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.

1  stated maturity of up to 40 years from the date of issue 1 may be denominated in U.S. dollars or in other currencies,
currency units or composite currencies and payable in the
denominated or other currencies

1 denominations of at le a st ai, 000, 61,000
£1,000 or, if denominated in other currencies, denominations of at
| east the equivalent of 01,000

settlement in immediately available funds

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

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

1  may be subject to redemption at the option of The Goldman Sachs 1
Group, Inc. or repayment at the option of the holder

1  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.

This base prospectus (the fAiBase Prospectuso) has been appr88Ed) bwhtit b
ist he competent authority of Luxembourg under Regulation (EU)hisB3a 7/ 11
Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation and the
Luxembourg | aw dated 16 July 2019 on prospectuses for secubecobhsidered (t h
as an endorsement of the issuer or the quality of the securities that are the subject of this Base Prospectus. In the context of such approval, the

CSSF gives no undertaking as to the economic and financial soundness of the operation or the quality or solvency of the issuer in accordance

with Article 6(4) of the Luxembourg Prospectus Law. Investors should make their own assessment as to the suitability of investing in the notes.
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. The Goldman Sachs Group, Inc. is

under no obligatontomai nt ain the | isting of any notes that are |isted. See #ALi

This Base Prospectus constitutes a base prospectus for the purposes of Article 8(1) of the Prospectus Regulation. 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 i Pl Ehanote$ hatkinsttbeen dnd will rmnbeé 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 struct ur e ( AiNSS0), then we wi | |
a common safekeeper for Eurocl ear Bank SsAdiétd ¥norymel uirCd celae asrt &r)e aam d LQIxeeantb
notes which are not issued under NSS will be deposited with a common depositary for Euroclear and Clearstream, Luxembourg.

See ARisk Factorso beginning on p. 12 for a discussion of cetmentimn ri
certain types of notes which may be offered hereby.

Goldman Sachs International

Base Prospectus, dated April 15, 2021
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Unl ess the context otherwise requires, references i

Sachs Group, Il nc. o, ithe | ssuer o, iwe o, ffour ¢ and Auso
anddo not include its consolidated subsidiaries. Referer
the AGol dman Sachs Groupo refer to The Gol dman Sachs Gr
subsidiaries. Also, when we refer tootesirfegisteded ingheir we me an
own names, on the books that we or our agents maintain

to those who own beneficial interests in notes registered in street name or in notes issued in global

0 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 ent i tdl fodn, BxGemge,rRadistraiantard Condi t i
Transfero bel ow.

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 Exchangeébés regul ated market 1is
of Directive 2014/ 65/ EU (as amended, AMi FID I10).

The credit ratings of The Goldman Sachs Group, Inc. referred to in the Base Prospectus
have been issued by DBRS, l nc. , Fitch, l nc. , Moodyds
Ratings Services, each of which is established in the |

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 Economic Area (an AEEA CR
Securities and Markets Author ity ( AESMAOQ) under Regul ation (EU) N o
Regul ation (EU) No 513/2011 (as ameirstdaddy a credieratifr RA Regu
agency established outside the European Economic Area which is certified under the CRA
Regulation. UK regulated investors are subject to the CRA Regulation as it forms part of domestic
|l aw by virtue of the European Union (Wi thdrawal) Act 20
Regul ationodo) . In general, UK r egul aUkerdgulatory pusppses s ar e r
ratings issued by a credit rating agency established in the UK and registered under the UK CRA
Regulation unless (1) the rating is endorsed by a UK registered credit rating agency; or (2) issued
by a third country credit rating agency that is certified in accordance with the UK CRA Regulation,
subject in each case, to (i) the relevant UK registration, certification or endorsement, as the case
may be, not having been withdrawn or suspended, and (ii) transitional provisions that apply in
certain circumstances. In the case of ratings issued by a credit rating agency not established in the
UK, for a certain limited period of time, transitional relief accommodates the continued use for
regulatory purposes in the UK, of ratings issued prior to 1 January 2021, provided that the relevant
conditions are satisfied.

The EU affiliates of DBRS, Il nc., Fitch, Il nc., Mood
Ratings Services are registered EEA 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.

I n addition to the US CRAs mentioned, Rating and I nves
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.
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This Base Prospectus may be (i) registered in Switzerland with the reviewing body
(Prifstelle) SIX Exchange Regulation AG or another reviewing body approved by the Swiss
Financial Market Supervisory Aut hor ity FI NMA (AFI NMAO) as a f
deemed to be approved in Switzerland pursuant to Article 54 paragraph 2 of the Swiss Federal Act
on Financial Services ("Financial Services Act"; "FinSA") for inclusion on the list of approved
prospectuses pursuant to Article 64 para. 5 FinSA, (ii) deposited with this reviewing body and (iii)
published pursuant to Article 64 FinSA.

In accordance with article 36 para. 4 lit. b FinSA, the Issuer consents, to the extent and under
the conditions, if any, as specified in the relevant Final Terms, to the use of this Base Prospectus
and the relevant Final Terms by any financial intermediary specified in the relevant Final Terms
under "Consent to Use the Base Prospectus in Switzerland" for publicly offering the notes on the
basis of and in accordance with this Base Prospectus and the relevant Final Terms.

The notes do not constitute a participation in a Collective Investment Scheme within the
meaning of the Swiss Federal Act on Collective Investment Schemes ("CISA"). The notes are neither
subject to the authorisation nor to the supervision by FINMA and investors do not benefit from the
specific investor protection provided under the CISA. Investors should be aware that they are
exposed to the credit risk of the Issuer.

Responsibility Statement

The Goldman Sachs Group, Inc. accepts responsibility for the information contained in this
Base Prospectus. To the best of the knowledge of The Goldman Sachs Group, Inc., the information
contained in this Base Prospectus is in accordance with the facts and the Base Prospectus makes
no omission likely to affect its import. 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 third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading.

Other than in relation to any documents which are incorporated by reference herein, no
content of any website, cited or referred to in this Base Prospectus, shall be deemed to form part
of this Base Prospectus and has not been scrutinised or approved by the CSSF.

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 and will expire on April 16, 2022. 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. The obligation to supplement this Base Prospectus in the event of
any significant new factor, material mistake or material inaccuracy relating to the information
included in this Base Prospectus will not apply when this Base Prospectus is no longer valid.

In this section, the expression finecessary i
notes, the information necessary to enable investors in such notes to make an informed
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assessment of the assets and liabilities, financial position, profits and losses and prospects of The
Goldman Sachs Group, Inc., of the rights attaching to such notes, and the reason for the issuance
and its impact on the issuer. 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 (AERI SA0), or the Internal Revenue C
including an IRA or a Keogh plan (or a governmental plan to which similar prohibitions apply), and
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 fipr ofMi buintdeedr tERANSsAacttitboen Code or any su
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
AEmpl oyteier ®ment | ncome Security Acto bel ow.

IMPORTANT 1 PROHIBITION OF SALES TO EEA RETAIL INVESTORS

I f the final terms in respect of any notes include:s
EEA Retail Investorso, ttoleoffeoet,sad oaaothrerwisemade avdilake toe d
and should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (the AEEAO0). For these purposes, a retai

more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID ll; (ii) a customer within the

meaning of Directive (EU) 2016/97 (as amended, the #fl n.
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 Regulation (EU) 2017/1129 (as amended, the
AProspectus Regulationo). Consequently no key informat:i
No 1286/2014 (asamended, t he HAPRI I Ps Regul ationo) for offering

-4-
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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.

IMPORTANT T PROHIBITION OF SALES TO UK RETAIL INVESTORS

I f the final terms in respect of any notes i

ncl

UK Ret ail l nvestor so, t he ldortotherwise made avaitablebte any ffethie r e d ,

investor in the UK. For these purposes, a retail investor means a person who is one (or more) of: (i)
aretail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of
domestic law by virtue of the EUWA; or (ii) a customer within the meaning of the provisions of the

Financi al Services and Markets Act 2000 (AFSMAOQ)

FSMA to implement the Insurance Distribution Directive, where that customer would not qualify as
aprofessional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms
part of domestic law by virtue of the EUWA,; or (iii) not a qualified investor as defined in Article 2 of
the Prospectus Regul ati on as it forms part of domestic

and

aw

ude

S
S C

b

Prospectus Regul ationo) . Consequently no key informat

Regul ation as it forms part of domestic | aw byforvirtue

offering or selling the notes or otherwise making them available to retail investors in the UK has
been prepared and therefore offering or selling the notes or otherwise making them available to any
retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

Notwithstanding the foregoing, if the final terms in respect of the notes includes a legend
entitled AProhibition of Sales to EEA Ret ail I
l nvestorso but the | ss ueandpshlisheseakeyenfotrmatyon docwrmemat ureler
the PRIIPs Regulation or UK PRIIPs Regulation in respect of such notes, then the prohibition on the
offering, sale or otherwise making available of the notes to retail investors as described above shall
no longer apply.

Benchmark Regulation

Amounts payable under the notes may be calculated or otherwise determined by reference
to EURIBOR, the Euro Interest Swap Rate, LIBOR, and the USD CMS Rate. As of the date of this
Base Prospectus, the administrator of EURIBOR, the European Money Markets Institute, appears

on the register of administrators and benchmar ks

ma i

Regi stero) pursuant to Article 36 of the Benchmar k

AfBehmar k Regul ationo) . As of the date of this Base

Euro Interest Swap Rate, and the USD CMS Rate, ICE Benchmark Administration Limited, does not
appear on the ESMA Benchmarks Register. As far as the Issuer is aware, the transitional provisions
in Article 51 of the Benchmark Regulation apply, such that ICE Benchmark Administration Limited
(as administrator of LIBOR, the Euro Interest Swap Rate, and the USD CMS Rate) is not currently
required to obtain authorisation or registration (or, if located outside the EU, recognition,
endorsement or equivalence).

In addition, amounts payable under the notes may be calculated or otherwise determined
by reference to other base rates or indices or combinations of indices as indicated in the applicable
final terms. Any such base rate or index may constitute a benchmark for the purposes of 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 ESMA Benchmarks Register.

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

-5-
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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 this Base Prospectus or the applicable final
terms to reflect any change in the registration status of the administrator.

482324369119 v.6



TABLE OF CONTENTS

(@YY V1oAY Vo) 1 LT o o To | =T o SR 8
LIS S = Ted (o £~ PRSP 12
Risk Factors in Relation t0 the ISSUEBT ..........cuuiiiiiiiiii ettt nareee e 12
Consent to Use this BasS@ PrOSPECIUS .......uuuiiiiiiiiiiiiiiiiiiie e e e s ittt e e e e e s ssnteaeeeeeaessssntnsaeeeeeesssssstnnnseeeessssanns 37
Documents Incorporated BY REFEIENCE ..........uiiiiiiie e 39
Ta] (oo (8 o3 1 o] o R PRSPPRPRS 43
L0 LYo o Tod=T=To PP 43
L0 (=T o 11 = V] o S PP UPPPPPPPPPPN 44
LCT=T o =Tz I N o (=3 O o] g To [1 o] 1RSSO PRRRRN 46
Information About Our Series F Euro Medium-Term Notes Program.........ccccccceveveveviiiiiievenenenennn, 46
Features Common 10 All NOTES ...t e e e e e e eeeeas 48
INTEIEST RALES ... 58
LR (T [T aa] X o] g IF=TaTo I =T oY= | o 1T= ) S 87
Payment of AAditioNal AMOUNTS ........uuuuiiieieiiiiieieie e e e rererersrsrarnrsrnrnrnrnrnnns 95
Mergers and Similar TrANSACONS ........uuuuuuuuurieieieiuieieieiereiererereerere ... 97
Defeasance and Covenant DefEaSANCE ..........ccuuviiiiie i 98
Events of Default and REMEIES .........uuiiiiiiiiiiiii e e e s reaeeeaee s 99
Meetings, Modification and Waiver 0f COVENANES..........cccuviiiiiieii e 100
Special Rules for ACION DY HOIAEIS...........iiiiiiiiee e 101
Payment MechaniCs fOr NOTES .........oiiiiiiii ittt 102
Form, Exchange, Registration and TransSfer....... ..., 105
Payment of Stamp and Other TaXES......uuuuuuuuuiiiiiiieiiiuieieieieieieieierereree ... 108
NOTICES .t ete ettt oottt e e oo e a ettt e e oo oo ab bbb e et e e e e e s abbbb e e e e e e e e s anbbb e e e e e e e e e annbrreeeaeeas 109
1= PSPPSR 109
LR T o] F= ot =T aT=T 1 0 N0} (= 109
Plan Of DISTIDULION ....ceiiiiiiii ettt e e e e e bbb e e e e e e s e e bbb et e e e e e e s e nbbbeeeeeeeeeaannnnrnees 110
SEllING RESIICHONS .....eiiiteeie ettt ettt s et e e ettt e e et e e e e e nbee e e e neee 110
Market-Making Resales by Affillates ........coooiiiiiii s 132
Matters Relating to Initial Offering and Market-Making Resales..........cccccccovviciiiieiiee e, 133
Employee Retirement INCOME SECUNLY ACE .....cooiiiiiieiiiiie e 134
Listing and General INfOrMAatioN ........c.euiiiiiiee e e e e s e s e e e e e e s s aan e neeeeeeeeannnnneees 135
TAXKALON. ..o 138
Form of Final TErmMs (SErES F NOLES) ....ueuiiiiiiiiiieiii ettt e e e e s e s r e e e e e s s e st eeeaeeeeennnneeees S-1
-7-

482324369119 v.6



OVERVIEW OF THE PROGRAM

The following is an overview of the Series F euro medium-term notes program of The Goldman
Sachs Group, Inc. and should be read as an introduction to, and in conjunction with, the remainder of this
Base Prospectus, including any documents incorporated by reference therein, and the applicable final
terms, and you should base your investment decision on a consideration of this Base Prospectus, including
any documents incorporated by reference therein, and the applicable final terms as a whole. This overview
constitutes a general description of the Series F euro medium-term notes program for the purposes of
Articl e 25(1) of Commi ssi on Del egated Regul ation
| mpl ementing Regulationo) .

Issuer The Goldman Sachs Group, Inc.
LEI 784F5XWPLTWKTBV3E584
Website of the Issuer Our internet address is www.goldmansachs.com. Information on our

website does not form part of this Base Prospectus unless incorporated
by reference into this Base Prospectus.

Dealers We may offer and sell the notes to or through one or more dealers or
directly to purchasers on a continuous or delayed basis.

Dealers include Goldman Sachs International and any other dealers
we may, from time to time, appoint.

Fiscal agent and registrar The Bank of New York Mellon.

Listing agent, paying agent We have initially appointed Banque Internationale a Luxembourg as
and transfer agent listing agent, paying agent and transfer agent for all notes listed on the
Official List of the Luxembourg Stock Exchange. We may at any time
terminate the appointment of any listing agent, paying agent or transfer
agent and appoint additional such agents. However, we will maintain a
paying agent in a European city until all outstanding notes have been
delivered to the fiscal agent for cancellation, or monies sufficient to pay
all amounts due on such notes have been made available for payment.

Calculation agent We have initially appointed Goldman Sachs International as calculation
agent. We may at any time, without your consent and without notifying
you, terminate the appointment of any calculation agent and appoint
additional calculation agents.

Use of proceeds We intend to use the net proceeds from the sale of the notes to provide
additional funds for our operations and for other general corporate
purposes, unless otherwise specified in the applicable final terms. In
particular, if so specified in the applicable final terms, we may intend to
allocate an amount equal to the net proceeds from the notes to finance
or refinance projects and assets made or held by any Group member
that respond to critical environmental, social and/or sustainability
issues, as further specified in the applicable final terms.

Issuance in series Each of the Series F euro medium-term notes constitute a single,
distinct series of notes. We may from time to time issue additional
series, which may have different terms.

Currencies Notes will be denominated in U.S. dollars or other currencies, as
specified in the applicable final terms.

482324369119 v.6
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Denominations

Form of notes

Types of notes

Stated Maturity

Interest-bearing notes

Sinking fund

Redemption at our option

482324369119 v.6

Unless otherwise specified in the applicable final terms, notes
denominated in Japanese yen will have minimum denominations of
¥1,000,000, notes denominated in U.S. dollars will have minimum
denominations of U.S.$2,000, notes denominated in euros will have
mi ni mum denominations of al,00Cc
pounds sterling will have minimum denominations of £1,000, and notes
denominated in any other currency will have minimum denominations
equal to at |l east 01, 000.

We will issue each note in registered form. If the applicable final terms
state that the notes are to be issued under NSS and that they are
intended to be recognized as eligible collateral for Eurosystem
monetary policy and intra-day credit operations, then the notes will be
registered in the name of a nominee for a common safekeeper for
Euroclear and Clearstream, Luxembourg and we will deliver these
notes to a common safekeeper for Euroclear and Clearstream,
Luxembourg. Delivering the notes to a common safekeeper does not
necessarily mean that the notes will be recognized as eligible collateral
for Eurosystem monetary policy and intra-day credit operations by the
Eurosystem either upon issue or at any time or all times during their
life.

Global notes in registered form which are not issued under NSS will be
deposited with, and registered in the name of a nominee of, a common
depositary for Euroclear and Clearstream, Luxembourg or other
clearing system as specified in the applicable final terms

We may issue fixed rate notes (including zero coupon notes), floating
rate notes, and indexed notes.

In general, notes will have a stated maturity of up to 40 years from the
date of issue.

Notes may bear interest at a fixed or floating rate. Fixed rate notes
include zero coupon notes, and other discount securities, which are
issued at a price lower than the face amount.

Floating rate notes bear interest at rates based on one or more of the
base rates specified in the Base Prospectus or the applicable final
terms.

A base rate may be adjusted by adding or subtracting a specified
number of basis points or multiplying it by a specified percentage and
may be subject to a minimum rate or a maximum rate, as specified in
the applicable final terms.

Indexed notes bear interest at rates determined at least in part by
reference to, directly or indirectly, one or more underlyers. Indexed
notes are further categorized as having one or more of the following
features: irange accrual o, st
performanceo, #fAdigital o, HAoutper

Unless otherwise indicated in the applicable final terms, the notes will
not be entitled to the benefit of a sinking fund.

Unless otherwise specified in the applicable final terms, we will not be
entitled to redeem the notes before maturity, provided that, if the
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Payment of additional
amounts

Mergers and similar
transactions

Events of default and
remedies

Meetings, modification and
waiver of covenants

Payment mechanics for notes

Governing law

482324369119 v.6

applicable final terms specify
Optionof t he | ssuerdo to be applicab
event of certain developments involving an original primary rate event,
a change in law (including a change in tax law) or in connection with
the imposition of United States withholding taxes for which we have
agreed to pay additional amounts.

Unless otherwise specified in the applicable final terms, we will make
all payments on the notes without deducting U.S. withholding taxes,
unless we are required by law to do so and, if we are required by law
to deduct U.S. withholding taxes, we will not pay additional amounts on
those payments unless the applicable final terms provide for the gross-
up of any payments due on the notes and only under certain
circumstancesasdescr i bed bel ow under @D
0 Payment of Additional Amounts. «

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

If an event of default occurs and is continuing (the default not having
been cured or wai veé Meaingp Madificatibre
and Waiver of Covenantso bel ow),
at its option, by written notice to us and the fiscal agent, declare the
principal amount of its note to be immediately due and payable. If the
event of default occurs because of events in bankruptcy, insolvency or
reorganization relating to The Goldman Sachs Group, Inc., the
principal amount of the notes will be automatically accelerated, without
any action by the fiscal agent or any holder.

The fiscal agency agreement contains provisions for convening
meetings of holders to consider matters affecting their interests.
Certain changes require each a
require no approval by holders and still others require the approval of
two-thirds of the holders.

Unless otherwise specified in the applicable final terms, all payments
on notes will be made in the applicable specified currency, subject to
certain exceptions.

We will make payments on a global note in accordance with the
applicable policies of the relevant clearing systems which, unless
specified in the applicable final terms will be Euroclear and
Clearstream, Luxembourg. We will make payments on a note in
registered non-global form by paying interest due on an interest
payment date to the holder at the address shown on the register for
such notes as of the close of business on the regular record date and
all other payments by check or via wire transfer at the corporate trust
office of the fiscal agent and the office of the paying agent, against
surrender of the note.

New York
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Listing and admission to
trading

Clearing systems

Market-making

Status of notes under the U.S.
securities laws

Selling restrictions

Risk factors
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Application has been made to admit the notes to trading on the
regulated market of the Luxembourg Stock Exchange and listing on the
Official List of the Luxembourg Stock Exchange unless otherwise
specified in the applicable final terms. However, we are under no
obligation to maintain the listing of any notes that are listed.

Unless otherwise specified in the applicable final terms, Euroclear and
Clearstream, Luxembourg.

This Base Prospectus may be used by Goldman Sachs International in
connection with offers and sales of the notes in market-making
transactions.

The notes are not, and will not be, registered under the U.S. Securities
Act of 1933 and may not be offered or sold within the United States or
to, or for the account or benefit of, U.S. persons except in transactions
exempt from the registration requirements.

For a description of certain restrictions on offers, sales and deliveries
of the notes and the distribution of offering material in certain
jurisdictions, see APl an of Dist

We face a variety of risks, including market, liquidity, credit,
operational, legal, regulatory and reputational risks. In addition, the
notes are subject to a number of risks, including those related to credit
market conditions, interest rate levels, our credit rating, global market
conditions, certain tax-related risks as well as the risk that the notes
may not have an active trading market. Notes denominated or payable
in or linked to foreign currencies, or linked to an underlying asset or
index, are subject to additional risks, including that you may lose all or
a portion of the principal invested and may receive no interest, the
volatility of the indices or currencies. Notes linked to benchmark
underlyers such as LIBOR and EURIBOR also face additional risk,
including consequences that may have a material adverse effect on the
return on, value of, and market for any such notes. We may also
engage in business activities that are adverse to your interests.

For more information see ARiIi sk
understand these risks before making any investment decision
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RISK FACTORS
Risk Factors in Relation to the Issuer
Market Risks

See the following risk factors as incorporated by reference from the 2020 Annual Report on
Form10-K (as defined below in ADocuments | ncor pder at ed

(a) Our businesses have been and may in the future be adversely affected by conditions in
the global financial markets and broader economic conditions. (page 28 of the 2020 Form 10-K);

(b) Our businesses have been and may in the future be adversely affected by declining asset

by

val ues, particularly where have net @Al ongd positions,

or receive or post collateral. (page 29 of the 2020 Form 10-K);

(c) Our market-making activities have been and may in the future be affected by changes in
the levels of market volatility. (page 29 of the 2020 Form 10-K);

(d) Our investment banking, client intermediation, asset management and wealth
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 declines in economic activity
and other unfavorable economic, geopolitical or market conditions. (page 30 of the 2020 Form 10-K); and

(e) Our asset management and wealth management businesses have been and may in the
future be adversely affected by the poor investment performance of our investment products or a client
preference for products other than those which we offer or for products that generate lower fees. (page 30
of the 2020 Form 10-K).

Liquidity Risks

See the following risk factors as incorporated by reference from the 2020 Annual Report on
Form10-K (as defined bel ow in ADocuments | ncorporated

€)) Our liquidity, profitability and businesses may be adversely affected by an inability to
access the debt capital markets or to sell assets. (pages 30-31 of the 2020 Form 10-K);

(b) Our businesses have been and may in the future be adversely affected by disruptions or
lack of liquidity in the credit markets, including reduced access to credit and higher costs of obtaining credit.
(page 31 of the 2020 Form 10-K);

(c) Reductions in our credit ratings or an increase in our credit spreads may adversely affect
our liquidity and cost of funding. (page 32 of the 2020 Form 10-K); and

(d) Group Inc. is a holding company and is its liquidity depends on payments from its
subsidiaries, many of which are subject to legal, regulatory and other restrictions on providing funds or
assets to Group Inc. (pages 32-33 of the 2020 Form 10-K).

Credit Risks

See the following risk factors as incorporated by reference from the 2020 Annual Report on
Form10-K (as defined bel ow in ADocuments | ncorporated

(@) Our businesses, profitability and liquidity may be adversely affected by deterioration in the
credit quality of or defaults by third parties. (page 33 of the 2020 Form 10-K);

(b) Concentration of risk increases the potential for significant losses in our market-making,
underwriting, investing and financing activities. (pages 33-34 of the 2020 Form 10-K); and
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(c) Derivative transactions and delayed documentation or settlements may expose us to credit
risk, unexpected risks and potential losses. (page 34 of the 2020 Form 10-K).

Market Developments and General Business Environment Risks

See the following risk factors as incorporated by reference from the 2020 Annual Report on
Form10-K (as defined below in fiDocuments Il ncorpora

(@) Our businesses, financial condition, liquidity and results of operations have been and may
in the future be adversely affected by the COVID-19 pandemic. (pages 35-36 of the 2020 Form 10-K);

(b) Our strategy with respect to Brexit may not be effective. (page 36 of the 2020 Form 10-K);

(c) Certain of our businesses, our funding instruments and financial products may be
adversely affected by changes in or the discontinuance of Interbank Offered Rates (IBORSs), in particular
LIBOR. (pages 36-37 of the 2020 Form 10-K);

(d) Certain of our businesses and our funding instruments may be adversely affected by
changes in other reference rates, currencies, indexes, baskets or ETFs to which products we offer or
funding that we raise are linked. (page 37 of the 2020 Form 10-K); and

(e) We face enhanced risks as new business initiatives and acquisitions lead us to engage in
new activities, operate in new locations, transact with a broader array of clients and counterparties and
expose us to new asset classes and new markets. (pages 37-38 of the 2020 Form 10-K).

Operational Risks

See the following risk factors as incorporated by reference from the 2020 Annual Report on
Form10-K (as defined below in fAiDocuments | ncorpora

@) A failure in our operational systems or infrastructure, or those of third parties, as well as
human error, malfeasance or other misconduct, could impair our liquidity, disrupt our businesses, result in
the disclosure of confidential information, damage our reputation and cause losses. (pages 38-40 of the
2020 Form 10-K);

(b) A failure to protect our computer syste
information, against cyber attacks and similar threats could impair our ability to conduct our businesses,
result in the disclosure, theft or destruction of confidential information, damage our reputation and cause
losses. (pages 40-42 of the 2020 Form 10-K);

(© We may incur losses as a result of ineffective risk management processes and strategies.
(page 42 of the 2020 Form 10-K);

(d) We may incur losses as a result of unforeseen or catastrophic events, including pandemics,
terrorist attacks, extreme weather events or other natural disasters. (page 42 of the 2020 Form 10-K); and

(e) Climate change concerns could disrupt our businesses, adversely affect client activity
levels, adversely affect the creditworthiness of our counterparties and damage our reputation. (page 43 of
the 2020 Form 10-K).

Legal and Regulatory Risks

See the following risk factors as incorporated by reference from the 2020 Annual Report on
Form10-K (as defined below in fAiDocuments | ncorpora

(@) Our businesses and those of our clients are subject to extensive and pervasive regulation
around the world. (pages 43-45 of the 2020 Form 10-K);
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(b) A failure to appropriately identify and address potential conflicts of interest could adversely
affect our businesses. (page 45 of the 2020 Form 10-K);

(c) We may be adversely affected by increased governmental and regulatory scrutiny or
negative publicity. (pages 45-46 of the 2020 Form 10-K);

(d) Substantial civil or criminal liability or significant regulatory action against us could have
material adverse financial effects or cause us significant reputational harm, which in turn could seriously
harm our business prospects. (page 46 of the 2020 Form 10-K);

(e) In conducting our businesses around the world, we are subject to political, legal, regulatory
and other risks that are inherent in operating in many countries. (pages 46-47 of the 2020 Form 10-K);

() 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
forGroupl nc. 6 s secur it y-48obthe@@0 Form 10-K;ages 47

(9) The application of Group I nc.6s proposed resolu
for Group I nc. ds s e cd9ofthe 3020F@rh W&K)y,and ( pages 48

(h) Our commodities activities, particularly our physical commodities activities, subject us to
extensive regulation and involve certain potential risks, including environmental, reputational and other risks
that may expose us to significant liabilities and costs. (page 49 of the 2020 Form 10-K).

Competition Risks

See the following risk factors as incorporated by reference from the 2020 Annual Report on
Form10-K (as defined below in fiDocuments I ncorporated by

@) Our results have been and may in the future be adversely affected by the composition of
our client base. (pages 49-50 of the 2020 Form 10-K);

(b) The financial services industry is highly competitive. (page 50 of the 2020 Form 10-K);

(c) The growth of electronic trading and the introduction of new trading technology has
increased competition. (page 50 of the 2020 Form 10-K); and

(d) Our businesses would be adversely affected if we are unable to hire and retain qualified
employees. (page 51 of the 2020 Form 10-K).

Risk Factors in Relation to the Notes
Risk Factors Related to the Value and Liquidity of the Notes
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:

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

1 interest and yield rates in the market;
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1 the time remaining until a note matures;

1 our creditworthiness, whether actual or perceived, and including actual or anticipated upgrades or
downgrades in our credit ratings or changes in other credit measures; and

1 inthe case of an indexed note, the market price of the relevant index or indices (and the index
components) and the volatility 8 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 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.

Any Notes We May Issue May Not Have an Active Trading Market; The Aggregate Nominal Amount
Outstanding at Any Given Time May Be Significantly Less Than That Outstanding on the Issue Date,
and This Could Have a Negative Impact on Your Ability to Sell the Notes in the Secondary 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 Econ
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
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an investordés ability to sell the notes in the secondal
will be made according to the rules of the relevant regulated markets.

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 suchnotes. See A Credit Ratingso for more inf

Risk Factors Related to Certain Product Terms or Features

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.

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 maturity date.

Sales and Issuances of Notes in Italy Through the MOT May be on Terms and Subject to Conditions
That Differ From Typical Offers of Debt Securities in Italy, Including in Certain Cases the Condition
That the Notes Be Approved for Admission to Trading on the MOT by Borsa Italiana and the Right
of The Goldman Sachs Group, Inc. to Terminate the Offer Prior to Issuance

The applicable final terms for an offering may indicate that notes are to be sold in Italy by means of a
public offering through the MOT, the electronic bond
I'talianad) on terms and subject to rcmoadianmnomEOTeORY i Ofef
The terms and conditions of such MOT OPV Offer may differ from the typical terms and conditions of
primary and secondary sales of debt securities in Italy. To the extent specified in the applicable final terms,
investors may purchase notes offered in an MOT OPV Offer during the offer period by submitting
irrevocable purchase offers through dealers/intermediaries appointed by the The Goldman Sachs Group,
Inc. and/or through certain other intermediaries authorized by or operating through entities authorized by
Borsa Italiana to execute transactions on the MOT. The acceptance of a purchase offer by an investor does
not alone constitute the completion of a contract with respect to the notes. The effectiveness of a contract
is subject not only to correct execution of the purchase offer but also to the issuance of the notes, and may
be subject to (i) the right of The Goldman Sachs Group, Inc., and any dealers or intermediaries with
termination rights as indicated in the applicable final terms, to terminate the MOT OPV Offer prior to
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i ssuance and (ii) Borsa Italianads approval of
the offer period. In addition, if indicated in the applicable final terms, issuance of notes offered through an
MOT OPV Offer may be subject to the condition that there be a minimum amount of the notes accepted
for sale. If for any reason The Goldman Sachs Group, Inc. or any dealer or intermediary with termination
rights elects to terminate the offer, or Borsa Italiana has not approved the admission of the notes to trading
on the MOT (and such approval is a condition to the offer) or any other condition of the offer is not met, no
notes will be issued and t he acc e phoaconstiutedthé comgledon
of a contract.

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 the 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 the notes
would be structurally subordinated to creditors of our subsidiaries with respect to such assets.

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

t

he not

nvesto

I nsurance Corporation (AFDICO0) or any ot herrotetionser n ment

offered by any government or governmental or private agency or deposit protection scheme in any
jurisdiction. The Series F euro medium-term notes will rank pari passu with all other unsecured and
unsubordinated indebtedness of The Goldman Sachs Group, Inc.

Considerations Relating to Notes Whose Final Terms Indicate an Amount Equal to the Net Proceeds Will
be Allocated to Respond to Environmental, Social and/or Sustainability Issues

The use of proceeds of the notes may not be suitable for all investors and may not
meet investor expectations.

If so indicated in the applicable final terms of an offering of notes, we intend to apply an amount
equal to the net proceeds from such offering towards financing or refinancing investments made or held by
any Group member that respond to critical environmental, social and/or sustainability issues, as further
specified in such final terms. The cash proceeds from any such offering will not be segregated from our
other funds, and we are under no obligation to use the specific cash proceeds from any such offering to
finance or refinance such investments as described in the applicable final terms. Furthermore, we will have
significant flexibility in allocating the net proceeds from such notes, including determining in our discretion
what constitutes an eligible investment as defined in the applicable final terms for such notes, whether to
apply proceeds against new such eligible investments or those already made by us before the issue date,
and whether to re-allocate net proceeds away from eligible investments when such investments mature or
are divested.

No assurances can be provided by us or any underwriter, dealer or agent that the use of proceeds
from any such notes, nor the expected or actual sustainable impact of such investments, will satisfy any
present or future investor expectations or requirements regarding sustainability performance. Furthermore,
no assurance is given that any such notes will satisfy, in whole or in part, any present or future taxonomies,
standards and/or other regulatory or index inclusion criteria or voluntary guidelines with which such investor
or its investments may be expected to comply. In particular, the notes are not expected to satisfy any
European Union criteria or taxonomies for environmentally sustainable financial products, investments or
activities, including as set out under the Regulation of the European Parliament and of the Council on the
Establishment of a Framework to Facilitate Sustainable Investment (Regulation (EU) 2020/852).
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No assurance or representation is given as to the suitability or reliability for any purpose whatsoever
of any opinion or certification (whether or not solicited by us) made available in connection with any such
notes. No such opinion or certification is, nor should it be deemed to be, a recommendation by us, any
underwriter, dealer or agent or any other person to buy, sell or hold the notes. No such opinion or
certification is, nor shall it be deemed to be, incorporated into this prospectus supplement or the
accompanying prospectus.

Any failure in applying an amount equal to the net proceeds from any notes to eligible investments
as defined in the applicable final terms of such notes, failure of those investments to achieve the expected
outcomes, and/or change or withdrawal of any third party certification or opinion may have a material
adverse effect on the value of such notes and/or result in adverse consequences for certain investors with
portfolio mandates to invest in securities identified as sustainable. In addition, other investments we make
or other aspects of our business may be criticized by activist groups or other stakeholders focused on
sustainability issues, which could have a negative effect on the value of such notes.

Delay or failure to allocate or manage the proceeds from any such notes or to meet any reporting
schedule as described in such notesdé applicable
such notes.

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 spre a d ) . I f your final

final

ter me

Rate 0% Flooro as ANot Applicableo, then the specified

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 fiindexed notesd to mean any
or index. Indexed notes may present a high level of risk, and investors in certain indexed notes may lose
the value of their entire investment or part of it, as the case may be, 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
circumst ances. You should also read AUnited States

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

18
482324369119 v.6

notes

Taxati

W

(o]



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.

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 adf €Cangiderationd Relating to INetes
Denominated or Payable in or Linked to Currencies Other Than Your Own Principal Currency o6
Government Policy Can Adversely Affect Foreign Currency Exchange Rates and an Investmentin a Foreign
Currency Noteo below for more information about

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.

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

19
482324369119 v.6

of such

t hese



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 r easonsd Coosiderdtidns
Relating to Notes Generally 8 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 Notebo.

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.

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
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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 8 which initially will be Goldman Sachs International, our affiliate 3 may determine the index level
on any such determination date 8 and thus the amount payable on the stated maturity date 6 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 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
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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
di scussi on baxationW UniteddStates Traxation i Di vi dend Equi val ent
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

Paymen

specifyfor each rel evant i ndex easthamrgfedierthand pessithanconedualttoad o n ( f |
fgreater than or equaltod0) wi t h respect to each applicable barrier

index does not meet the specified performance condition with respect to any interest period, you will 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,
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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.

I f t h eOffi WaEianpplies to your Indexed (Digital) Notes, Interest Payments On Your Notes Will
Be Determined by Reference to the Worst Performing Index Only

I f AWO6Osis applicable to your I ndexed (Digit
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.

I f the AMultiple Conditionso Condition Applies
Payment for Any Interest Period Only If All the Indexes Satisfy Their Respective Index Performance
Conditions

I f AMul ti pl epplcable thiyouriindexesl (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.

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 Aunderl yerodo or fiun
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.
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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.

Risk Factors Related to Notes Linked to Benchmark Underlyers such as LIBOR and EURIBOR

Regul ation and r ef oor,m ionfc |fiubdeinncgh alrBKkGR, EURI BOR and ot he
Foreign Exchange Rate and Other Types of benchmar ks may
differently than in the past, or to disappear entirely, or have other consequences which cannot be

predicted

The London I nterbank Offered Rate (ALIBORO), the Euro
interest rate indices which are deemed to be fibenchme
international regulatory reform. These reforms maycaus e such fibenchmarksodo to perfor
the past, or to disappear entirely, or have other consequences which cannot be predicted. Any such
consequence could have a material adverse effect on the return on, value of and market for any notes
inked to such a fAbenchmarko.

On 17 May 2016, the Council of the European Union adopted the EU Regulation on indices
used as benchmarks and financial instruments and financial contracts or to measure the performance of
i nvest ment funds ( tahte omB®é8 n c hTnmaer kB eRecchuiar k Regul ati on e
2016 and became fully applicable in the EU on January 1, 2018 (save that certain provisions, including
those related to “critical benchmarks”, took effect as at 30 June 2016), subject to certain transitional
provisions. The Benchmark Regulation as it forms part of U.K. domestic law by virtue of the EUWA and as
amended by the Benchmarks (Amendment and Transitional Provision) (EU Exit) Regulations 2019 has
applied in the UK since the end of the Brexi t tr ansition period on 31 December
Re g ul a fThe @endhjnark Regulation and the UK Benchmark Regulation apply to the contribution of
input data to a "benchmark", the provision or administration of a "benchmark" and the use of a "benchmark"
in the EU and the UK, respectively. Among other things, it (a) requires benchmark administrators to be
authorised or registered as such and to comply with extensive requirements relating to the administration
of "benchmarks" and (b) prohibits certain uses by EU or UK supervised entities of "benchmarks" provided
by EU administrators which are not authorised or registered in accordance with the Benchmark Regulation
(or, if located outside of the EU or the UK, deemed equivalent or recognised or endorsed).

1 The scope of the Benchmark Regulation and the UK Benchmark Regulation is wide and,
in additontoso-cal | ed #Acritical benchmar ko indices such
to many other interest rate indices which are referenced in the notes. The Benchmark
Regulation and/or the UK Benchmark Regulation, as applicable, could have a material impact
on notes linked to a fibenchmarko rate or index, i
a rate or i ndex which i s @incettammrways byaan Ebor blay no't K
supervised entity if (subject to applicable transitional provisions) its administrator does not
obtain authorisation or registration (or, if a non-EU or non-UK entity, does not satisfy the
"equivalence" conditions and is not "recognised" pending an equivalence decision). In such
event, depending on the particular fibenchmarko ani
could be de-listed, adjusted, redeemed prior to maturity or otherwise impacted; and

1 the methodologyorot her terms of the fibenchmarko coul d be
the terms of the Benchmark Regulation and/or the UK Benchmark Regulation, and such
changes could have the effect of reducing or increasing the rate or level or affecting the volatility
of the published rate or level, and could lead to adjustments to the terms of the notes, including
the Calculation Agentés determination of the rate
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The Benchmark Regulation, the UK Benchmark Regulation and any other international, national or
ot her proposals for reform or the general increased r e:¢
costs and risks of administering or otherwise particip
with any such regulations or requirements. Such factors may have the effect of discouraging market
participants from continuing to administer or contribut
or methodol ogies used in certain fAbenolimarekdsd@i or fibead
including LIBOR (as discussed below). The disappearanc
administration of a Abenchmarko could result in adjust
discretionary valuation by the calculation agent or change in the relevant benchmark by the calculation
agent , delisting or ot her consequence i n relation to
consequence could have a material adverse effect on the return on, value of and market for any such notes.

LIBOR Will Be Discontinued; Discontinuance Dates Will Differ for Different LIBOR Currencies
and Tenors

On July 27, 2017, the Chief Executive of the U.K. Fin
the LIBOR administrator, announced that the FCA will no longer persuade or compel banks to submit rates
for the calculation of LIBOR after 2021. On November 30, 2020, the ICE Benchmark Administration Limited
(Al BAO), which is supervi sed ityannounced alproposal tom extend tha | Condu
publication of the most commonly used LIBOR tenors (overnight and one, three, six and 12 months) until
June 30, 2023. The Board of Governors of the Federal Reserve System, the Federal Deposit Insurance
Corporation, and the Office of the Comptroller of the Currency have strongly encouraged banks to cease
entering into new contracts that use USD LIBOR as a reference rate as soon as practicable and in any
event by December 31, 2021. On March 5, 2021, the FCA and IBA announced that all LIBOR settings will
either cease to be provided by any administrator or no longer be representative: (i) immediately after
December 31, 2021, in the case of all British pound sterling, euro, Swiss franc, and Japanese yen settings,
and the one-week and two-month U.S. dollar settings; and (ii) immediately after June 30, 2023, in the case
of the remaining U.S. dollar settings.

It is not possible to predict the effect that that these announcements or any such discontinuance will
have on USD LIBOR or your notes. If, in respect of any note linked to USD LIBOR, the calculation agent
determines that a benchmark transition event and its related benchmark replacement date have occurred
with respect to USD LIBOR, then a benchmark replacement will be selected by the calculation agent in
accordance with the provisions s &tintdrestiRatds d &loating Ratei Gener al
Notes 8 Ef f ect of Benchmark Transition Event on USD LI B
provisions). The selection of a benchmark replacement, and any decisions, determinations or elections
made by the calculation agent in connection with implementing a benchmark replacement with respect to
the notes in accordance with the benchmark transition provisions, could result in adverse consequences to
the return on, value of and market for the notes. Further, there is no assurance that the characteristics of
any benchmark replacement will be similar to USD LIBOR, or that any benchmark replacement will produce
the economic equivalent of USD LIBOR. If, in respect of any EURIBOR note, Euro Interest Swap Rate note,
non-USD LIBOR note, or USD CMS Rate note, the calculation agent determines that an original primary
rate event and its related adjustment date have occurred, then a replacement primary rate will be selected
by the calcul ation agent in accordance with t@de provi
Interest Rates 0 Floating Rate Notes 6 Effect of Original Primary Rate Event on EURIBOR Notes, Euro
Interest Swap Rate Notes, non-USD LI BOR Notes and USD CMS Rate Notesbo
event provisions). The selection of a replacement primary rate, and any decisions, determinations or
elections made by the calculation agent in connection with implementing a replacement primary rate with
respect to the notes in accordance with the original primary rate event provisions, could result in adverse
consequences to the return on, value of and market for the notes. Further, there is no assurance that the
characteristics of any replacement primary rate will be similar to EURIBOR, the Euro Interest Swap Rate,
non-USD LIBOR or the USD CMS Rate, as applicable, or that any replacement primary rate will produce
the economic equivalent of EURIBOR, the Euro Interest Swap Rate, non-USD LIBOR or the USD CMS
Rate, as applicable. Se& InferéstRaesaF| Nat ienCoRadti ¢ i Noases o o1
to 73.
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Certain Risks Related to the Secured Overnight Financing Rate

Under the benchmark transition provisions of the notes with respect to USD LIBOR, if a benchmark
transition event and its related benchmark replacement date have occurred with respect to USD LIBOR,
then the rate of interest on the USD LIBOR notes will be determined based on the Secured Overnight
Financing Rate (SOFR).

On June 22, 2017, the Alternative Reference Rates Committee (ARRC) convened by the Board of
Governors of the Federal Reserve System and the Federal Reserve Bank of New York identified SOFR, a
broad U.S. treasuries repurchase financing rate to be published by the Federal Reserve Bank of New York,
as the rate that, in the consensus view of the ARRC, represented best practice for use in certain new U.S.
dollar derivatives and other financial contracts. SOFR is a broad measure of the cost of borrowing cash
overnight collateralized by U.S. treasury securities and has been published by the Federal Reserve Bank
of New York since April 2018. The Federal Reserve Bank of New York has also published historical
indicative Secured Overnight Financing Rates going back to 2014. Investors should not rely on any
historical changes or trends in SOFR as an indicator of future changes in SOFR.

The composition and characteristics of SOFR are not the same as those of LIBOR and SOFR is
fundamentally different from LIBOR for two key reasons. First, SOFR is a secured rate, while LIBOR is an
unsecured rate. Second, SOFR is an overnight rate, while LIBOR is a forward-looking rate that represents
interbank funding over different maturities (e.g., three months). As a result, there can be no assurance that
SOFR (including a term SOFR or compounded SOFR) will perform in the same way as LIBOR would have
at any time, including, without limitation, as a result of changes in interest and yield rates in the market,
market volatility or global or regional economic, financial, political, regulatory, judicial or other events.

Because SOFR is published by the Federal Reserve Bank of New York based on data received
from other sources, we have no control over its determination, calculation or publication. The Federal
Reserve Bank of New York notes on its publication page for SOFR that use of SOFR is subject to important
limitations and disclaimers, including that the Federal Reserve Bank of New York may alter the methods of
calculation, publication schedule, rate revision practices or availability of SOFR at any time without notice.
There can be no guarantee, particularly given its relatively recent introduction, that SOFR will not be
discontinued or fundamentally altered in a manner that is materially adverse to the interests of investors in
the notes. If a benchmark transition event and its related benchmark replacement date have occurred with
respect to USD LIBOR and the manner in which SOFR is calculated is changed, that change may result in
a reduction of the amount of interest payable on the notes and the trading prices of the notes. In addition,
the Federal Reserve Bank of New York may withdraw, modify or amend published SOFR data in its sole
discretion and without notice. The interest rate for any day will not be adjusted for any modifications or
amendments to SOFR data that the Federal Reserve Bank of New York may publish after the interest rate
for that day has been determined.

Additionally, daily changes in SOFR have, on occasion, been more volatile than daily changes in other
benchmark or market rates. Although occasional, increased daily volatility in SOFR would not necessarily
lead to more volatile interest payments, the return on and value of SOFR-linked floating rate debt securities
may fluctuate more than floating rate securities that are linked to less volatile rates. In addition, the volatility
of SOFR has reflected the underlying volatility of the overnight U.S. Treasury repo market. The Federal
Reserve Bank of New York has at times conducted operations in the overnight U.S. Treasury repo market
in order to help maintain the federal funds rate within a target range. There can be no assurance that the
Federal Reserve Bank of New York will continue to conduct such operations in the future, and the duration
and extent of any such operations is inherently uncertain. The effect of any such operations, or of the
cessation of such operations to the extent they are commenced, is uncertain and could be materially
adverse to investors in SOFR-linked floating rate debt securities.

Since SOFR is a relatively new reference rate, if a benchmark transition event and its related
benchmark replacement date have occurred with respect to USD LIBOR, the related notes may not have
an established trading market, and an established trading market may never develop or may not be very
liquid. Market terms for floating-rate debt securities linked to SOFR, such as the spread over the base rate
reflected in interest rate provisions or the manner of compounding the base rate, may evolve over time, and
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trading prices of the relevant notes may be lower than those of later-issued SOFR-based debt securities as
a result. Similarly, if SOFR does not prove to be widely used in securities like the USD LIBOR notes, the
trading price of the notes may be lower than those of notes linked to reference rates that are more widely
used. Investors in the notes may not be able to sell the notes at all or may not be able to sell the notes at
prices that will provide them with a yield comparable to similar investments that have a developed
secondary market, and may consequently suffer from increased pricing volatility and market risk.

The benchmark replacements specified in the benchmark transition provisions include term SOFR,
a forward-looking term rate which will be based on SOFR. Term SOFR is currently being developed under
the sponsorship of the Federal Reserve Bank of New York, and there is no assurance that the development
of term SOFR will be completed. If a benchmark transition event and its related benchmark replacement
date (each as defined wunder AEffect of Benchmark Tran:
respect to USD LIBOR and, at that time, a form of term SOFR has not been selected or recommended by
the relevant governmental body, then the next-available benchmark replacement under the benchmark
transition provisions will be used to determine the interest payable on the notes for the next applicable
interest period and all subsequent interest periods (unless a benchmark transition event and its related
benchmark replacement date occur with respect to that next-available benchmark replacement). Under the
benchmark transition provisions, the first alternative after term SOFR is Compounded SOFR, which is
intended to be a compounded average of daily SOFR over the interest period.

Risk Factors Associated with Foreign Exchange Rates
An Investment in a Foreign Currency Note Involves Currency-Related Risks

Investment in a note whose principal and/or interest is payable in a currency other than your own
principal currency, which other currency we refer to as
you receive may be determined in whole or in part by reference to a foreign currency or property
denominated in or otherwise linked to 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. Notes of this kind may not be an appropriate
investment for investors who are unsophisticated with respect to foreign currency transactions. For
example, if the foreign currency in which your note is payable depreciates against your own currency, the
equivalent in your own currency of the amount you receive at maturity may be less than your own currency
equivalent of the amount you invested. Furthermore, currency fluctuations during the life of your note may
adversely affect the equivalent in your own currency of the value of your note. Interest rates in respect of
securities denominated in foreign currencies may fluctuate differently from the way in which interest rates
in respect of securities in your own currency fluctuate which may adversely affect the market price of your
note. Ultimately, the return on your foreign currency note determined by reference to your own currency
may be significantly less than the return had you made your original investment in a security denominated
in your own currency.

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.
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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
ti me, governments use a variety of techniques,
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 has occurred or is continuing, certain published
exchange rates may have been, or may be in the future, artificially lower (or higher) than they would
otherwise have been. Any such manipulation could have an adverse impact on any payments on, and the
value of, your notes and the trading market for your notes. In addition, we cannot predict whether any
changes or reforms affecting the determination or publication of exchange rates or the supervision of
currency trading will be implemented in connection with these investigations. Any such changes or reforms
could also adversely impact your notes.

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

Notes payable in a currency other than U.S. dollars will provide that, if the other currency (or its
successor) is not available to us at or about the time when a payment on the notes comes due because of
circumstances beyond our control, we will be entitled to make the payment in U.S. dollars or delay making
the payment. These circumstances could include the imposition of exchange controls or our inability to
obtain the other currency because of a disruption in the currency markets. As a result, the value of the
payment in U.S. dollars an investor would receive on the payment date may be less than the value of the
payment the investor would have received in the other currency if it had been available, or may be zero.

These matters ar e di scussed udn Heatures fCG@mmore to All NotBlsod e

such
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the unavailability of the specified non-U.S. currency will expose you to currency risks with respect to the
U.S. dollar which would not have existed had the specified non-U.S. currency been available.

In a Lawsuit for Payment on a Non-U.S. Dollar Note, an Investor May Bear Foreign Currency Exchange
Risk

The notes will be governed by New York law. Under Section 27 of the New York Judiciary Law, a state
court in the State of New York rendering a judgment on a note denominated in a foreign currency other
than U.S. dollars would be required to render the judgment in the specified currency; however, the judgment
would be converted into U.S. dollars at the exchange rate prevailing on the date of entry of the judgment.
Consequently, in a lawsuit for payment on a note denominated in a currency other than U.S. dollars,
investors would bear currency exchange risk until judgment is entered, which could be a long time. You will
therefore be exposed to currency risk with respect to both the U.S. dollar and, if applicable, the foreign
currency.

In courts outside of New York, investors may not be able to obtain judgment in a specified currency
other than U.S. dollars. For example, a judgment for money in an action based on a non-U.S. dollar note in
many other U.S. federal or state courts ordinarily would be enforced in the United States only in U.S. dollars.
The date used to determine the rate of conversion of the currency in which any particular note is
denominated into U.S. dollars will depend upon various factors, including which court renders the judgment.

Determinations Made By the Exchange Rate Agent Are Made At Its Sole Discretion

All determinations made by the exchange rate agent shall be at its sole discretion (except to the extent
it is expressly provided in this Base Prospectus that any determination is subject to approval by us) and, in
the absence of manifest error, shall be conclusive for all purposes and will bind all holders of the notes and
us. The exchange rate agent will not have any liability for its determinations.

Risk Factors Associated with Taxation

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

The tax consequences of investing in the notes may, in any jurisdiction where you are subject to tax,
vary significantly and adversely from the type of taxation described in the summary of the principal U.S.
federal income and estate tax consequences of notes to a U.S. alien holder in this Prospectus under

AfTaxadt Unnt ed States Taxationd bel ow. You may face

treatment when you transfer your securities, more burdensome reporting obligations and wealth or similar
taxes. These tax consequences and others could be material and adverse and therefore you should consult
your own legal and tax advisors with respect to the tax characterization in your taxing jurisdiction(s) of an
investment in the notes.

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 Internal
Revenue Service Form W-8BEN or W-8BEN-E. See the section entitt e d @A  Tda Writedi States
Taxationo 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
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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
AFATCAO) that was enacted i n 2010 on-UIShperson breemtitythatul d app
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) on
the notes.

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.

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
i nformati on, 0sUnied $tafea Xaxdtionan Foreign Account Tax Compliance Withholding
(FATCA) o.

I n addition, your notes may also be subject ®&d&o other
United Stat.es Taxationo

If We Redeem Your Notes or There Is 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 and
Lawd to be applicable we may cancel s uupomcancelatierswilland, i f
pay the holder of such notes an amount equal to the non-scheduled early repayment amount of such notes,
as determined by the calculation agent | &adenthpiosand i bed u
Repaymenti Non-ScheduledEar |l y Repayment Amounto. We may also tak
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 or if, 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 or such other date as specified in
the applicable final terms, we are obligated to pay, on the next succeeding interest payment date or maturity
date, additional amounts, as desd& RaedbmptibnanthRepaymeitdener al )
Payment of Additional Amo unt s 0 bebarvoidedwy theausedof reéasomable o b1 i gat
measures available to us.

n
€
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The non-scheduled repayment amount may be less than the price at which you purchased you
notes, the face amount of your notes or the market price you would have received for your notes if the
change in law had not occurred and you sold your notes in the market on the non-scheduled early
redemption date. Furthermore, you may not be able to reinvest the redemption proceeds at any effective
interest rate as high as the interest rate or yield on the notes being redeemed. You should consider
reinvestment risk in |light of other investments
Note Conditions i Redemption and Repaymenti Rede mpti on Upon Change in

I f AFair Mard&eitf iVad uvuie® y curs pf-Schealled Eagly Remymers  t

he

avai
Lawo.

Amount o, the calculation agent will/l h asehedulsdiearlyp i f i c ant

repayment amount. The calculation agent may take into account such factors as it considers to be
appropriate including, without limitation internal pricing models of the Issuer and its affiliates.
Furthermore, the calculation agent may, in its reasonable discretion, adjust the amount payable to
account for any reasonable expenses and costs of (or benefit to) the Issuer and/or its affiliates relating to
the early redemption of the notes, including those relating to the unwinding of any underlying and/or
related hedging arrangements and the hypothetical cost or benefit of replacing the amount of the funding
provided by the notes at a reasonably equivalent maturity and ranking.

Unless stated otherwise in the applicable final terms, the calculation agent in respect of the notes
is Goldman Sachs International, which may be presented with a conflict of interest of the kind described
bel ow i @aohsderatifins Relating to the Role of The Goldman Sachs Group, Inc. and its Affiliates T
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 Maturityo i n c on-scheduled eary repaymemt t
amount.

In addition, the calculation agent may make an adjustment to the terms if a change in law has occurred
as described under fi GieFeaturea ComhManttoeAll Sadee dCh a mges i n
adjustments may result in the amount payable at maturity being reduced to or being valued at an amount
less than your initial investment.

Risk Factors Related to Conflicts of Interest Between Goldman Sachs and Purchasers of 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.

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 descri bed OsrlBusiness Agtiviks May Greate Conflicts of Interest Between You and
Uso. Furthermore if, with respect to any note |
noteo), Goldman Sachs
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Note Conditions 8 InterestRatesd Fl oati ng Rate Notesodo) have occurred w
LI BOR base rate (AUSD LI BORO), t hen t heafterbapplyachathar k t r a
determinations of the interest payable on USD LIBOR notes. In accordance with the benchmark transition
provisions, after a benchmark transition event and its related benchmark replacement date have occurred,
the interest that will be payable for each interest period on USD LIBOR notes will be determined by
reference to the benchmark replacement 0 (IesestBRadeEd ned und
Fl oating Rate Notesod) .and any applicable spread

If Goldman Sachs International as calculation agent has determined that a benchmark transition event
and its related benchmark replacement date have occurred with respect to USD LIBOR, Goldman Sachs
International in its sole discretion may determine the benchmark replacement conforming changes (as
defined under General Note Conditions & Interest Ratesd F|l oati ng Rate Noteso) in a
consistent with industry-accepted practices for such benchmark replacement. If Goldman Sachs
International as calculation agent has determined that an original primary rate event and its related
adjustment date have occurred with respect to EURIBOR, the Euro Interest Swap Rate, hon-USD LIBOR
or the CMS Rate, then Goldman Sachs International may adjust the terms and conditions of the notes
(without your consent) to account for such event or the Issuer may redeem the notes early. Any adjustment
made to the terms and conditions of the notes may have a negative effect on the value of and return on the
notes. The exercise of discretion by Goldman Sachs International or the Issuer could adversely affect the
return on, value of and market for your notes and may present the Issuer and/or Goldman Sachs
International with a conflict of interest. We may change the calculation agent at any time without notice.

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 0 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
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purchase or sell all or any portion of the underlyer components or instruments linked to those components
or the underlyers.

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.

Risk Factors Related 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 Aorderly |liquidat i okFrankWal &treaet RefogmtandlConduener Ti t | e |
ProtectionFAank (AODbdd. I n addition, the single point of
to impose losses at the top-tier holding company level in the resolution of a global systemically important
bank-S{BM®) such as The Gol dman Sachs Group, I nc.

Title 1l of the Dodd-Fr ank Act created a new resolution regi me
aut horityo t ocomphnies mcluflingmank loldiaglcompanies 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 entityds failure w
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 creditorsé claims (as op padsuptdy prooeedihgh)eln j udi ci a
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
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cr edi t oenter@rioccount seview. In addition, the FDIC has the right to transfer claims to a third party

or fibridged entity under the orderly liquidation autho
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 companyé6s subsidiaries to cont.i

of the Feder al Reserve System (the fAFedehadUS ReBser ve Boze¢

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 authorityd in which The

Goldman Sachs Group, Inc. would be the only legal entity to enter resolution proceedingsd 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, I nc. and ultimately borne
holders, third-party creditors of The Gol dman Sachs Goveriasp, | nc. ¢
on their <cl ai ms, and The Goldman Sachs Group, Il nc. 6s
securities and other unsecured creditors) could face significant losses. In that case, The Goldman Sachs
Group, Il nc. 6s s ecur logsegs while thedtldrd-gartyvereditbrd of Tha Gadman Sachs
Group, Il nc.06s subsidiaries would incur no | osses becau

would not enter resolution or bankruptcy proceedings. In addition, holders of our 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 Gol dman Sachs Group, |l nc. 6 s as s-rcllimsaexchange weren s f er r e d
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, Il nc. 6s Pro
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 Ligui d Assets (AGCLAO) and intercompany | o
periodically when exceeding certain thresholds additional GCLA and intercompany loans, to Goldman
Sachs Funding LLC, a wholly owned direct suibrsg dlithCd/) .0f
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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 Gol d
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,
I nc.06s liquidity. As a resul t, during a period of S e\
commence bankruptcy proceedings at an earlier time than it otherwise would if the support agreement and
related intercompany arrangements had not been implemented.

I f our preferred strategy were successful, creditors
major subsidiaries would receive full recoveries on their claims, while holders of The Goldman Sachs
Group, I nc . 0 s(indudihgtholdere af our fixerd rate and floating rate debt securities) could face
significant |l osses. I n that case, hol ders of The Gol di

losses while the third-party creditors of The Goldman Sachs Group,Inc . 6 s maj or subsi diari es
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

ofitsguar ant ee obligations relating to its maj-defaultsamdbsi di ar i
early termination rights would be stayed under the ISDA Resolution Stay Protocol, which would result in

holders of our holders of our other debt securities incurring losses ahead of the beneficiaries of those

guarantee obligations. It is also possible that holders of our debt securities could incur losses ahead of

other similarly situated creditors. I f Theategyavkrd man Sac
not successful, The Gol dman Sachs Group, Il nc. 6s financ
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 | mpact of the Feder al R e sSBBs woeMaiBtarmr d 6 s R
Minimum Amounts of Long-Term Debt Meeting Specified Eligibility Requirements is Uncertain.

On December 15, 2016, the Federal Reserve Board ado
the eight U.S. G-SIBs, including The Goldman Sachs Group, Inc., among other things, to maintain minimum
amounts of long-term debtd i.e., debt having a maturity greater than one year from issuanced satisfying
certain eligibility <criteria (fieligible LTDO). The TL
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
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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 i 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 d
Merger s and Similar Transactionso.

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.

Pl ease see fiGenerdaEvbdots €bnbéetaohs and Remedieso b
of the term fAevent of def aul tedtioarights ahdoremedies.f or mati on r eg:
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CONSENT TO USE THIS BASE PROSPECTUS

If so specified in the final terms in respect of any particular issuance of notes, the Issuer consents
to the use of this Base Prospectus in connection with the making of an offer of the notes to the public
requiring the prior publication of a pr osxpempgtusOfufndred)
by the financi al i ntermedi ar y/ i eduring( teeaaffér ,pericdrand Aut hor
(iii) subject to the relevant conditions, in each case as specified in the relevant Final Terms.

The consent shall be valid in relation to the Grand Duchy of Luxembourg and such of Austria,
Belgium, Bulgaria, Croatia, the Czech Republic, Denmark, Finland, France, Germany, Hungary, Ireland,
Italy, The Netherlands, Norway, Poland, Portugal, Romania, Slovakia, Spain, Sweden and Switzerland as
is specified in the relevant final terms and each other Member State the competent authority of which has
been provided with a Certificate of Approval by the Competent Authority in relation to this Base Prospectus
under Article 25 of the Prospectus Regulation, provided that it shall be a condition of such consent that the
Base Prospectus may only be used by the relevant Authorized Offeror(s) to make offerings of the relevant
notes in the jurisdiction(s) in which the Non-exempt Offer is to take place, as specified in the applicable final
terms, and provided further that consent may be extended in relation to another EEA Member State(s) if
the competent authority of such EEA Member State(s) is provided with a Certificate of Approval by the
Competent Authority, in which case the Issuer will prepare and make available a supplement to this Base
Prospectus to that effect.

The Issuer may (i) give consent to one or more additional Authorized Offerors after the date of the
relevant final terms, (ii) discontinue or change the offer period, and/or (iii) remove or add conditions and, if
it does so, such information in relation to the relevant notes will be published by way of notice which will be
available on the Luxembourg Stock Exchange website (www.bourse.lu). The consent relates only to offer
periods occurring within twelve months from the approval date of this Base Prospectus.

Any Authorised Offeror who wishes to use this Base Prospectus in connection with a Non-
exempt Offer is required, for the duration of the relevant offer period, to publish on its website that
it is relying on this Base Prospectus for such Non-exempt Offer with the consent of the Issuer.

Allrefer ences in this document to Al SDAO refer to the
International Swaps and Derivatives Association, Inc. and as amended and updated as at the date of this
base prospectus. Investors should consult the Issuer in case they require a copy of the 2006 ISDA
Definitions.

If the Issuer appoints additional financial intermediaries after the date of the applicable Final Terms
for a Non-Exempt Offer and publishes details in relation to them on its website
(https://Iwww.goldmansachs.com/), each such financial intermediary whose details are so published is
authorised to make such related offer under Directive 2014/65/EU.

The Issuer accepts responsibility for the content of this Base Prospectus in relation to any person
(an Al nvestoroo) p ur c h a s-exergpt Offertwkese thp affergoutlae nintvestdr & made N o n
() by an Authorized Offeror (or the Issuer or Goldman Sachs International), (ii) in an EEA Member State for
which the Issuer has given its consent, (iii) during the offer period for which the consent is given and (iv) in
compliance with the other conditions attached to the giving of the consent, all as set forth in the relevant
final terms. However, neither the Issuer nor Goldman Sachs International has any responsibility for any of
the actions of any Authorized Offeror, including compliance by an Authorized Offeror with applicable
conduct of business rules or other local regulatory requirements or other notes law requirements in relation
to such offer.

Other than in accordance with the terms set out in the paragraph above, the Issuer has not
authorized (and nor has Goldman Sachs International) the making of any Non-exempt Offers of the notes
or the use of this Base Prospectus by any person. No financial intermediary or any other person is permitted
to use this Base Prospectus in connection with any offer of the notes in any other circumstances. Any such
offers are not made on behalf of the Issuer (or Goldman Sachs International) and neither the Issuer nor
Goldman Sachs International has any responsibility or liability to any Investor purchasing notes pursuant
to such offer or for the actions of any person making such offer.
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If an Investor intends to purchase notes from an Authorized Offeror, it will do so, and such
offer and sale will be made, in accordance with any terms and other arrangements in place between
such Authorized Offeror and the Investor, including as to price allocations and settlement
arrangements. The Issuer will not be a party to any such arrangements and, accordingly, this Base
Prospectus does not contain such information. The terms and conditions of such offer should be
provided to the Investor by that Authorized Offeror at the time such offer is made. Neither the Issuer
nor Goldman Sachs International has any responsibility or liability for such information.
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DOCUMENTS INCORPORATED BY REFERENCE

The Goldman Sachs Group, Inc. files documents and information with the United States Securities
and Exchange Co mmi ssi on, which we refer to as the ASECO0. The
3 The Goldman Sachs Group, Inc. has filed with the SEC, are hereby incorporated by reference into this
Base Prospectus:

(1) the Annual Report on Form 10-K for the fiscal year ended December 31, 2020, dated
February 19, 2021 (the "2020 Form 10-K"), including Exhibit 21.1 thereto ("Exhibit 21.1"),
which we filed with the SEC on February 22, 2021 (accessible on
https://www.goldmansachs.com/investor-relations/redirects/2020-10-k.html);

(2) the Proxy Statement relating to our 2021 Annual Meeting of Shareholders on April 29,
2021 (the fA2021 Proxy Statemento), ,2081i ch we fil
(accessible on: https://www.goldmansachs.com/investor-
relations/financials/current/proxy-statements/2021-proxy-statement-pdf.pdf);

3) the Current Reporton Form8-K dat ed Apr i | 14, 2021, including
to the April 14 Form8-Ko) t heret o, which we filed with the
(accessible on https://www.goldmansachs.com/investor-relations/financials/8k/2021/8k-

04-14-21.pdf);

(4) the terms and conditions of the Notes contained on pages 32-100 of the base prospectus
dated June 11, 2010 (accessible on
http://dl.bourse.lu/dlp/10f4681aaa29e64f828ebd3827ecd8e714);

(5) the terms and conditions of the Notes contained on pages 33-102 of the base prospectus
dated June 10, 2011 (accessible on
http://dl.bourse.lu/dlp/10ec6a75dd9efe4adc961b3ff8c6cc67b9);

(6) the first bullet on page 2 of the prospectus supplement dated October 19, 2011 to the
base prospectus dated June 10, 2011, amending the original terms and conditions of the
Notes in the base prospectus dated June 10, 2011 (accessible on
http://dl.bourse.lu/dlp/104703a2d86aba4fbdb7e56bb10fbd9717);

@) the terms and conditions of the Notes contained on pages 31-92 of the base prospectus
dated June 8, 2012 (accessible on
http://dl.bourse.lu/dIp/10549f5c957be54b8abae2ec6d7fc005da);

(8) the terms and conditions of the Notes contained on pages 29-77 of the base prospectus
dated June 10, 2013 (accessible on
http://dl.bourse.lu/dlp/10a174f9d8442743c78ee03d66c0cfd721);

(9) the terms and conditions of the Notes contained on pages 47-105 of the base prospectus
dated June 5, 2014 (accessible on
http://dl.bourse.lu/dlp/10ed4a7e8a8da014655932178f07c54755a);

(20) the terms and conditions of the Notes contained on pages 52-115 of the base prospectus
dated June 5, 2015 (accessible on
http://dl.bourse.lu/dlp/10b9d7952751534de9aa7387fbdafd160c);

(11) the terms and conditions of the Notes contained on pages 56-118 of the base prospectus
dated April 21, 2016 (accessible on
http://dl.bourse.lu/dIp/10db53f85d5231431a966473515e50c7b3);

(12) the bullets on pages S-4 to S-6 of the prospectus supplement dated January 13, 2017 to
the base prospectus dated April 21, 2016, amending the original terms and conditions of
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the Notes in the base prospectus dated April 21, 2016 (accessible on
http://dl.bourse.lu/dlp/105e44ac0b58ef4cc58c67826b6cfbe334);

(13) the terms and conditions of the Notes contained on pages 57-121 of the base prospectus
dated April 20, 2017 (accessible on
http://dl.bourse.lu/dIp/10fbec74b64dad48bf8c85b7e9e12c8283);

(14) the first bullet on page S-5 of the prospectus supplement dated November 3, 2017 to the
base prospectus dated April 20, 2017, amending the original terms and conditions of the
Notes in the base prospectus dated April 20, 2017 (accessible on
http://dl.bourse.lu/dIp/107bb175ea44914bc1ba9231d2a89fddfc);

(15) the terms and conditions of the Notes contained on pages 60-124 of the base prospectus
dated April 19, 2018 (accessible on
http://dl.bourse.lu/dlp/10edb4b5b0a23f4cf7bdf04428d77ccebb);

(16) the second bullet beginning on page S-1 of the prospectus supplement dated June 22,
2018 to the base prospectus dated April 19, 2018, amending the original terms and
conditions of the Notes in the base prospectus dated April 19, 2018 (accessible on
http://dl.bourse.lu/dIp/10be851315b2b5436cb070e63b472302bd);

a7 the terms and conditions of the Notes contained on pages 63-117 of the base prospectus
dated April 16, 2019 (accessible on
http://dl.bourse.lu/dlp/10f9c96cb91lebc49caadldd7e180329d56);

(18) the bullets on page S-4 to S-9 of the prospectus supplement dated July 18, 2019 to the
base prospectus dated April 16, 2019, amending the original terms and conditions of the
Notes in the base prospectus dated April 16, 2019 (accessible on
http://dl.bourse.lu/dlp/1047c653713a614907959f9729108907aa);

(29) the bullets on page S-3 to S-5 of the prospectus supplement dated August 6, 2019 to the
base prospectus dated April 16, 2019, amending the original terms and conditions of the
Notes in the base prospectus dated April 16, 2019 (accessible on
http://dl.bourse.lu/dlp/1049540c6fdb9b4a3b8e339908c1f91a28);

(20) the bullets on page S-1 to S-3 of the prospectus supplement dated January 15, 2020 to
the base prospectus dated April 16, 2019, amending the original terms and conditions of
the Notes in the base prospectus dated April 16, 2019 (accessible on
http://dl.bourse.lu/dlp/109da67257297e4282b6710668e9aff305);

(21)  the terms and conditions of the Notes contained on pages 43 - 106 of the base
prospectus dated April 15, 2020 (accessible on
http://dl.bourse.lu/dlp/1044fb499d1f9e4fff91d428b0115744b4); and

(22) The bullets on page S-2 of the prospectus supplement dated May 4, 2020, amending the
original terms and conditions of the Notes in the base prospectus dated April 15, 2020
(accessible on http://dl.bourse.lu/dIp/107a65f5e7ecd241f9b932fdb9al0d5afb5).

The Goldman Sachs Group, Inc. will provide without charge to each person to whom this Base
Prospectus is delivered, upon his or her written or oral request, a copy of any or all documents referred to
above which have been incorporated by reference into this Base Prospectus. Unless otherwise indicated,
any exhibits to such documents are not incorporated by reference into, and do not form part of, this Base
Prospectus. The Goldman Sachs Group, Inc. has determined that any such exhibits not incorporated by
reference into this Base Prospectus are either not relevant for the investor or covered elsewhere in this
Base Prospectus. In addition, the Goldman Sachs Group, Inc. has determined that any parts of prior base
prospectuses specified in items 4 to 22 above that have been not specifically referenced above are not
incorporated by reference into this Base Prospectus as such sections are either not relevant for the investor
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or covered elsewhere in this Base Prospectus. You can request those documents from Investor Relations,
200 West Street, New York, NY 10282, telephone +1 (212) 902-0300. In addition, such documents will be
available free of charge from the Luxembourg listing agent, Banque Internationale a Luxembourg, société
anonyme, from its principal office in Luxembourg. Our filings with the SEC are also available through the
SECO6s we b s imwwe.seadov. Im addifion, the Base Prospectus and any SEC filings incorporated
by reference into this Base Prospectus will be filed with the Commission de Surveillance du Secteur
Financier, and the Luxembourg Stock Exchange will publish such documents on its website at
http://www.bourse.lu.

The following table indicates where information required by the Prospectus Regulation
Implementing Regulation to be disclosed in, and incorporated by reference into, the Base Prospectus can
be found in the documents referred to above. The information incorporated by reference that is not included
in the cross-reference list is either not relevant for investors or covered elsewhere in the Base Prospectus.

Information required by the Prospectus Regulation

Document/Location

Implementing Requlation

Information about us

Risk Factors (Annex 6, Section 3.1 of the Prospectus
Regulation Implementing Regulation)
History and development of our company (Annex 6,
Section 4.1 of the Prospectus Regulation Implementing
ReguIation)........coouiiiiiii e
I nformati on on t he mat er i
borrowing or funding structure since the last financial
year (Annex 6, Section 4.1.7)
Description of the expect ed fi
activities (Annex 6, Section 4.1.8) ........ccoeeevveiieeiiieeeeeee,
Business overview

Our principal activities (Annex 6, Section 5.1.1 of the
Prospectus
Regulation Implementing Regulation) ............ccccccceeenee
Our principal markets (Annex 6, Section 5.1.1 of the
Prospectus
Regulation Implementing Regulation) ..............cccccvvvenns
Organizational structure (Annex 6, Section6 of the
Prospectus
Regulation Implementing Regulation) ..............cccccvvvnnn.
Trend information (Annex 6, Section 7 of the Prospectus
Regulation Implementing Regulation) ............cccccceeenee.
Administrative, management and supervisory bodies,
including
conflicts  of
Prospectus
Regulation Implementing Regulation) ............ccccveeeeeenn.
Beneficial owners of more than five per cent. (Annex 6,
Section 10 of the Prospectus Regulation Implementing
ReguIation)........c.uuiiiiiiie e
Financial information

interest (Annex 6, Section9 of the

Audited historical financial information for the fiscal years
ended December 31, 2020, December 31, 2019 and
December 31, 2018 (Annex 6, Section 11.1-11.7 of the

Prospectus

Regulation Implementing Regulation) ............cccccoeeenee.
Audit report (Annex 6, Section11.1 of the
Prospectus

Regulation Implementing Regulation).......................

482324369119 v.6

2020 Form 10-K (pp. 26 - 50)

2020 Form 10-K (p. 1)

2020 Form 10-K (pp. 72-75,116-119,171-174)

2020 Form 10-K (pp. 72-75)

2020 Form 10-K (pp. 1-5,120)

2020 Form 10-K (pp. 7-8,52,200-201)

2020 Form 10-K (pp. 32-33, Exhibit 21.1)

2020 Form 10-K (pp. 53-111)

Exhibit 99.1 to the April 14 Form 8-K

2021 Proxy Statement (pp. 7-30)
2020 Form 10-K (pp. 23-24)

2021 Proxy Statement (pp. 97)

2020 Form 10-K (pp. 116-218)

2020 Form 10-K (pp. 113-115)



Balance sheet (Annex 6, Section11.1 of the
Prospectus 2020 Form 10-K (p. 117)
Regulation Implementing Regulation).......................
Income statement (Annex 6, Section 11.1 of the
Prospectus Regulation Implementing Regulation) ... 2020 Form 10-K (p. 116)
(Piash flow statemer}t (Annex 6, Sgctlon 111 .of the 2020 Form 10-K (p. 119)
rospectus Regulation Implementing Regulation) ...
Accounting policies and explanatory notes
(Annex 6, Section 11.1 of the Prospectus 2020 Form 10-K (pp. 55-57,120-218)
Regulation Implementing Regulation).......................
Legal and arbitration proceedings (Annex 6, Section 11.4
of the Prospectus Regulation Implementing Regulation) 2020 Form 10-K (pp. 52,202-209)
Share capital (Annex 6, Section 12.1 of the Prospectus
Regulation Implementing Regulation) ............cccoccceeenee 2020 Form 10-K (pp. 118,184-186)
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INTRODUCTION

The Goldman Sachs Group, Inc. is a leading global investment banking, securities and investment
management firm that provides a wide range of financial services to a substantial and diversified client base
that includes corporations, financial institutions, governments and individuals. Founded in 1869, we are one
of the oldest and largest investment banking firms. Our headquarters are located at 200 West Street, New
York, NY 10282, telephone +1 (212) 902-1000. We also maintain offices in all major financial centers
around the world.

The Goldman Sachs Group, Inc. has entered into an agreement with Goldman Sachs International,
an affiliate of The Goldman Sachs Group, Inc., under which Goldman Sachs International will, and other
dealers may, act as agents for the placement, or purchase for resale, of notes issued by The Goldman
Sachs Group, Inc.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the notes to provide additional funds for our
operations and for other general corporate purposes, unless otherwise specified in the applicable final
terms. In particular, if so specified in the applicable final terms, we may intend to allocate an amount equal
to the net proceeds from the notes to finance or refinance projects and assets made or held by any Group
member that respond to critical environmental, social and/or sustainability issues, as further specified in the
applicable final terms. We will receive the net proceeds only from sales of the notes made in connection
with their original issuance. We do not expect to receive any proceeds from resales of the notes by Goldman
Sachs International or any of our other affiliates in market-making transactions. We expect our affiliates to
retain the proceeds of their market-making resales and not to pay the proceeds to us.
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CREDIT RATINGS

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

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

Dominion Bond Rating Service Limited

D ettt R-1 (middle) ® A (high) AT BBB (high) ®
Fitch, Inc.

2) .....................................................................................

. F19 A0 BBB+ 10 BBB- 1V
Mo)odyés I nvestors Service

3

e oq 1 A2t Banz 19 Bt 19
St)andar d & Poor ds

4

s Ap 10 BEEs 17 BEE. 17 5g 19
Rating and Investment Information, Inc.

D ettt ettt a-11 A 20 A- 20 N/A

1

2)

3)

4)
5
6)
7
8)
9)

10)

11)

12)
13)
14)
15)
16)
17)

18)

19)
20)

All Long-Term Debt, Subordinated Debt and Preferred Stock rating categories other than AAA and D also contain subcategories

A(high)o and fA(l ow)o. The absence of either a A(high)tégorer A(l ow) 0O
The Short-Term Debt rating categoriesR-1andR-2 ar e furt her denoted bymitdhdel es)udb,c aatnedg ofir(ileosw)
The modi fi-®@rmayi+be oapgiended to a rating to denote relative status

not added to -TeemiRAADnBoogtegory, or categories below fABO.

Moody ds appendsifiersdn2eand ta éachmendric 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.

Ratings from AAAO0O to ACCCO may be modi)bkigndokshol selativehsmndiagivdthinttieon of a p
major rating categories.

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.

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.

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.

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

future events.

Highest short-term credit quality. Indicates the strongest intrinsic capacity for timely payment of financial commitments; may have

an added fi+0 to denote any exceptionally strong credit feature.

Hi gh credit quality. AAO0O ratings depadtyfer pagmept ofcfibaaciali conmstmentsis | ow def a
considered strong. This capacity may, nevertheless, be more vulnerable to adverse business or economic conditions than is the

case for higher ratings.

Specul ative. fABBO r at i ngstyioarelit rislka pasicularky in #he eventoftadvdrse chahgesenrbasipesd i

or economic conditions over time; however, business or financial alternatives may be available to allow financial commitments

to be met.

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

Obligations rated A are judged to be upper-medium grade and are subject to low credit risk.

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

speculative characteristics.

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

Ashort-t erm obl i ga2bdomsr astoend wh At more susceptible to ttahoesaaddverse ef
economic conditions than obligations in higher rating tnattegori es.
on the obligation is satisfactory.

An obligation rated fABBBO exhibits ad erspueaonanic ponditions ortchanging par amet e

circumstances are more likely to weaken the obligor's capacity to meet its financial commitments on the obligation.
Obligations rated fABBoO, ABo, ACCCo, ACCO, and the€ni atriecs.eg@abBBlE& di md

the 1l east degree of specul ation and fACO0 the highest. Whil e such
characteristics, these may be outweighed by large uncertainties or major exposures to adverse conditions. An obligation rated
ABBO i s | ess Jpaymentehareothér speculativerissues. However, it faces major on-going uncertainties or exposure
to adverse business, financial, or economi c condineétibsrdiancielhat coul d

commitments on the obligation.
Certainty of the fulfillment of a short-term obligation is high.
High creditworthiness supported by a few excellent factors.
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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.
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GENERAL NOTE CONDITIONS
Information About Our Series F Euro Medium-Term Notes Program
General Description of the Program

When we refer to Anotesd in this Base Prospectus,
Series F euro medium-term notes. The notes may be issued pursuant to this Base Prospectus and the
relevant final terms prepared in connection with a particular issuance of notes. The notes will not be secured
by any property or assets. The notes will not be subordinated to any of our other debt obligations. We may
offer and sell these notes to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis.

The Notes Will Be Senior

We may issue Series F euro medium-term notes. None of the Series F euro medium-term notes
will be secured by any property or assets of The Goldman Sachs Group, Inc. or its subsidiaries. Thus, by
owning a note, you are one of our unsecured creditors.

The Series F euro medium-term notes will constitute part of our senior debt and will rank equally
with all of our other unsecured and unsubordinated debt.

The Notes Will Be Issued Under a Fiscal Agency Agreement

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 us. The fiscal
agent does not act as an indenture trustee on your behalf.

We May Issue Other Series of Debt Securities

The fiscal agency agreement permits us to issue different series of notes from time to time. The
Series F euro medium-term notes is a single, distinct series of notes. We may, however, issue notes in
such amounts, at such times and on such terms as we wish, provided that any tranche of notes issued
under this Base Prospectus will accord with the terms and conditions set out in this Base Prospectus. The
notes will differ from one another, and from other series, in their terms.

When we refer to the fAnoteso or fi t hmesretherSeriesd-s 0 , unl
euro medium-t er m not es. When we refer to a fiserieso Fof not e
euromedium-t er m notes, issued under one of our fiscal agenc

or an Ai ssuanc e 0anasbue of notes maving thesamedeans and conditions, including any
reopenings of that issuance, and bearing as applicable the same Common Code or ISIN (or similar type of
identifier).

Amounts That We May Issue

The fiscal agency agreement does not limit the aggregate amount of notes that we may issue nor
does it limit the number of series or the aggregate amount of any particular series we may issue. Also, if

we i ssue notes having the same terms in a payldtercul ar o
time and offer additional notes having the same stated maturity date, interest payment dates, if any, and
ot her ter ms, except for the dad &orno Exchams Regist@®namdh d | s s u e

Transfer 8 Extensions for Furtherlssuanc e s 0 bel ow.

The fiscal agency agreement and the notes do not limit our ability to incur other indebtedness or to
issue other securities. Also, we are not subject to financial or similar restrictions by the terms of the notes
or the fiscal agency agreement.
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Use of This Base Prospectus in Market-Making Transactions

Our affiliates may use this Base Prospectus to resell notes in market-making transactions from time
to time, including both notes that we have issued before the date of this Base Prospectus and notes that
we have not yet issued. See APl an of Distributi
means the initial offering of the notes made in connection with their original issuance. This term does not
refer to any subsequent resales of notes in market-making transactions.

We Are a Holding Company

Because our assets consist primarily of interests in the subsidiaries through which we conduct our
businesses, our right to participate as an equity holder in any distribution of assets of any of our subsidiaries
upon the subsidiaryés |liquidation or other wise,
distribution, is junior to creditors of the subsidiary, except to the extent that any claims we may have as a
creditor of the subsidiary are recognized. Many of our subsidiaries, including our broker-dealer, bank and
insurance subsidiaries, are subject to laws that restrict dividend payments or authorize regulatory bodies
to block or reduce the flow of funds from those subsidiaries to us. Restrictions or regulatory action of that
kind could impede access to funds that we need to make payments on our obligations, including debt
obligations. Because some of our subsidiaries, including from time to time some of our principal operating
subsidiaries, are partnerships in which we are a general partner or the sole limited partner, we may be liable
for their obligations. We also guarantee many of the obligations of our subsidiaries. Any liability we may
have for our s uitns codld r@duce eosr Gassatsbthat ageaatvailable to satisfy our direct
creditors, including investors in our notes.

Governing Law
The fiscal agency agreement and the notes will be governed by New York law.

This Section Is Only a Summarized Discussion of the Fiscal Agency Agreement and of Certain
Terms of Your Note

The fiscal agency agreement, as applicable, and related documents, including your note, contain
the full legal text of the matters described in this section and your final terms. A copy of the fiscal agency
agreement is available for inspection at the corporate trust office of the fiscal agent in the Borough of
Manhattan, New York City and at the office of the paying agent listed at the end of this Base Prospectus.

Investors should carefully read the description of the terms and provisions of the notes and the
fiscal agency agreement below. This section and your final terms summarize all the material terms of the
fiscal agency agreement and your note. They do not, however, describe every aspect of the fiscal agency

ono

and

agreement and your not e. For exampl e, in this secti

terms, we use terms that have been given special meaning in the fiscal agency agreement, but we describe
the meaning of only the more important of those terms.

As you read this section, please remember that each tranche of notes will be the subject of final terms
which complete the general terms described in this section and elsewhere in this Base Prospectus. The
terms and conditions applicable to any particular tranche of notes are the general terms in this Base
Prospectus that apply to your notes, as completed by the relevant final terms.

When we refer to your final terms, we mean the final terms describing the specific terms of the note
you purchase. The terms we use in any final terms that we also use in this document will have the meaning
we give them in this document.
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Features Common to All Notes
Form of Notes

We will issue each note in registered form. If the applicable final terms state that the notes are to
be issued under NSS and that they are intended to be recognized as eligible collateral for Eurosystem
monetary policy and intra-day credit operations, then the notes will be registered in the name of a nominee
for a common safekeeper for Euroclear and Clearstream, Luxembourg and we will deliver these notes to a
common safekeeper for Euroclear and Clearstream, Luxembourg. Delivering the notes to a common
safekeeper does not necessarily mean that the notes will be recognized as eligible collateral for Eurosystem
monetary policy and intra-day credit operations by the Eurosystem either upon issue or at any time or all
times during their life.

Global notes in registered form which are not issued under NSS will be deposited with, and
registered in the name of a nominee of, a common depositary for Euroclear and Clearstream, Luxembourg
or other clearing system as specified in the applicable final terms.

For a further discussion of @l FobmalBxchanget Registration r e gi st «
and Transfero bel ow.

The address of Euroclear is 1 Boulevard du Roi Albert I, B-1210 Brussels, Belgium and the address
of Clearstream, Luxembourg is 42 Avenue JF Kennedy, L-1855 Luxembourg. The address of any
alternative clearing system will be specified in the applicable final terms.

Principal Amount, Stated Maturity and Maturity

Unless otherwise stated, the principal amount of a note means the principal amount payable at its
stated maturity, unless such amount is not determinable, in which case the principal amount of a note is its
face amount. Any notes owned by us or any of our affiliates are not deemed to be outstanding.

The term fAstated maturityo with respect to any not e
of that note is scheduled to become due. The principal may become due sooner, by reason of redemption
or acceleration after a default or otherwise in accordance with the terms of the note or later, due to the
automatic extension of the stated maturity or the extension of the stated maturity at our election or the
election of the holder, in each case, in accordance with the terms of the note. The day on which the principal
actually becomes due, whether at the stated maturity ol

In connection with any tranche of notes, the price and amount of notes to be offered under the
program will be determined by us and the relevant dealer at the time of offer in accordance with prevailing
market conditions.

Currency of Notes

Each note will be denominated in a currency, composite currency or basket of currencies or
currency unit or units that will be specified on the face of the note and in the applicable final terms. We refer
to this currency, composite currency, basket of currenciesorcurrency unit or units as a fAispe
Some notes may have different specified currencies for principal and interest. You will have to pay for your
note by delivering the requisite amount of the specified currency for the principal to Goldman Sachs
International or another firm that we name in your final terms, unless other arrangements have been made
between you and us or you and that firm. We will make payments on the notes in the applicable specified
currency; for a further discussion of payment see ® Pay ment Mechanics for Noteso
otherwise specified in the applicable final terms, Goldman Sachs International will be the exchange rate
agent for any note denominated in a currency that is not the U.S. dollar.

Unless otherwise specified in the applicable final terms, notes denominated or payable in Japanese
yen must have an original maturity of at least one year and will have minimum denominations of ¥1,000,000.
Notes denominated or payable in U.S. dollars will have minimum denominations of U.S.$2,000. Notes
denominated or payable in euros wild.l have minimum den
payable in British pounds sterling will have minimum denominations of £1,000. Notes denominated in any
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other currency or composite currency will have minimum denominations equal
of issuance.

See A Ri s kd Comsmderaiions Relating to Notes Denominated or Payable in or Linked to
Currencies Other Than Your Own Principal heuisks&@ncyo
investing in notes denominated in a currency different from your own principal currency.

Types of Notes
We may issue the following three types of notes:

i Fixed Rate Notes. A note of this type will bear interest at a fixed rate described in the
applicable final terms. This type includes notes which bear no interest (which we refer to

as fizero coupon noteso) and may be instead i

t o

ab

Ssu

principal amount (which we refer tescasnfionogeéesa

and / or pay a multiple of OtliieeestRates @ FizethRatent a't
Noteso bel ow.

i Floating Rate Notes. A note of this type will bear interest at rates that are determined by
reference to an interest rate formula. In some cases, the rates may also be adjusted by
adding or subtracting a spread or multiplying by a spread multiplier and may be subject to
a minimum rate or a maximum rate. The various interest rate formulas and these other

features are described below under f® InterestRatesd F1 oat i ng Rate Noteso.

is a floating rate note, the formula and any adjustments that apply to the interest rate will
be specified in your final terms.

i Indexed Notes. A note of this type provides that either or both of the principal amount
payable at its stated maturity or the amounts payable during the life of the note will be
determined at least in part by reference to, directly or indirectly, one or more underlyers,
including:

I interest rate formulas and currency exchange rates, the choices for which are
i denti f i edIntbrestRatesdi Inn diex ed Not es0;

I one or more currencies;

I one or more indices; and/or

I one or more baskets of the items described above;
as specified in the applicable final terms.

An indexed note will be further categorized as having one or more of the following features:

Airange accrual o, isteepener/ flattener o, AASI

Afout performanced and fAparticipationo.

A note may have elements of each of the three types of notes listed above. In particular, a note
may bear interest at a fixed rate (or rates) in the initial interest period (or periods) and at a floating rate in
subsequent interest periods, or may bear interest at a fixed or floating rate subject to indexed note
provisions, in all cases subject to the terms and conditions contained in this Base Prospectus that are
applicable to fixed rate notes, floating rate notes or indexed notes, as the case may be, as specified in your
final terms. Similarly, a note may provide for a payment of principal at maturity linked to an underlyer and
also bear interest at a fixed or floating rate.

If you are a holder of an Indexed (Participation) note, you may receive a principal amount at maturity
that is up to 10% less than the outstanding face amount of your note, depending upon the formula used to
determine the amount payable and the value of the applicable underlyer or underlyers at maturity. The
value of the applicable underlyer or underlyers may fluctuate over time.
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If you purchase an indexed note, your final terms will include information about the relevant
underlyer or underlyers, about how any amounts that are to become payable will be determined by
reference to the price or value of each underlyer, about any additional tax considerations. Unless the final
terms otherwise specify, Goldman Sachs International will be the calculation agent that will calculate the
amounts payable with respect to the indexed note and may exercise significant discretion in doing so. You
should carefullyread i Ri s k BaCcotnosrisder ati ons Relating to I ndexed Nof

I f we redeem the notes wupon a c¢ hamgRedemptionlamdw as de

Repaymentd Rede mpti on Upon Change in Lawo or following cert
any U. S. taxing authorit y RedempgiensacdrRepaywnéntdbRedemption Wpod er A
Obligation to Pay Additional Amountso, we may cancel s

the purchaser of such notes an amount equal to the Non-Scheduled Early Repayment Amount. Additionally,

we will also pay the Non-Scheduled Early Repayment Amount if an event of default occurs and the maturity

of the note is accelerated. In any situation described in this paragraph, the Non-Scheduled Early

Repayment Amount may be less than the outstanding face amount of your note. We describe the Non-
Scheduled Early Repayment Amount in greater Oodent ai | bel
Scheduled Early Repayment Amounto.

Original Issue Discount Notes, Including Zero Coupon Notes

I f AOriginal | ssue Discounto is specified in your f
issue discount notes. A note of this type is issued at a price lower than the amount payable at maturity and
may provide that, upon redemption or acceleration of its maturity, an amount less than the amount payable
at maturity will be payable. An original issue discount note may be a zero coupon note.

Sinking Fund

The notes will not be entitled to the benefit of any sinking fund o that is, we will not deposit money
on a regular basis into a separate custodial account to repay your notes.

Information in the Final Terms

Your final terms will describe the specific terms of your note, which will include some or all of the
following terms of your note:

1 the tranche number;

i the specified currency or currencies for principal and interest;

i the authorized denomination;

i the issue price at which we originally issue your note, expressed as a percentage of the

aggregate principal amount;

i the original issue date;

1 the stated maturity, which will not be more than 40 years from the original issue date and,
if applicable, any provisions for the extension of the stated maturity date;

1 whether your note is a fixed rate note, a floating rate note, an indexed note or whether it
combines elements of multiple types of notes as described above;

1 whether your notes are represented by a global note or a master global note;

1 if your note is a fixed rate note, the annual rate at which your note will bear interest for the

relevant periods and the interest paymeé&nt dat es
Interest Ratesd Fi xed Rate Noteso bel ow;
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i if your note is a floating rate note, the interest rate basis for the relevant periods, which
may be one of the baseratesdes cr i bed IntereddiRatesd F| oati ng Rate Not
below; any applicable underlyer (base rate) currency or maturity, spread or spread
multiplier or initial base rate, maximum rate or minimum rate; and the interest reset,
determination, calculatonand payment dates, all ofd Intehestc h we d
Ratesd Fl oating Rate Noteso below; the day count c
payments for any period; the business day convention; and the calculation agent;

i if your note is an indexed note, the principal amount, if any, we will pay you at maturity, the
amount of interest, if any, we will pay you on the relevant interest payment date or dates
and the formula(e) we will use to calculate these amounts, in addition to certain other
information relating to the indexed note;

1 whether your note is an original issue discount note and, if so, the yield to maturity;

i if applicable, the dates and prices at which your note may be redeemed at our option or
repaid at t he hol der ddsmataripyt including bng fedemptiontoh e st at e
repayment commencement date, redemption or repayment date(s), redemption or
repayment price(s) and redemption or repayment period(s), all of which we describe under
M Redemption and Repaymento below; and

i whether application will be made to the Luxembourg Stock Exchange for your note to be
listed on the Official List of the Luxembourg Stock Exchange and admitted to trading on
the Regulated Market of the Luxembourg Stock Exchange, and whether the notes will be
listed on any other stock exchange.

Notes Offered During Subscription Period

The final terms will also specify if an offering of securities is open for subscription for a specified
period of time and, if so, will specify the following:

1 if applicable, the process for notification to applicants of the amount allotted and an
indication whether dealing in the notes being offered may begin before such notification is
made;

i any conditions to which the offer is subject;

i the total amount of the offer and how the amount of notes offered may be increased;

1 if applicable, the time period during which the offer will be open and a description of the

subscription process;

i if applicable, a description of the possibility to reduce subscriptions and the manner for
refunding excess amounts paid by subscribers;

if applicable, details of the minimum and/or maximum subscription amount;
if applicable, the method and time limits for paying up the notes being offered;

if applicable, our ability to extend, postpone, revoke and/or terminate an offer period;

= =4 =4 =

if applicable, a full description of the manner and date in which results of the offer are to be
made public; or

i if applicable, the issue price at which we originally issue your note and the offer price, as
determined by the Issuer in light of, among other considerations, prevailing market
conditions, such as current interest rates.

51
482324369119 v.6



Market-Making Transactions

If you purchase your note in a market-making transaction, you will receive information about the
issue price, trade and settlement dates in a separate confirmation of sale. A market-making transaction is
one in which Goldman Sachs International or another of our affiliates resells a note it has previously
acquired from another holder. A market-making transaction in a particular note occurs after the original
issuance and sale of the note.

Business Days

The following definitions of Abusiness dayodo may ap
final terms:

I f fAAucklando is included in your fhMordhy Tuesdajns under
Wednesday, Thursday and Friday which is not a day on which banking institutions in Auckland generally
are authorized or obligated by law, regulation or executive order to close.

I f ABeijingodo is included sisn Dyaoywr, fiitn are atnesr nesa cthn dvkorn
Wednesday, Thursday and Friday which is not a day on which banking institutions in Beijing generally are
authorized or obligated by law, regulation or executive order to close.

I f AEuroodo is incmadeddeéem HFBwsi neqnal Dded, it means
Wednesday, Thursday and Friday on which the Trans-European Automated Real-Time Gross Settlement
Express Transfer (TARGET) System, or any successor system, is open for business.

| f AfHong Kdadrgod iins yiomue!| ut i nal terms under MABusiness
Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in Hong Kong
generally are authorized or obligated by law, regulation or executive order to close.

I f ALondond is included in your final terms under 0
Wednesday, Thursday and Friday which is not a day on which banking institutions in London generally are
authorized or obligated by law, regulation or executive order to close and, in the case of any note for which
LIBOR is an interest rate basis, is also a day on which dealings in the applicable underlyer currency are
transacted in the London interbank market.

I f AMexico Cityo is inetrudd8dsinegosubDafyonaltt memBesurt
commercial banks are open for business (including dealings in foreign exchange and foreign currency
deposits) in Mexico City.

| f AiMumbai 6 is included in your final tomwhiols under
commercial banks are open for business (including dealings in foreign exchange and foreign currency
deposits) in Mumbai, India.

I f AMunicho is included in your final terms under
Wednesday, Thursday and Friday which is not a day on which banking institutions in Munich generally are
authorized or obligated by law, regulation or executive order to close.

I f ANew Yorko is included in your final terms under
Wednesday, Thursday and Friday which is not a day on which banking institutions in New York City
generally are authorized or obligated by law, regulation or executive order to close.

I f AOslodo is included in your f i nahMondayrTuesdaynder AB
Wednesday, Thursday and Friday which is not a day on which banking institutions in Oslo generally are
authorized or obligated by law, regulation or executive order to close.

I f fiSeoul 0 is included i n vyo itmeafsieactlaMonday Tuesdayunder
Wednesday, Thursday and Friday which is not a day on which banking institutions in Seoul generally are
authorized or obligated by law, regulation or executive order to close.
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| f iSingaporeodo is inclhddked ABusyoess f Dagbh, tet msnean
Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in Singapore
generally are authorized or obligated by law, regulation or executive order to close.

I f ASydneydm iysouirndlinmddd tier ms under fABusiness Dayo,
Wednesday, Thursday and Friday which is not a day on which banking institutions in Sydney generally are
authorized or obligated by law, regulation or executive order to close.

I f @Taips included in your final terms under fABusi
Wednesday, Thursday and Friday which is not a day on which banking institutions in Taipei generally are
authorized or obligated by law, regulation or executive order to close.

I f ATokyoodo is included in your final terms under @l
Wednesday, Thursday and Friday which is not a day on which banking institutions in Tokyo generally are
authorized or obligated by law, regulation or executive order to close.

I f ATorontod is included in your final terms under
Wednesday, Thursday and Friday which is not a day on which banking institutions in Toronto generally are
authorized or obligated by law, regulation or executive order to close.

| f AWellingtono is included in your final terms u
Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in Wellington
generally are authorized or obligated by law, regulation or executive order to close.

I f AZuricho is included in your final terms under i
Wednesday, Thursday and Friday which is not a day on which banking institutions in Zurich generally are
authorized or obligated by law, regulation or executive order to close.

If AU.S. Government Securitiesod is included in your
day that is not a Saturday or Sunday or a day on which The Securities Industry and Financial Markets
Associationds U. S. holiday schedule recommends that t h

closed for the entire day for purposes of trading in U.S. government securities.

If any other city is specified in your finalter ms under fABusiness Dayo, it n
Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in such city
generally are authorized or obligated by law, regulation or executive order to close.

Where more than one Business Day is listed, a day must satisfy all of the relevant conditions in
order to be a business day for your notes.

Business Day Conventions

As specified in the applicable final terms, the following business day conventions may apply to any
note with regard to any relevant date other than one that falls on the stated maturity date or earlier
redemption or repayment date:

I f the ABusiness Day Conventiondo is specified in vy
Adjusteddo t hen, yneatdateaathgr themthe stated snaturity date or earlier redemption or
repayment date, if such date would otherwise fall on a day that is not a business day, such date will be
postponed to the next day that is a business day.

| f the ABusineoxsnobDay Gerewertied in your final term
AModi fied Following Adjustedo then, for any interest p
earlier redemption or repayment date, if such date would otherwise fall on a day that is not a business day,

such date will be postponed to the next day that is a business day; provided that, if such day would fall in

the next succeeding calendar month, the date of payment with respect to such interest payment date will

be advanced to the business day immediately preceding such interest payment date.

53
482324369119 v.6



I f the ABusiness Day Conventiono is specified in yo
for any interest payment date, other than the stated maturity date or earlier redemption or repayment date,
that falls on a day that is not a business day, any payment due on such interest payment date will be
postponed to the next day that is a business day; provided that interest due with respect to such interest
payment date shall not accrue from and including such interest payment date to and including the date of
payment of such interest as so postponed.

ed i n

| f the ABusiness Day Conventiono is specif
Unadjustedo then, f orte aeherythan thetstmtedenmmturity glateyomeantier redgraption
or repayment date, that falls on a day that is not a business day, any payment due on such interest payment
date will be postponed to the next day that is a business day; provided that, that interest due with respect
to such interest payment date shall not accrue from and including such interest payment date to and
including the date of payment of such interest as so postponed; and provided further that if such day would
fall in the next succeeding calendar month, the date of payment with respect to such interest payment date
will be advanced to the business day immediately preceding such interest payment date.

In all cases, if the stated maturity date or any earlier redemption or repayment date with respect to
a note falls on a day that is not a business day, any payment of principal, premium, if any, and interest
otherwise due on such day will be made on the next succeeding business day, and no interest on such
payment shall accrue for the period from and after the stated maturity date, redemption date or repayment
date, as the case may be. Not withstanding the foregoi n
to be AApplichbieed, AiBheinne¢s)Day Benimbadi bhédi Bobpewi hyg
or fiModi fied Following Unadjustedo and if the stated m
date, as postponed in accordance with the preceding sentence, would fall in the next succeeding calendar
month, the date of payment with respect to such stated maturity date or earlier redemption or repayment
date will be advanced to the business day immediately preceding such dateand (i)i f t he #ABusi ness
Conventiono is specified tod ber AfVedli If d vidn g- oA d jows thneggd GAd j
accrue to the stated maturity date or any earlier redemption or repayment date, as adjusted in accordance
with the preceding sentence.

Calculation of Interest

Calculations relating to floating rate notes and indexed notes that bear interest will be made by the
calculation agent, an institution that we appoint as our agent for this purpose. That institution could include
any affiliate of ours, such as Goldman Sachs International. The final terms for a particular note will nhame
the institution that we have appointed to act as the calculation agent for that note as of its original issue
date. Unless otherwise specified in the applicable final terms, we have initially appointed Goldman Sachs
International as our calculation agent for all the floating rate and indexed notes. We may appoint a different
institution to serve as calculation agent from time to time after the original issue date of the notes without
your consent and without notifying you of the change. We may also appoint different calculation agents for
different notes. Absent manifest error, all determinations of the calculation agent will be final and binding
on you and us, without any liability on the part of the calculation agent.

For each floating rate note, the calculation agent will determine, on the corresponding calculation
or interest deter mi nabinterestRa®0d-,] oas i hgs Rrait ke Noitres® bel o
rate that takes effect on each interest reset date. For each indexed note that bears interest, the calculation
agent will determine, on the corresponding calculation or interest determination date the interest rate
applicable to each interest period. In addition, the calculation agent will calculate the amount of interest that
has accrued during each interest period d i.e., the period from and including the original issue date, or the
last date to which interest has been paid or made available for payment, to, but excluding, the payment
date.

Day Count Conventions

For each interest period, the calculation agent will calculate the amount of accrued interest as the
product of the face amount of the note multiplied by the applicable interest rate multiplied by an accrued
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interest factor for the interest period. This factor willbedet er mi ned i n accordance wit|

Fractiono specified in the applicable final terms, incl
i If A1/1 (1 SDA)O is specified, the factor wildl b
i | f AActual / Actual (I SDA) o, or A Aldbe dqhatto the( | SDA) 0o

actual number of days in the interest period divided by 365 (or, if any portion of that interest
period falls in a leap year, the sum of (1) the actual number of days in that portion of the
interest period falling in a leap year divided by 366 and (2) the actual number of days in
that portion of the interest period falling in a non-leap year divided by 365).

i I f AActual/ Actual (I CMA)O is specified, the fac
interest period, including February 29 in a leap year, divided by the product of (1) the actual
number of days in such interest period and (2) the number of interest periods in the
calendar year.

i I f AActual/ Actual (Bond)o is specified, the fact
in the interest period, divided by the number of calendar days in the interest period
multiplied by the number of interest periods in the calendar year.

i I f AActual/ Actual (Euro)o is specified, the faci
in the interest period divided by 365 or, if the interest period includes February 29, 366.

i I f AActual/ 365 (Fixed)o, fAAct/ 365 (Fixed)o, #AHAA/
will be equal to the actual number of days in the interest period divided by 365.

1 I f AActual/ 360 (1 SDA) OO, AAct/ 360 (I SDA)O or #AA/
equal to the actual number of days in the interest period divided by 360.

i I f AActwual /360 (I CMA)O is specified, atdays factor
in the period, including February 29 in a leap year, divided by 360 days.

1 If A30/360 (1 SDA)o, f360/360 (I SDA)O or f@ABond E
factor will be equal to the number of days in the interest period in respect of which payment
is being made divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x (Y(2) 1 Y(1))] + [30 x (M(2) i M(1))] + (D(2) i D(1))

360

where:

AY(1)o0 is the year, expressed as rmstpedothfals;r, i n whi ch

AY(2)o is the year, expressed as a number, in whic
included in the interest period falls;

AM(1)0 is the calendar month, expressed as a numbei
falls;

AM(2)0 is the calendar month, expressed as a number
last day included in the interest period falls;

AD(1)o is the first calendar day, expressed as a nu
would be 31, in which case D(1) will be 30; and

AD(2)0 is the calendar day, expressed as a number,

the interest period, unless such number would be 31 and D(1) is greater than 29, in which case D(2) will be
30.
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i If A36&06, A30E/ 360 (I SDA)O or fAEurobond Basi so
the number of days in the interest period in respect of which payment is being made divided
by 360, calculated on a formula basis as follows:

[360 x (Y(2) T Y(1))] +[30 x (M (2) T M(1))] + (D(2) T

Day Count Fraction = D(1))
360
where:
AY(1)o0 is the year, expressed as a number, in which
AY(2)o is the year, expressed as a numberdayin whic

included in the interest period falls;

AM(1)0 is the calendar mont h, expressed as a number
falls;

AM(2)0 is the calendar month, expressed as a number
last day included in the interest period falls;

AD(1l)o0 is the first cal endar day, expresshl as a
number would be 31, or (ii),i f A30E/ 360 (I SDA)O is specified, t hat da
case D(1) will be 30; and

AD(2)0 is the calendar day, express
the interest period, unless (i) such number would be 31, or (ii),i f A3 0E/ 360
the last day of February; in which case D(2) will be 30.

ed as a number,
(I SDA) O is spe

Unless otherwise specified in the applicable final terms, LIBOR notes and EURIBOR notes will be
subject to the Actual/360 (ISDA) day count convention, and CMS rate notes will be subject to the
Actual/Actual (ISDA) day count convention.

Upon the request of the holder of any floating rate note, the calculation agent will provide the
interest rate then in effect, and, if determined, the interest rate that will become effective on the next interest
reset date with respecttosuchfloati ng rate note. The calculation agentds
will be conclusive for all purposes and binding in the absence of manifest error.

All percentages resulting from any calculations relating to a note will be rounded upward or
downward, as appropriate, to the next higher or lower one hundred-thousandth of a percentage point (e.g.,
9.876541% (or .09876541) being rounded down to 9.87654% (or .0987654) and 9.876545% (or .09876545)
being rounded up to 9.87655% (or .0987655)). All amounts used in or resulting from any calculations will
be rounded upward or downward, as appropriate, to the nearest cent, in the case of U.S. dollars and euros,
to the nearest Japanese yen (with fractions equal to less than one-half JPY being rounded downward and
fractions equal to or greater than one-half JPY being rounded upward) in the case of Japanese yen, or to
the nearest corresponding hundredth of a unit, in the case of any other currency, with one-half of a
corresponding hundredth of a unit or more being rounded upward. In determining the interest payments on

your not e, i f your final terms specify the ACalcul ati
payments will be calculated on a per denominktom on basi
Basiso to be ANotional o, then interest payments wil/

amount of your notes.

In determining the base rate that applies to a floating rate note during a particular interest period,
the calculation agent may obtain rate quotes from various banks or dealers active in the relevant market,
as described in the following subsections. Those reference banks and dealers may include the calculation
agent itself and its affiliates, as well as any agent participating in the distribution of the relevant floating rate
notes and its affiliates, and they may include affiliates of The Goldman Sachs Group, Inc.

56
482324369119 v.6



With respect to any floating rate note listed on the Official List of the Luxembourg Stock Exchange,
the calculation agent communicates the interest rate for each interest period, together with the amount of
interest which wildl accrue in respect of the noteds mi
interest payment date on which such interest will be payable, the interest period and the number of days in
the interest period, to The Goldman Sachs Group, Inc., Clearstream, Luxembourg, Euroclear, any paying
agent and the Luxembourg Stock Exchange no later than noon, Luxembourg time, on the first day of such
interest period. The published amount of interest to accrue and the interest payment date may subsequently
be modified without notice in the event that the interest period is shortened or lengthened pursuant to the
terms of the note.

Role of Calculation Agent and Exchange Rate Agent

All determinations made by the calculation agent and exchange rate agent will be in their sole
discretion unless we state otherwise. In the absence of manifest error, those determinations will be
conclusive for all purposes and binding on the holder and on us, without any liability on the part of the
calculation agent or exchange rate agent, respectively. Calculations relating to floating rate notes and
indexed notes and adjustments with respect to any index, currencies or other relevant underlyers will be
made by the calculation agent.

We shall take such action as shall be necessary to ensure that there is at all relevant times a
financial institution serving as the calculation agent and exchange rate agent, if applicable, under the notes.
We may, in our sole discretion at any time and from time to time, upon written notice to the fiscal agent, but
without notice to any holder, terminate the appointment of the calculation agent or exchange rate agent, if
applicable, and appoint another agent (including any of our affiliates). Insofar as the notes provide for the
calculation agent or exchange rate agent to obtain information from any institution or other source, the
calculation agent or exchange rate agent may do so from any source or sources of the kind contemplated
or otherwise permitted, notwithstanding that any one or more of such sources are an agent, affiliate of such
agent or affiliate of ours. We assume no responsibility to verify the accuracy of such information.

Change in Law

Following the determination by the calculation agent that a change in law (as defined in the following
paragraph) has occurred, the calculation agent will determine, acting in good faith and in a commercially
reasonable manner, the appropriate adjustment, if any, to be made to any one or more of the terms of the
notes, including, without limitation, any term relating to amounts payable on such notes, as the calculation
agent determines appropriate to account for the effect of the change in law, and shall determine the effective
date of such adjustments, provided that the calculation agent shall only make such adjustments in order to
preserve as closely as commercially practicable the economic objective and rationale of the notes before
such adjustments. We may also redeem, in whole but not in part, any outstanding issuance of notes in the
event of a change i n dlRedemptianand®epaymeni dbRedemptiondJean Chiange
in LawoO bel ow.

A change in law means that, on or after the settlement date, as a result of (i) the adoption of, or
any change in, any applicable law, rule, regulation, judgment, order, sanction, or directive of any
government al , administrative, | egi sl atheéproeulgationgf,oerdi ci al é
any change in, the formal or informal interpretation of any applicable law by a court, tribunal or regulatory
authority with competent jurisdiction (including any action by a taxing authority), the calculation agent
determines that (a) the performance by us and/or any of our affiliates under such notes, (b) the performance
by us and/or any of our affiliates under any related hedge positions (whether with respect to the relevant
index to which such notes are linked or any constituent thereof) or (c) the performance by any of our
affiliates under such notes had such affiliate been an issuer of the notes or under any related hedge
positions (whether with respect to the relevant index to which the notes are linked or any constituent thereof)
had such affiliate been a party to any such hedging arrangement, (x) in the case of (a) will, or there is a
substantial likelihood in the immediate future that it will, result in a materially increased (including, without
limitation, due to any increase in tax liability, decrease in tax benefit, or other adverse effect on its tax
position) cost to us or our affiliates in performing our obligations under the notes, or (y) in the case of (a),
(b) or (c) has, or there is a substantial likelihood in the immediate future that it will, become unlawful or
impractical in whole or in part.
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iHedge positionsd means any one oOfr more securitie
instruments or arrangements (howsoever described) purchased, sold, entered into or maintained by the us
or any of our affiliates, in order to hedge, or otherwise in connection with, the notes, including, for the
avoidance of doubt, any such positions in respect of the assets that may be required to be delivered in
connection with any physical settlement of the notes, as specified in the relevant final terms.

Interest Rates

This subsection describes the different kinds of interest rates that may apply to your note, if it bears
interest. A note which bears interest at one or more fixed rates for all interest periods is described as a

AFi xed Rate Noteo. A note which bears interest at one
described as a fAFloating Rate Noted. A note which bear
more of theratesd et er mi ned as deebondebed Notdesofibelow is descri
Noted (although it may bear interest for certain inter

Fixed Rate Notes

A note of this type will bear interest at the fixed rate specified in your final terms for each interest

period for which AFixed Rateodo is specified as Applicab
(which we refer to as fizero coupon noteso0) apnngipal or may
amount (which we refer to as fioriginal issue discount

the face amount Odafeatures Cammbntty All NGesé& Or i gi nal |l ssue Discou

above for more information about zero coupon and other original issue discount notes.

Each fixed rate note, except any zero coupon note or discount note, will bear interest from the
il nterest Commencement Dated specified in your final t
to which interest on the note has been paid or made available for payment. Interest will accrue on the
principal of a fixed rate note at a fixed rate per annum, or at fixed rates per annum, stated in applicable final
terms as the Al nt er pldstpaiddanade@vailablenfdr payment bréhe mote is converted
or exchanged. Your final terms will describe the interest rates applicable to each interest period if the
interest rate changes over the term of the note (as described below), and relevant interest payment dates
on which interest on fixed rate notes will be payable. The interest period for each payment of interest due
on an interest payment date or at maturity will include interest accrued from and including the last date to
which interest has been paid or made available for payment, or from the interest commencement date if
none has been paid or made available for payment, to, but excluding, the interest payment date, the date
of maturity or the relevant early redemption date, in each case subject to the business day convention. We
will compute interest on fixed rate notes on the basis of the day count convention specified in your final
ter ms;0 Baeye QGount Conventionso above. We wil!/ pay inter e
maturi ty as descorRPadyemdeutnddec hHani cs for Notesodo bel ow.

I f AOriginal | ssue Discounto is specified in your f
terms will specify the AOI D0, HfAAccreti ocounihattmagbeand @ Ac
a zero coupon note. The accreted value will be (1) as of any date prior to the stated maturity date, an
amount equal to the sum of (A) the original issue price of your note plus (B) the portion of the excess of the
amount payable at maturity of your note over the original issue price which shall have been accreted from

the issue price on a daily basis and compounded annual
the applicable final terms, up to and including the stated maturity date, at a rate per annum equal to the
AAccretion Rateo specified in the applicable final ter:

of a 360-day year consisting of twelve 30-day calendar months plus (C) any accrued but unpaid interest as
of such date; and (2) as of any date on or after the stated maturity date, the amount payable at maturity
(final redemption amount) on your notes plus accrued but unpaid interest as of such date.

Floating Rate Notes

In this subsection, we use several specialized terms relating to the manner in which floating interest
rates are calculated. These terms appear in bold, italicized type the first time they appear, and we
define thed&pteermd IRmtfe Cal cul ation Termso at
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A note of this type will bear interest at rates that are determined by reference to one of the interest
rate formulae described below for the interest periods
in your final terms. In some cases, the rates may be adjusted by adding or subtracting a spread or
multiplying by a spread multiplier and may be subject to a minimum rate or a maximum rate, as described
in greater detail below. If your note is a floating rate note, the formula and any adjustments that apply to the
interest rate will be specified in your final terms.

Each floating rate note will bear interest from its original issue date or from the most recent interest
payment date to which interest on the note has been paid or made available for payment. Unless your final
terms indicate that #fACompounding Interesto (described
the principal of a floating rate note at the annual rate determined according to the interest rate formula
stated in the note and the applicable final terms, until the principal is paid or made available for payment.
We wi || pay interest on each interest paymiRaymentdat e an
Mechanics for Noteso bel ow.

Base Rates

We currently expect to issue floating rate notes that bear interest at rates based on one or more of
the following base rates:

T LIBOR;

1 EURIBOR,;

1 the USD CMS rate; and/or

i Euro interest rate swap (EURIBOR BASIS i EUR).

We describe each of these base rates in further detail below in this subsection. If you purchase a floating

rate not e, your final terms wil. specify the type of
interest at any of the base rates speci f i0oeSdreeaRateve or a.
Determi nati ond bel ow.

ot

Spread or Spread Multiplier
In some cases, the base rate for a floating rate note may be adjusted:

i by adding or subtracting a percentage or a specified number of basis points called the
spread (with one basis point being 0.01%);

i by multiplying the base rate by a specified percentage, called the spread multiplier, which
may be less than one hundred percent or may be negative; or

1 by a combination of the foregoing.

I f you purchase a floating rate nopeegaydounrfin®Sal eadr M
will apply to your note and, if so, the amount of the spread or spread multiplier.

Maximum and Minimum Rates

The actual interest rate, after being adjusted by the spread or spread multiplier, may also be subject
to either or both of the following limits:

i a maximum rate 8 i.e., a specified upper limit that the actual interest rate in effect at any
time may not exceed; and/or

T a minimum rate 0 i.e., a specified lower limit that the actual interest rate in effect at any
time may not fall below.
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I f you purchase a floating rate note, your final ter ms
Rateo wild.l apply to your note and, if so, what those r

I n addition, if your final t egappicahlentien,ifthethasetath at A Bas
is negative in respect of any interest period, the base rate will be deemed to equal 0.00% for such interest
period.

Whether or not a maximum rate applies, the interest rate on a floating rate note will in no event be
higher than the maximum rate permitted by New York law, as it may be modified by U.S. law of general
application. Under current New York law, the maximum rate of interest, with some exceptions, for any loan
in an amount less than $2,500,000 is 25% per year on a simple interest basis. No limits apply to loans of
$2,500,000 or more.

Compounding Interest

I f your final terms indicate that ACompounding Inte
the rate of interest applicable to your note will be equal to (x) (i) the sum of one plus the base rate, (i) raised
to the power of the quotient of (a) one divided by (b) the number of interest payment dates scheduled to
occur in each year (y) minus one.

The rest of this subsection describes how the interest rate and the interest payment dates will be
determined, and how interest will be calculated, on a floating rate note.

Interest Reset Dates

The rate of interest on a floating rate note will be reset, by the calculation agent described below,
daily, weekly, monthly, quarterly, semi-annual |y or annually (each, an fAinter
which the interest rate resets and the reset rate becomes effective is called the interest reset date. The
interest reset date will be as follows:

i for floating rate notes that reset daily, each business day;
i for floating rate notes that reset weekly and are not treasury rate notes, the Wednesday of
each week;
i for treasury rate notes that reset weekly, the Tuesday of each week, except as otherwise
describedinthenext t o | ast péarlaaxgreaplturmdkdrerfmi nati on Da:
i for floating rate notes that reset monthly, the third Wednesday of each month;
i for floating rate notes that reset quarterly, the third Wednesday of March, June, September

and December of each year;

i for floating rate notes that reset semi-annually, the third Wednesday of each of two months
of each year as specified in the applicable final terms; and

i for floating rate notes that reset annually, the third Wednesday of one month of each year
as specified in the applicable final terms.

For a floating rate note, the interest rate in effect on any particular day will be the interest rate determined
with respect to the latest interest reset date that occurs on or before that day. There are several exceptions,
however, to the reset provisions described above.

The base rate in effect from and including the original issue date to, but excluding, the first interest
reset date will be the initial base rate. For floating rate notes that reset daily or weekly, the base rate in
effect for each day following the second business day before an interest payment date to, but excluding,
the interest payment date, and for each day following the second business day before the maturity date to,
but excluding, the maturity date, will be the base rate in effect on that second business day.
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If any interest reset date would otherwise be a day that is not a business day, the interest reset
date will be adjusted in accordance with the applicable business day convention.

Interest Determination Dates

The interest rate that takes effect on an interest reset date for an interest period will be determined
by the calculation agent by reference to a particular date called an interest determination date. The interest

determinationdate s appl i cable to each interest period will be s

in the applicable final terms. If any interest determination date would otherwise be a day that is not a
business day, the interest determination date will be adjusted in accordance with the applicable business
day convention.

Interest Calculation Dates

As described above, the interest rate that takes effect on a particular interest reset date will be
determined by reference to the corresponding interest determination date. Except for LIBOR notes and
EURIBOR notes, however, the determination of the rate will actually be made on a day no later than the
corresponding interest calculation date. The interest calculation date will be the earlier of the following:

i the tenth calendar day after the interest determination date or, if that tenth calendar day is
not a business day, the next succeeding business day;

i the business day immediately preceding the interest payment date or the maturity date,
whichever is the day on which the next payment of interest will be due; or

1 in the case of floating rate notes listed on the Official List of the Luxembourg Stock
Exchange, the first date of the interest period 6 i.e., the period from and including the
original issue date, or the last date interest was paid or made available for payment, to, but
excluding, the payment date 6 beginning on or after the interest reset date.

The calculation agent need not wait until the relevant interest calculation date to determine the interest rate
if the rate information it needs to make the determination is available from the relevant sources sooner.

Interest Payment Dates

The interest payment dates for a floating rate note will depend on when the interest rate is reset
and, unless otherwise specified in the applicable final terms, will be as follows:

i for floating rate notes that reset daily, weekly or monthly, on the third Wednesday of each
month or the third Wednesday of March, June, September and December of each year, as
specified in the applicable final terms;

i for floating rate notes that reset quarterly, on the third Wednesday of March, June,
September and December of each year;

1 for floating rate notes that reset semi-annually, on the third Wednesday of the two months
of each year specified in the applicable final terms; or

1 for floating rate notes that reset annually, on the third Wednesday of the month specified
in the applicable final terms.

Regardless of these rules, if a note is originally issued after the regular record date and before the date that
would otherwise be the first interest payment date, the first interest payment date will be the date that would
ot herwise be the second interest payment 0dRaynent
Mechanics for Notes 8 Who Receives Payment 7?70 bel ow. | f any interest
a day that is not a business day, the interest payment date will be adjusted in accordance with the applicable
business day convention.
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EURIBOR Notes

I f you purchase a fEUREURBRR) youonote wil(bBaBiaterest afaddse 0 :
rate equal to the interest rate for deposits in euros
by the European Money Markets Institute (or its successor) for purposes of compiling and publishing that
rate. In addition, the EURIBOR base rate will be adjusted by the spread or spread multiplier, if any, specified
in your final terms. EURIBOR will be determined in the following manner:

EURIBOR for the relevant interest reset date will be the offered rate for deposits in euros having
the underlyer maturity specified in your final terms, as that rate appears on the Reuters screen EURIBOR01
page (or if specified in your final terms, the underlyer screen page) (or any successor or replacement service
or page) as of approximately 11:00 A.M., Brussels time, on the relevant EURIBOR interest determination
date.

If the calculation agent determines, in its discretion and acting in good faith and in a commercially
reasonable manner, that an original primary rate event has occurred in respect of the EURIBOR base rate
which may adversely affect the interest of holders (including but not limited to the fact that the EURIBOR
base rate, as the case may be, is no longer relevant to and does not reflect the original economic objective
and rationale of the notes), then the calculation agent will select a replacement primary rate as described
under AEffect of Original Pri mary Rate Event on EURI BC
USD LIBOR Notes and USD CMS Rate Notes0 b el o w.

If the rate described above does not so appear on the Reuters screen EURIBORO1 page (or if
specified in your final terms, the underlyer screen page) (or any successor or replacement service or page),
then unless the calculation agent determines that an original primary rate event and its related adjustment
date have occurred, as provided in the preceding paragraph, the following will apply:

i The calculation agent, after consulting such sources as it deems comparable to the
foregoing display page, or any such source it deems reasonable, shall determine
EURIBOR for that interest reset date in its sole discretion.

Euro Interest Rate Swap Notes

I f you purchase a Euro interest rateEURywprnoteot e ( A B¢
will bear interest at a base rate equal to the annual swap rate for Euro swap transactions, adjusted by the
spread or spread multiplier, if any, specified in your final terms.

The annual swap rate for euro swap transactions
R a t eib he the annual swap rate for euro swap transactions with a maturity of the Designated Maturity,
expressed as a percentage, which appears on the Reuters Screen ICESWAP2 Page (or if specified in your
final terms, the underlyer screen page) (or any successor or replacement service or page) under the
heading AEURI-EEQROBAASNIIS above the caption fA11: 00AM FRAN
Frankfurt ti me, on the day that is two TARGET Settl eme
Interest Determinati on Dat e o) .

If the calculation agent determines, in its discretion and acting in good faith and in a
commercially reasonable manner, that an original primary rate event has occurred in respect of the Euro
Interest Swap Rate which may adversely affect the interest of holders (including but not limited to the fact
that the Euro Interest Swap Rate, as the case may be, is no longer relevant to and does not reflect the
original economic objective and rationale of the notes), then the calculation agent will select a replacement
primary rate as described under AEffect of Original Pr
Swap Rate Notes,non-USD LI BOR Notes and USD CMS Rate Noteso belo

If the rate described above does not so appear on the Reuters screen ICESWAP2 page (or if
specified in your final terms, the underlyer screen page) (or any successor or replacement service or page),
then unless the calculation agent determines that an original primary rate event and its related adjustment
date have occurred, as provided in the preceding paragraph, the rate for such interest reset date will be
determined by the Calculation Agent in its discretion, acting in good faith and in a commercially reasonable
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manner, on the basis of the relevant internally marked mid-rate (derived from externally executable bid and
ask prices) of the Calculation Agent at 11:00 a.m., Frankfurt time, on the Applicable Interest Determination
Date, applying principles that are recognized in the financial services industry for determining the value of
such rate.

LIBOR Notes

I f you purchase a LI BOR note (fiBase Rateo: LI BOR) ,

equal to LIBOR, which will be the London interbank offered rate for deposits in U.S. dollars or any other
underlyer currency, as specified in your final terms. In addition, the applicable LIBOR base rate will be
adjusted by the spread or spread multiplier, if any, specified in your final terms. LIBOR will be determined
in the following manner:

LIBOR will be the offered rate appearing on the Reuters screen LIBORO1 page (or if specified in
your final terms, the underlyer screen page) (or any successor or replacement service or page) as of 11:00
A.M., London time, on the relevant LIBOR interest determination date, for deposits of the relevant underlyer
currency having the relevant underlyer maturity beginning on the relevant interest reset date. Your final
terms will indicate the underlyer currency and the underlyer maturity that apply to your LIBOR note.

With respectto LIBOR notesf or whi ch the underlyer currency

if the calculation agent determines that a benchmark transition event and its related benchmark
replacement date have occurred prior to the reference time in respect of any determination of the
benchmark on any date as described under AEffect
bel ow, the provisions set forth under AEffect of
shall apply, and the benchmark replacement will replace the then-current benchmark for all purposes
relating to the notes in respect of such determination on such date and all determinations on all subsequent
dates. In connection with the implementation of a benchmark replacement, the calculation agent will have
the right to make benchmark replacement conforming changes from time to time.

With respect to LIBOR notes other than USD LIBOR notes, if the calculation agent determines, in
its discretion and acting in good faith and in a commercially reasonable manner, that an original primary
rate event has occurred in respect of the LIBOR base rate which may adversely affect the interest of holders
(including but not limited to the fact that the LIBOR base rate, as the case may be, is no longer relevant to
and does not reflect the original economic objective and rationale of the notes), then the calculation agent

wi || sel ect a replacement primary rate as descri

S

of

bed

u.

Be
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EURIBOR Notes, Euro Interest Swap Rate Notes, non-USD LI BOR Notes and USD CMS

below.

If the rate described above does not so appear on the Reuters screen LIBORO1 (or if specified in
your final terms, the underlyer screen page) (or any successor or replacement page), unless the calculation
agent determines that (i) with respect to USD LIBOR notes, a benchmark transition event and its related
benchmark replacement date have occurred, or (ii) with respect to LIBOR notes other than USD LIBOR
notes, an original primary rate event and its related adjustment date have occurred, as so provided in the
previous two paragraphs, the following will apply:

i The calculation agent, after consulting such sources as it deems comparable to the
foregoing display page, or any such source it deems reasonable, shall determine LIBOR
(including USD LIBOR) for the applicable interest reset date in its sole discretion.

Effect of Benchmark Transition Event on USD LIBOR Notes

If the calculation agent determines, with respect to USD LIBOR notes, that a benchmark transition
event and its related benchmark replacement date have occurred prior to the reference time in respect of
any determination of the benchmark on any date the benchmark replacement will replace the then-current
benchmark for all purposes relating to the USD LIBOR notes in respect of such determination on such date
and all determinations on all subsequent dates. In connection with the implementation of a benchmark
replacement, the calculation agent will have the right to make benchmark replacement conforming changes
from time to time.
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Any determination, decision or election that may be made by the calculation agent pursuant to the
benchmark transition provisions described herein, including any determination with respect to a tenor, rate
or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision
to take or refrain from taking any action or any selection, will be conclusive and binding absent manifest
error, may be made i n the cal cuWwihstandmngnanghingtatheicentrasyol e di s ¢
in the documentation relating to the notes, shall become effective without consent from the holders of the
notes or any other party. For the avoidance of doubt, the calculation agent may change the terms of notes
in order to implement such determination, decision or election.

The calculation agentds determination of the benchm
for any relevant interest period, will be on file at our principal offices, will be made available to any holder
of the notes upon request.

Defined terms used above:

The tbemchmatkb means, initially, USD LI BOR; provided t
and its related benchmark replacement date have occurred with respect to USD LIBOR or the then-current
benchmark, then fibenchmar ko means the applicable bench

The tlenanmmafk replacementd means the interpolated benchmar

calculation agent cannot determine the interpolated benchmark as of the benchmark replacement date,
then fAbenchmark replacementodo means the first alternat
determined by the calculation agent as of the benchmark replacement date:

1) the sum of: (a) term SOFR and (b) the benchmark replacement adjustment;
2 the sum of: (a) compounded SOFR and (b) the benchmark replacement adjustment;
3) the sum of: (a) the alternate rate of interest that has been selected or recommended

by the relevant governmental body as the replacement for the then-current benchmark
for the applicable corresponding tenor and (b) the benchmark replacement adjustment;

(4) the sum of: (a) the ISDA fallback rate and (b) the benchmark replacement adjustment;

(5) provided that if (i) the benchmark replacement cannot be determined in accordance
with clause (3) or (4) above as of the benchmark replacement date or (ii) the calculation
agent shall have determined that the ISDA fallback rate determined in accordance with
clause (4) above is not an industry-accepted rate of interest as a replacement for the
then-current benchmark for U.S. dollar denominated floating rate notes at such time,
then the benchmark replacement shall be the sum of: (a) the alternate rate of interest
that has been selected by the calculation agent as the replacement for the then-current
benchmark for the applicable corresponding tenor giving due consideration to any
industry-accepted rate of interest as a replacement for the then-current benchmark for
U.S. dollar-denominated floating rate fixed income instruments at such time and (b)
the benchmark replacement adjustment.

The tbemchmark replacement adjustmentd means the first alternative
below that can be determined by the calculation agent as of the benchmark replacement date:

(1) the spread adjustment, or method for calculating or determining such spread
adjustment, (which may be a positive or negative value or zero) that has been selected
or recommended by the relevant governmental body for the applicable unadjusted
benchmark replacement;

(2) if the applicable unadjusted benchmark replacement is equivalent to the ISDA fallback
rate, then the ISDA fallback adjustment;

(3) the spread adjustment (which may be a positive or negative value or zero) that has
been selected by the calculation agent giving due consideration to any industry-
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accepted spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of the then-current benchmark with the applicable
unadjusted benchmark replacement for U.S. dollar-denominated floating rate fixed
income instruments at such time.

T h e tbenchmark replacementconformingchanges6 means, with respect to
replacement, any technical, administrative or operational changes (including changes to the definitions of
Abusiness degyd @edi BdoOt et i ming and frequency of deternm
interest, rounding of amounts or tenors and other administrative matters) that the calculation agent decides
may be appropriate to reflect the adoption of such benchmark replacement in a manner substantially
consistent with market practice (or, if the calculation agent decides that adoption of any portion of such
market practice is not administratively feasible or if the calculation agent determines that no market practice
for use of the benchmark replacement exists, in such other manner as the calculation agent determines is
reasonably necessary).

T he themchmark replacementdated0 means the earliest to occur of
respect to the then-current benchmark:

1) in the case of clause (1) or (2) of the def i
later of (a) the date of the public statement or publication of information referenced
therein and (b) the date on which the administrator of the benchmark permanently or
indefinitely ceases to provide the benchmark; or

(2) in the case of <c¢lause (3) of the definition o
the public statement or publication of information referenced therein.

For the avoidance of doubt, if the event giving rise to the benchmark replacement date occurs on
the same day as, but earlier than, the reference time in respect of any determination, the benchmark
replacement date will be deemed to have occurred prior to the reference time for such determination.

Solely for purposes of the definitions of benchmark replacement date and benchmark transition
event, references to "benchmark" also include any reference rate underlying such benchmark (for example,
if the benchmark becomes the sum of (a) compounded SOFR and (b) the benchmark replacement
adjust ment in accordance with clause (2) of the defin
benchmark would include SOFR).

T he teenchmark transition evento means the occurrence of one or
events with respect to the then-current benchmark:

1) a public statement or publication of information by or on behalf of the administrator of
the benchmark announcing that such administrator has ceased or will cease to provide
the benchmark, permanently or indefinitely, provided that, at the time of such statement
or publication, there is no successor administrator that will continue to provide the
benchmark;

(2) a public statement or publication of information by the regulatory supervisor for the
administrator of the benchmark, the central bank for the currency of the benchmark,
an insolvency official with jurisdiction over the administrator for the benchmark, a
resolution authority with jurisdiction over the administrator for the benchmark or a court
or an entity with similar insolvency or resolution authority over the administrator for the
benchmark, which states that the administrator of the benchmark has ceased or will
cease to provide the benchmark permanently or indefinitely, provided that, at the time
of such statement or publication, there is no successor administrator that will continue
to provide the benchmark; or

(3) a public statement or publication of information by the regulatory supervisor for the
administrator of the benchmark announcing that the benchmark is no longer
representative.
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The tempouniled SOFRO means the compounded average of S
corresponding tenor, with the rate, or methodology for this rate, and conventions for this rate (which will be
compounded in arrears with an observation, lookback and/or suspension period as a mechanism to
determine the interest payable prior to the end of each interest period) being established by the calculation
agent in accordance with;

(1) the rate, or methodology for this rate, and conventions for this rate selected or
recommended by the relevant governmental body for determining compounded
SOFR; provided that:

(2) if, and to the extent that, the calculation agent determines that compounded SOFR
cannot be determined in accordance with clause (1) above, then the rate, or
methodology for this rate, and conventions for this rate that have been selected by
the calculation agent giving due consideration to any industry accepted market
practice for U.S. dollar-denominated floating rate fixed income instruments at such
time.

For the avoidance of doubt, the calculation of compounded SOFR shall exclude the benchmark
replacement adjustment and the applicable margin of basis points.

The t eorrespoiiding tenoro wi th respect to a benchenar k repl
(including overnight) having approximately the same length (disregarding business day adjustment) as the
applicable tenor for the then-current benchmark.

The tREednerial Reserve Bank od mMmeansYotrtkéd sweviedistia eof
Reserve Bank of New York at http://www.newyorkfed.org, or any successor source. We are not
incorporating by reference the website or any material it includes in this Base Prospectus.

T he tieterpolatéd benchmarkd wi th respect to t he Heemnedfanar k me a
the corresponding tenor by interpolating on a linear basis between: (1) the benchmark for the longest period
(for which the benchmark is available) that is shorter than the corresponding tenor and (2) the benchmark
for the shortest period (for which the benchmark is available) that is longer than the corresponding tenor.

The tISDAdeffhitionsd means the 2006 | SDA definitions put
Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time
to time, or any successor definitional booklet for interest rate derivatives published from time to time.

T he tI8DAMalllfack adjustmentd means t he spread adjustment (whi
negative value or zero) that would apply for derivatives transactions referencing the ISDA definitions to be
determined upon the occurrence of an index cessation event with respect to the benchmark for the
applicable tenor.

The t EGDAnfallback rate6 means the rate t ha tlivesstiansdciibnsappl y f
referencing the ISDA definitions to be effective upon the occurrence of an index cessation date with respect
to the benchmark for the applicable tenor excluding the applicable ISDA fallback adjustment.

The treferemcefitimed wi t dct taaeysdptermination of the benchmark means (1) if the
benchmark is USD LIBOR, 11:00 a.m. (London time) on the relevant LIBOR interest determination date,
and (2) if the benchmark is not USD LIBOR, the time determined by the calculation agent in accordance
with the benchmark replacement conforming changes.

The trelevamt governmentalbodydo wi th respect to SOFR means the
and/or the Federal Reserve Bank of New York, or a committee officially endorsed or convened by the
Federal Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto.

The tSOFR fwi th respect to any day means the secured
such day by the Federal Reserve Bank of New York, as the administrator of the benchmark, (or a successor
administrator) on the Feder al Reserve Bank of New Yor ki
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The ttermB®OFRO me ans t Hoekingterm rate fordhe applicable corresponding tenor
based on SOFR that has been selected or recommended by the relevant governmental body.

T he tuwadpstéd benchmark replacementd means the benchmark repl ac:
the benchmark replacement adjustment.

USD CMS Rate Notes

I f you purchase a CMS rate note (fABase Rat s0: UsSbD
rate equal to the CMS rate and adjusted by the spread or spread multiplier, if any, specified in your final
terms.

The CMS rate for the relevant interest reset date
the Reuters screen ICESWAP1 page (or if specified in your final terms, the underlyer screen page) (or any
successor or replacement service or page) for U.S. dollar swaps having a maturity equal to the index
maturity specified in the applicable final terms as of approximately 11:00 A.M., New York City time, on the
relevant CMS interest determination date.

If the calculation agent determines, in its discretion and acting in good faith and in a commercially
reasonable manner, that an original primary rate event has occurred in respect of the USD CMS Rate which
may adversely affect the interest of holders (including but not limited to the fact that the USD CMS Rate,
as the case may be, is no longer relevant to and does not reflect the original economic objective and
rationale of the notes), then the calculation agent will select a replacement primary rate as described under
AEf fect of Original Primary Rate Event on EUBIDBOR Not
LI BOR notes and USD CMS Rate NotesO bel ow.

If the rate described above does not so appear on the Reuters screen ICESWAP1 page (or if
specified in your final terms, the underlyer screen page) (or any successor or replacement service or page),
then unless the calculation agent determines that an original primary rate event and its related adjustment
date have occurred, as provided in the preceding paragraph, the rate for such interest reset date will be
determined by the Calculation Agent in its discretion, acting in good faith and in a commercially reasonable
manner, on the basis of the relevant internally marked mid-rate (derived from externally executable bid and
ask prices) of the Calculation Agent at 11:.00 a.m., New York City time, on the relevant CMS interest
determination date, applying principles that are recognized in the financial services industry for determining
the value of such rate.

Effect of Original Primary Rate Event on EURIBOR Notes, Euro Interest Rate Swap Notes,
non-USD LIBOR Notes and USD CMS Rate Notes

If the calculation agent determines, with respect to EURIBOR Notes, Euro Interest Rate Swap
Notes, non-USD LIBOR Notes or USD CMS Rate Notes, that an original primary rate event and its related
adjustment date have occurred in respect of an original primary rate prior to the reference time in respect
of any determination of the original primary rate on any date the replacement primary rate plus adjustment
spread will replace the then-current original primary rate for all purposes relating to the EURIBOR Notes,
Euro Interest Rate Swap Notes, non-USD LIBOR Notes or USD CMS Rate Notes, as the case may be, in
respect of such determination on such date and all determinations on all subsequent dates. In connection
with the implementation of the replacement primary rate, the calculation agent will have the right to make
replacement primary rate amendments from time to time.

If the calculation agent determines, in its discretion and acting in good faith and in a commercially
reasonable manner, that an original primary rate event has occurred in respect of an original primary rate
which may adversely affect the interests of the holders (including but not limited to the fact that such original
primary rate, as the case may be, is no longer relevant to and does not reflect the original economic
objective and rationale of the notes):

(1) the calculation agent shall attempt to identify a replacement primary rate, as the case
may be;
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(2) the calculation agent shall attempt to determine the adjustment spread,;

3) if the calculation agent identifies a replacement primary rate pursuant to paragraph
(1) above and determines an Adjustment Spread pursuant to paragraph (2) above,
then:

(A)  the terms of the notes shall, without the consent of the holders, be amended
so that each reference to the original primary rate shall be replaced by a

reference tmt Apreiprharcyenreat e plus the adjust
that the result of the replacement primary rate plus the adjustment spread
plus or minus (as indicated in the relevant final terms) the margin, may not be
less than zero) with effect from the adjustment date;
(B) the calculation agent shall, without the consent of the holders, make such
ot her adjustments (the fAreplacement pri mar
conditions (including, but not limited to, any business day, business day
convention, day count fraction, interest determination date, interest amount,
interest payment date, interest period and rate of interest) with effect from the
adjustment date as it determines necessary or appropriate in order to
account for the effect of the replacement of the original primary rate with the
replacement primary rate plus the adjustment spread and/or to preserve as
nearly as practicable the economic equivalence of the notes before and after
the replacement of the original primary rate with the replacement primary rate
plus the adjustment spread; and
© the calculation agent shall deliver a notice to the holders as soon as
practicable in the mMaMmteiravbidesdhalspediyed under
any replacement primary rate, adjustment spread, adjustment date and the
specific terms of any replacement primary rate amendments and such notice
shall be irrevocable. Any replacement primary rate, adjustment spread and
replacement primary rate amendments will be binding on the Issuer, the
registrar, the paying and transfer agent and the holders.
Neither the calculation agent nor the Issuer shall have any duty to monitor, enquire or satisfy itself
as to whether any original primary rate event has occurred.
If the definition, methodology or formula for an original primary rate, or other means of calculating
such original primary rate, is changed or modified (irrespective of the materiality of any such change or
changes), then references to that original primary rate shall be to the original primary rate as changed and
modified.
Defined terms used above:
The tadjugmefitdated0 means, in respect of an original prior
(1) the first date on which the calculation agent had identified a replacement primary rate
and determined an adjustment spread, as applicable; and
(2) the first to occur of: (A) the first date on which the original primary rate is no longer
available following an original primary rate cessation, or (B) the
administrator/benchmark event date, as relevant in relation to such original primary
rate event;
The taljustmeftspreadd means, in respect of a replacement

if any, to such replacement primary rate that the calculation agent determines, acting in good faith and in a
commercially reasonable manner, is required in order to reduce or eliminate, to the extent reasonably
practicable, any transfer of economic value from the Issuer to the holders (or vice versa) as a result of the
replacement of the original primary rate with such replacement primary rate. Any such adjustment may take
account of, without limitation, any transfer of economic value as a result of any difference in the term
structure or tenor of the replacement primary rate by comparison to the original primary rate. The adjustment
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spread may be positive, negative or zero, or determined pursuant to a formula or methodology. If a spread
or formula or methodology for calculating a spread has been formally designated, nominated or
recommended by any relevant nominating body in relation to the replacement of the original primary rate
with such replacement primary rate, that spread shall apply or that formula or methodology shall be used
to determine the adjustment spread (as the case may be), and such spread, formula or methodology (as
the case may be) shall be adjusted as necessary to reflect the fact that the spread, formula or methodology
(as the case may be) is used in the context of the notes. If the calculation agent is required to determine
the adjustment spread, it shall consider the spread or formula or methodology for calculating a spread or
payment (as applicable), that is, in the determination of the calculation agent, recognised or acknowledged
as being the industry standard (or otherwise customarily widely adopted) for over-the-counter derivative
transactions which reference such original primary rate.

The

t amimistrdtor/benchmark eventd means t he o c c-approwlreceent, ao f

rejection event or a suspension/withdrawal event, in each case being treated as having occurred on the
administrator/benchmark event date.

The

t amimistrator/benchmark event dated6 mean s, in respect of

the date determined by the calculation agent to be:

(1)

(@)

3)

The

in respect of a non-approval event, the date on which the relevant authorisation,
registration, recognition, endorsement, equivalence decision, approval, inclusion in
any official register or similar regulatory or legal requirement is required under any
applicable law or regulation for the use of such original primary rate in respect of the
notes;

in respect of a rejection event, the date on which following the rejection or refusal of
the relevant application for authorisation, registration, recognition, endorsement, an
equivalence decision, approval or inclusion in any official register, either the Issuer or
the calculation agent is not, or will not be, permitted under any applicable law or
regulation to use such original primary rate or to perform its or their respective
obligations under the notes; and

in respect of a suspension/withdrawal event, the date on which following (A) the
suspension or withdrawal by the relevant competent authority or other relevant official
body of the authorisation, registration, recognition, endorsement, equivalence decision
or approval, or (B) the date on which such original primary rate or the administrator or
sponsor of such original primary rate is removed from the official register, as applicable,
either the Issuer or the calculation agent is not, or will not be, permitted under any
applicable law or regulation to use such original primary rate or to perform its or their
respective obligations under the notes.

t attermativ@ post-nominated primaryrate0 means, i n respect of

any index, benchmark or other price source which is formally designated, nominated or recommended by:

(1)
)

any relevant nominating body; or

the administrator or sponsor of the original primary rate, provided that such index,
benchmark or other price source is substantially the same as the original primary rate,

in each case, to replace such original primary rate. If a replacement index, benchmark or other price
source is designated, nominated or recommended under both paragraphs (1) and (2) above, then the
replacement index, benchmark or other price source designated, nhominated or recommended under
paragraph (1) shall be the alternative post-nominated primary rate.

The

the calculation agent that one or more of the following events has occurred:
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1)

(@)

3)

any authorisation, registration, recognition, endorsement, equivalence decision or
approval in respect of such original primary rate or the administrator or sponsor of such
original primary rate is not obtained;

such original primary rate or the administrator or sponsor of such original primary rate
is not included in an official register; or

such original primary rate or the administrator or sponsor of such original primary rate
does not fulfil any legal or regulatory requirement applicable to the Issuer or the
calculation agent or such original primary rate,

in each case, with the effect that either the Issuer or the calculation agent is not, or will not be, permitted
under any applicable law or regulation to use such original primary rate to perform its or their respective
obligations under the notes, provided that a non-approval event shall not occur if such original primary
rate or the administrator or sponsor of such original primary rate is not included in an official register
because its authorisation, registration, recognition, endorsement, equivalence decision or approval is
suspended if, at the time of such suspension, the continued provision and use of such original primary
rate is permitted in respect of the notes under the applicable law or regulation.

The tarigimal piimary rated means, initially (1) EURI BOR wi

(2) Euro Interest Swap Rate with respect to Euro Interest Swap Rate Notes, (3) LIBOR base rate with
respect to non-USD LIBOR Notes, and (4) the USD CMS Rate with respect to USD CMS Rate Notes;
provided, that if an original primary rate event and its related adjustment date have occurred with respect
to EURIBOR, Euro Interest Swap Rate, non-USD LIBOR or the USD CMS Rate, as the case may be, the
primary rateo means the applicable repl aceme

Aoriginal

The taiginmal grimary rate cessationd means, in respect of
determination by the calculation agent that one or more of the following events has occurred:

1)

()

3)

a public statement or publication of information by or on behalf of the administrator of
such original primary rate announcing that it has ceased or will cease to provide such
original primary rate permanently or indefinitely, provided that, at the time of such
public statement or publication, there is no successor administrator that will continue
to provide such original primary rate;

a public statement or publication of information by the supervisory authority of the
administrator of such original primary rate, the central bank for the currency of such
original primary rate, an insolvency official with jurisdiction over the administrator of
such original primary pate, a resolution authority with jurisdiction over the administrator
of such original primary rate or a court or an entity with similar insolvency or resolution
authority over the administrator of such original primary rate announcing that the
administrator has ceased or will cease to provide such original primary rate
permanently or indefinitely, provided that, at the time of such public statement or
publication, there is no successor administrator that will continue to provide such
original primary rate; or

any event which otherwise constitutes an "index cessation event" (regardless of how it
is actually defined or described in the definition of such Original Primary Rate in the
2006 Definitions) in relation to which the priority fallback(s) specified (if any) fail to
provide appropriate means of determining the rate of interest,

provided that, in each case, an original primary rate cessation shall only occur if the first day on which
such original primary rate is no longer available falls on or before the maturity date.

an

The t erigimal grimary rate eventd means, in respect of an
determination by the calculation agent that one or more of the following events has occurred:

1)
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(2) an administrator/benchmark event.

The tmiority falbackd me anmespect of an original primary rate, if the definition of such
original primary rate includes a reference to a concept defined or otherwise described as an "index
cessation event" (regardless of the contents of that definition or description), any fallback specified in that
definition or description to apply following the occurrence of such an event.

The trejectonBventd means, in respect of an original prim
calculation agent that the relevant competent authority or other relevant official body has rejected or refused
any application for authorisation, registration, recognition, endorsement, an equivalence decision, approval
or inclusion in any official register in relation to such original primary rate or the administrator or sponsor of
such original primary rate, with the effect that either the Issuer or the calculation agent is not, or will not be,
permitted under any applicable law or regulation to use such original primary rate to perform its or their
respective obligations under the notes.

T he treleveamt fominating bodydo me ans, in respect of an original

(1) the central bank for the currency in which such original primary rate is denominated or
any central bank or other supervisory authority which is responsible for supervising
such original primary rate or the administrator of such original primary rate; or

(2) any working group or committee officially endorsed or convened by (A) the central bank
for the currency in which such original primary rate is denominated, (B) any central
bank or other supervisory authority which is responsible for supervising such original
primary rate or the administrator of such original primary rate, (C) a group of those
central banks or other supervisory authorities, or (D) the Financial Stability Board or
any part thereof.

T he treplaceméntprimaryrated6 means, in respect of an original
post-nominated primary rate, provided that if more than one relevant nominating body formally designates,
nominates or recommends an alternative post-nominated primary rate, and those designations,
nominations or recommendations are not the same, then the calculation agent shall select the alternative
post-nominated primary rate in its discretion, acting in good faith and in a commercially reasonable manner.

If the calculation agent determines that (A) there is no alternative post-nominated primary rate, or (B) the
alternative post-nominated primary rate is not a suitable replacement for the original primary rate and/or
the replacement of the original primary rate with the alternative post-nominated primary rate will not achieve
a commercially reasonable result, the replacement primary rate shall be such other rate, index, benchmark
or other price source selected by the calculation agent, in its discretion, acting in good faith and in a
commercially reasonable manner. If the calculation agent is required to select the replacement primary rate
as a result of there being no alternative post-nominated primary rate, it may take into account the rate that
is, in the determination of the calculation agent, recognised or acknowledged as being the industry standard
(or otherwise customarily widely adopted) replacement rate for over-the-counter derivative transactions
which reference such original primary rate.

The t suspmnsidn/withdrawal event" means, in respect of an original primary rate, the
determination by the calculation agent that one or more of the following events has occurred:

(2) the relevant competent authority or other relevant official body suspends or withdraws
any authorisation, registration, recognition, endorsement, equivalence decision or
approval in relation to such original primary rate or the administrator or sponsor of such
original primary rate; or

(2) such original primary rate or the administrator or sponsor of such original primary rate
is removed from any official register,
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in each case, with the effect that either the Issuer or the calculation agent is not, or will not be, permitted
under any applicable law or regulation to use such original primary rate to perform its or their respective
obligations under the notes, provided that a suspension/withdrawal event shall not occur if such
authorisation, registration, recognition, endorsement, equivalence decision or approval is suspended or
where inclusion in any official register is withdrawn if, at the time of such suspension or withdrawal, the
continued provision and use of such original primary rate is permitted in respect of the notes under the
applicable law or regulation.

Screen Rate Determination

I f your final terms specify fiBase Rated to be

at a base rate equal to an applicable reference rate specified in your final terms and adjusted by the spread
or spread multiplier, if any, specified in your final terms.

The calculation agent will determine the applicable reference rate which appears on the underlyer
screen page specified in your final terms (or any successor or replacement service or page) as of the
relevant time specified in your final terms on the relevant interest determination date specified in your final
terms.

If such rate does not appear on at least one of the underlyer screen pages at the relevant time on
the relevant interest determination date, the calculation agent will: (a) request the principal financial center
office of each of the reference banks to provide a quotation of the applicable reference rate at
approximately the relevant time on the interest determination date to prime banks in the principal financial
center interbank market in an amount that is representative for a single transaction in that market at that
time; and (b) determine the arithmetic mean of such quotations, and the base rate with respect to such
interest payment date shall be equal to such arithmetic mean.

If fewer than two such quotations are provided as requested, the calculation agent will determine
the arithmetic mean of the rates (being the nearest to the applicable reference rate, as determined by the
calculation agent) quoted by major banks in the principal financial center of the specified currency, selected
by the calculation agent, at approximately 11:00 a.m. (local time in the principal financial center of the
specified currency) (or such other relevant time) on the first day of the relevant interest period for loans in
the specified currency to leading European banks for a period equal to the relevant interest period and in
an amount that is representative for a single transaction in that market at that time, and the base rate with
respect to such interest payment date shall be equal to such arithmetic mean.

If the calculation agent is unable to determine a rate or (as the case may be) an arithmetic mean
in accordance with the above provisions in relation to any interest period, the base rate applicable to your
notes during such interest period shall be determined by the calculation agent in good faith and in a
commercially reasonable manner having regard to comparable benchmarks then available.

Special Rate Calculation Terms

I n this subs écdrterest Rates 8 tFiltolagd niy Rate Noteso,
have special meanings relevant to calculating floating interest rates. We define these terms as follows:

we

us

The tBloombefgpaged means, in respect of an applicable

page, the display page so designated on the Bloomberg® service (or such other page as may replace that
page on that service (or replace such services) for the purpose of displaying a rate comparable to such
applicable reference rate, as determined by the calculation agent).

The term feuro-zoned means, at any time, the region comprised of the Member States of the
European Economic and Monetary Union, or any successor union that, as of that time, have adopted a
single currency in accordance with the Treaty on European Union of February 1992, or any successor
treaty.

e

r

The trelevanttimed0 means the time in the place specified
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The term funderlyer currencydmeans, with respect to a LIBOR note, the currency specified as
such in the applicable final terms. The underlyer currency may be U.S. dollars or any other currency and
will be U.S. dollars unless another currency is specified in the applicable final terms.

The term funderlyer maturitydmeans, with respect to a floating rate note, the period to maturity
of the instrument or obligation on which the interest rate formula is based, as specified in the applicable
final terms.

T he tundenlyeriscreen paged amderlyer screen pages6 means the Bl oomberg
the Reuters Screen (or both) specified as the relevant screen page or the relevant screen pages in the
relevant final terms;

The tprincipal financialcenterdo means t he cit yntlepkewitfinal®eds.as such

The treferencefibanks0 means four maj or banks selected by
market that is most closely connected with the reference rate.

The term frepresentative amountdmeans an amount that, in the calculationa gent 6 s j udgment
representative of a single transaction in the relevant market at the relevant time.

fReuters screend means the display on the Reuters 3000 Xtra service or any successor or
replacement service, on the page or pages specified in the applicable final terms, or any replacement page
or pages on that service, as determined by the calculation agent.

If, when we refer to any Reuters screen page or underlyer screen page, we refer to a particular
heading or headings on such page, those references include any successor or replacement heading or
headings as determined by the calculation agent.

Indexed Notes

This subsection provides information that may be relevant to your note if it is linked to an underlyer.
The applicable final terms will provide any additional information necessary to complete the information
provided below. In addition, the applicable final terms will contain disclosure with respect to any licensing
arrangements we may enter into with the relevant underlyer sponsor. We do not intend to provide post-
issuance information with respect to any underlyer, unless otherwise required by applicable laws and
regulations.

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 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.

A note of this type will bear interest, if any, at rates that are determined by reference to one of the
interest rate formulae described below or another rate as specified in your final terms. In some cases, the
rates may be adjusted by adding or subtracting a spread or multiplying by a spread multiplier and may be
subject to a minimum rate or a maximum rate, or to other provisions, as described in greater detail below.
If your note is an indexed note, the inputs to the formula set out below, and any adjustments that apply to
the interest rate, will be specified in your final terms.

Each indexed note will bear interest, if any, from its original issue date or from the most recent
interest payment date. Interest, if any, will accrue on the principal of an indexed note at the annual rate
determined according to the interest rate formula stated in the note and the applicable final terms, until the
principal is paid or made available for payment. We will pay interest, if any, on each interest payment date
and at maturity a&asadesenrti bMed himmders i or Notesd bel ow.
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Whether or not a maximum rate applies, the interest rate on an indexed note will in no event be
higher than the maximum rate permitted by New York law, as it may be modified by U.S. law of general
application. Under current New York law, the maximum rate of interest, with some exceptions, for any loan
in an amount less than $2,500,000 is 25% per year on a simple interest basis. No limits apply to loans of
$2,500,000 or more.

Underlyers

We may issue indexed notes linked to one or more of the following underlyers, as specified in your
final terms:

i a Base Rate ( as odlatérestrRates daFbloovaet iinng iRat e Not es 0)

1 a stock index

i a foreign currency exchapdCarrencietarnd ForeighCurentyi ned bel

Exchange Rateso

If yourindexed noteislinked t o a Base Rate, references to an Aint
dateso cont ai n @&dintarest Ratds 8 FloaingtRatoNotesid Base Rat es o shall be
to refer to the fAAveraging Dateo,i dgnnbaiad, AREragli n@®b
Dateo, fAValuation Dateo or fAlnitial Valwuation Dateo, a:

We will not issue any indexed notes composed by the Issuer or any subsidiary.
Currencies and Foreign Currency Exchange Rates

in which <case

An underlyer may be a foreign curr ency exchange t e,
Fheiagplicable fi)]

ra
specified in the following fcoyl]locg2l FX

When specified in this format, each of #fAccylo and 7
another currency which we have not decided on as of the date of this base prospectus:

i AAUDO which is Australian doll ar
i AUSDO which is U.S. dol | ar

1 ANZDO which is New Zealand doll ar
i Al NR6 which I ndian rupee

i ASGDO with is Singapore dollar

T ATWDO which idlarTai wanese d

i AEURO which is euro

1 AGBPO which is Pounds sterling

i AJPYO which is Japanese yen

1 ACHFO which is Swiss franc

The rate of a foreign currency exchange rate on any underlyer daily fixing date will be the rate
expressed as the numberfcofy 1foc ccyoud df dore whuircchh acsred . The

determine the rate as the rate that appears on the fAfF
successor or replacement service or page) atunderlpee AFi xi n
daily fixing date. I f fibido or Aasko is specified in t
applicable rate wildl be the one that appears under t he
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Pageo specinfailed eirmmst Heorfiany successor or replacement s

the fABid/ Ask/Mido column in the applicable final term
Calculation Agent as the average of the rates that appear underthefibi do or fAaskod col umns ¢
Paged specified in the final terms (or any successor

Calculation Agent determines that on any wunderl yer dail
terms is no longer published and no replacement symbol or page is designated, or is not published as of

the designated date and time, or the applicable rate d
final terms, the Calculation Agent will determine the rate of the applicable exchange rate underlyer in its

sole discretion.

Interest Rate Formulae
Range Accrual Notes

I f fAiRange Accrual Provisionso is specified as Appli
one or more interest periods, this section shall apply to your notes.

Interest will accrue on each Underlyer Daily Fixing Date on a Range Accrual Note at the Interest
Rate specified in the applicable final terms, provided that the level of the Underlyer Daily Fixing, or each
Underlyer Daily Fixing, as the case may be, on such day falls within the accrual range applicable to each
relevant underlyer. Interest payments on a Range Accrual Note will be subject to range accrual on one or
more Underlyers, such Underlyers to be any of the Underlyersde s cr i bed above. The #AAccru
AUnderl yer Daily Fixingo for each AUnderl yero wild/ be

The interest periods are the period from and including an interest payment date (or the interest
commencement date, in the case of the initial interest periods) to but excluding the next succeeding interest
payment date (or the stated maturity date, in the case of the final interest periods). Interest on the notes if
any, will accrue on each calendar day, from and including each originally scheduled interest payment date
(or the interest commencement date, in the case of the initial interest periods) to but excluding the next
succeeding originally scheduled interest payment date (or the originally scheduled stated maturity date, in
the case of the final interest periods) and be paid on each interest payment date provided that the level of
AUnderl yer Daily Fixingo (as specified in the Final Te
within the fAAccr uather&evantguederlyer (agpspecifiec ib theg=indl Derms and subject
to the rate cut-off described below); otherwise no interest will accrue on such day.

The underlyer daily fixing dates are, with respect to each interest periods, each calendar day in
such interest periods, (subject to the rate cut-off described below); provided that in the event that an
underlyer daily fixing date falls on a day that is not a business day, the underlyer daily fixings on the
immediately preceding day that is a business day shall be used.

The rate cut-off will occur on the date five (5) business days prior to the next succeeding originally
scheduled interest payment date. The level of each underlyer daily fixing on the rate cut-off date will
determine the level of the underlyer daily fixings for the relevant underlyer for the remaining calendar days
of such interest periods, i.e., the underlyer daily fixing for each underlyer calculated five (5) business days
prior to the next succeeding originally scheduled interest payment date will be the underlyer daily fixing for
such underlyer for all calendar days remaining in such interest periods.

I n this subsection entitled fARange Accrual Noteso,
relevant to range accrual notes. We define these terms as follows:

The tamancyfexchangerated0 means any foreign currency excha
that is specified as an funderlyero in the applicabl e

The tuwndemyeid means wunderl yer as descri @ddhdaebdwergsmde
specified as such in the applicable final terms.

Wh e rdailyirange accrualdo i s specified in your final ter ms, i
each day at the interest rate (or rates, if different interest rates apply in different interest periods) specified
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in the final terms, from and including the interest commencement date to but excluding the originally
scheduled maturity date unless the notes are redeemed early pursuant to an early redemption feature of
the notes, provided that the level of each underlyer daily fixing on the relevant underlyer daily fixing date
falls within the accrual range applicable to the relevant underlyer, subject to, if applicable, the rate cut-off;
otherwise no interest will accrue on such day.

The taeaqrualrdnged0 means, with respect to an ugrehter | yer , @
or less than, as applicable, and, if specified, equal to a specified value, or, if the accrual range of the
underlyer has both upper and lower boundaries, all values of the underlyer that are both (i) greater than
and, if specified, equal to a specified lower boundary underlyer value and (ii) less than and, if specified,
equal to a specified upper boundary underlyer value.

The trate cout-aif dated me ans, wi tdth imesestperiads, the date that falls five
Business Days prior to the next succeeding originally scheduled interest payment date.

With respect to each interest periods, datercuithg t he
off dated0 t o b ung theenext duacekding originally scheduled interest payment date, the level of each
underlyer daily fixing (as defined below) on the rate cut-off date will determine the level of the underlyer
daily fixing for the relevant underlyer for the remaining calendar days of such interest periods, i.e., the
underlyer daily fixing for each underlyer calculated on the relevant rate cut-off date will be the underlyer
daily fixing for such underlyer for all calendar days remaining in the relevant interest periods.

The t eunderlydr daily fixingdate6 means, with respect to an inter e
day in such interest periods, subject to rate cut-off.

T he tundenyeridaily fixingsd means, with respect to an underl ye
underlyer on the applicable underlyer daily fixing date.

Steepener and Flattener Notes

I f your final terms specify that ASteepener [/ Fl att
terms will also specify a Base Rate 1, a Base Rate 2 and one or more of a Participation Rate, Cap Level,
Fl oor Level, -wfheStheeapdinorresti s Applicabl eOfor StNedé¢p Aped & ci

Applicable, a Comparison Base Rate.

| f AWér Stt eepener o is specified i n vy eashapplicabtea l term
Interest Period indicated in your final terms, your note will bear interest at a rate per annum equal to the
Participation Rate times the difference between (x) the Base Rate 1 multiplied by the Base Rate 1 Multiplier
(if any) minus (y) the Base Rate 2 multiplied by the Base Rate 2 Multiplier (if any), subject to the Minimum
Rate and/or Maximum rate (if any) specified in your final terms. Each of Base Rate 1 and Base Rate 2 will
be one of the fl oat i B gnterest Raes 0 & eoait fiinggd Ruwart ke rNofit e s 0, an
interest for each will be determined as set forth therein. For the avoidance of doubt, the interest rate per
annum in respect of each applicable interest period will be calculated according to the following formula,
subject to the Minimum Rate and/or Maximum (if any) specified in your final terms:

Participaion Rate (BaseRatg? BR,Multiplier - BaseRatg ? BR,Multiplier) +Spreac

I f fAWér St eepenero is specified in your final t er ms

Period indicated in your final terms, your note will bear interest at a rate per annum equal to the lower of

(A) the Comparison Base Rate times the Comparison Base Rate Multiplier plus the Comparison Base Rate

Spread and (B) the Participation Rate times the difference between (x) the Base Rate 1 multiplied by the

Base Rate 1 Multiplier (if any) minus (y) the Base Rate 2 multiplied by the Base Rate 2 Multiplier (if any),

subject to the Minimum Rate and/or Maximum rate (if any) specified in your final terms. Each of the
Comparison Base Rate, Base Rate 1 and Base Rate2 wi I | be one of the fWBoating r
Interest Ratesd Fl oati ng Rate NotesboO, and the rate of interest
therein. For the avoidance of doubt, the interest rate per annum in respect of each applicable interest period

will be calculated according to the following formula, subject to the Minimum Rate and/or Maximum (if any)

specified in your final terms:
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N éComparisim BaseRate® ComparisorBaseRateMultiplier + ComparisorBaseRateSpread)
:'Participa'lon Rate (BaseRatqf” BR,Multiplier - BaseRate, 3 BRZMuItipIier)+Spread BL;

Asian Performance Notes

I f your final ter mormaeciefoy i tsh adtp pfi Asiadon ePdrofr any i n
final terms will also specify in the Alndex I nformation
be 100%) that apply to each I ndex and whether AAbsol ut

If Absolute is specified in your final terms to be Not Applicable, on each applicable Interest Payment
Date |Iisted in the Alnterest Rate Tabled, your note wil
of your notes multiplied by (b) the sum of (i) the quotient of (x) the Participation Rate specified in your final
terms multiplied by the difference between (aa) the Basket Performance determined in respect of that
Interest Payment Date minus (bb) one divided by (y) the Interest Period Number corresponding to such
I nterest Payment Date | i s plesdi)therSpreéall specfidd mtyoerrFimad TermBat e Tab |
if any, (which may be positive or negative), as determined by the calculation agent, subject to the Minimum
Rate and/or Maximum Rate (if any) specified in your final terms. For the avoidance of doubt, the coupon
payable in respect of any interest period will be calculated according to the following formula:

Participaton Rate? %askeﬂ?erformane—lg
& ~ +Spread}

Face3
{ InterestPeod

If Absolute is specified in your final terms to be Applicable, on each applicable Interest Payment
Date |l isted in the Alnterest Rate Tabl eo, your note wi
your notes multiplied by (b) the sum of (i) the quotient of (x) the Participation Rate specified in your final
terms multiplied by the absolute value of the difference between (aa) the Basket Performance determined
in respect of that Interest Payment Date minus (bb) one divided by (y) the Interest Period Number
corresponding to such Interest PaymentDatel i st ed i n t he fAgdua()ée Speddsgecfiecde Tabl e
in your Final Terms, if any, (which may be positive or negative), as determined by the calculation agent,
subject to the Minimum Rate and/or Maximum Rate (if any) specified in your final terms. 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. For the avoidance of doubt, the coupon payable in respect of any interest period will be
calculated according to the following formula:

Participaion Rate® |(BasketPerformane- 1)
InterestPeod

Face? { +Spread)}

where vertical lines in the formula mean to take the absolute value of the amount between the vertical lines.

Digital Notes

I f your final terms speci fy t haetiodfihBfingl tetmawilbalso s Appl i
specify in the fAlndex I nformation Tabled one or more i
your final terms specify that AFloating Coupono is app
Performance Condition, the interest rate for that period will be determined by reference to a base rate or
an interest rate formula specified i n Jylaterest Ratesma | t er ms

Fl oating Rate Not es o0 faseratesland othertetms that may befused ip theerelezamtt b
interest rate formula.

| f fflLmc ki s specified as fiNot Applicabl eo, for eac|
Condition is met, your note will bear interest at the fixed or floating rate per annum specified in your final
terms in the filnterest Rate Tabled under the heading /£

Interest Payment Date; otherwise, your note will not bear interest for such Interest Period.
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| f AlLmoda kiisf isepdecas AApplicabledo, for each applicable
Condition or (b) the Lock-In Condition is met, your note will bear interest at the fixed or floating rate per
annum specified in your fi baleot emmeri t hehdef@ldntngr éAtp pR
the row with the corresponding Interest Payment Date; otherwise, your note will not bear interest for such
Interest Period.

| f AWéost OWor satnd AMul ti ple Conditionsoyoarfimal speci f
terms will specify only one Index, and for each relevant interest period, the Digital Condition will be met if
the Index Performance Condition is met in respect of such Index for such interest period.

I f AMWOOsti s speci f i garfirabternmisAvil gpecifyanarb tham one Index, and for
each relevant Interest Period, the Digital Condition will be met if and only if the Index Performance Condition
is met in respect of the Worst Performing Index for such Interest Period.

| f A@Beostis specified as AApplicabledo, your final te
each relevant Interest Period, the Digital Condition will be met if and only if the Index Performance Condition
is met in respect of the Best Performing Index for such Interest Period.

I f AMultiple Conditionso is specified as fAApplicabl
and for each relevant 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.

I f APerformance Measureo is specified as AEqual to
Index Information Table, for each relevant Interest Period, the Index Performance Condition will be met in
respect of such Index if the Index Performance of the Index is equal to or greater than the Barrier Level
corresponding to that I ndex specified in the I ndex |Inf
by the Calculation Agent.

| f iPer f oagname® iMe specified as AGreater Thano wit
Information Table, for each relevant Interest Period, the Index Performance Condition will be met in respect
of such Index if the Index Performance of the Index is greater than the Barrier Level corresponding to that
I ndex specified in the Index I nformation Table wunder
Agent.

I f APerformance Measured is specified as fAEqual t o
Index Information Table, for each relevant Interest Period, the Index Performance Condition will be met in
respect of such Index if the Index Performance of the Index is equal to or less than, the Barrier Level
corresponding to that Index specified in the Index Informat i on Tabl e under fABarrier Le
by the Calculation Agent.

| f iPerformance Measureo is specified as fdALess Th
Information Table, for each relevant Interest Period, the Index Performance Condition will be met in respect
of such Index if the Index Performance of the Index is less than, the Barrier Level corresponding to that
I ndex specified in the Index I|Information Table wunder
Agent.

I f Alntewmedt i Breotpectifi ed as AApplicableo, for each
Condition is met, you will receive the sum of (a) the interest payment payable in respect of such interest
period, as described above plus (b) the Protection Amount.

The Lock-In Condition is met in respect of any Interest Period (or in respect of the Valuation Date
with respect to the Amount Payable at Maturity (Final Redemption Amount)) if the Digital Condition was
met for any prior Interest Period.

OutPerformance Notes

f your final terms specify that @AOutPerformanceodo i s
will also specify in the Alndex I nformation Tabledo a P
Factor (which may be positive or negative). fyour fi nal terms specify that AFI o
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for such interest period, subject to the OutPerformance Condition, the interest rate for that period will be
determined by reference to a base rate or an interest rate formula specifiedinyourfi nal t er ms ;
Note Conditions 8 Interest Ratesd F|l oat i ng Rate Notesod for defini
terms that may be used in the relevant interest rate formula.

For any Interest Period, if the OutPerformance Condition is met, your note will bear interest at the
fixed rate or floating rate per annum specified
heading #AApplicable Coupono in the row with the
note will not bear 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 Primary Index is equal to or greater than, the sum of (x) the
Index Performance of the Secondary Index plus (y) the Performance Factor (which may be positive or
negative), as determined by the Calculation Agent.

Indexed Notes Terms

I n this subsection entitl ed fBase®®spaectds, Wasesevaral an d

terms that have special meanings relevant to indexed notes. We define these terms as follows:

Averaging Datesme an s , if Averaging is fAApplicabl eo,

specified as Average Dates, or each of the dates specified undert he headi ng AObservat.i

relevant Interest Rate Table relating to such Payment Date, as applicable, in the relevant Final Terms,

subj ect t o adjust ment (as an Averaging Obserd&at.

Adjustments 8 Averagi ng Observation Dateso.

Basket Performance means the aggregate of the Weighted Performance of each Index in the
Index Basket.

Best Performing Index means the Index with the highest Index Performance, as determined by
the Calculation Agent. In the event that two or more Indexes have the same highest Index Performance,
then the Calculation Agent shall determine in its sole and absolute discretion which of such Indexes shall
be the Best Performing Index, and such Index as so selected shall be deemed the Best Performing Index.

BR Multiplier means the percentage as specified in the relevant Final Terms.

Final Observation Dates me a n s , i f Fi nal Observation Peri

as such in your Final Terms, subject to adjustment (as an Observat i on Dat e) as descri

Indicesd Adj ust ment so.

Index means each Index specified in the relevant Final Terms and any successor Index, in each
case as it may be modified, replaced or adjusted from time to time, as determined by the Calculation Agent.

Index Currency means, in respect of an Index, the currency specified as such in the relevant Final
Terms, or if not specified, the currency which the relevant level of the Index is reported or published as
determined by the Calculation Agent, if applicable.

Index Performance means an amount equal to Reference Price (Final) divided by Reference Price
(Initial).

Index Sponsor means, for each Index, the entity specified in the relevant Final Terms, and, if not
specified, the corporation or other entity that, as determined by the Calculation Agent, (i) is responsible for
setting and reviewing the rules and procedures and the methods of calculation and adjustments, if any,
related to such Index, and (ii) announces (directly or through an agent) the level of such Index on a regular
basis during each Scheduled Trading Day.

Index Valuation Time means the time in the place as specified in the relevant Final Terms.
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Initial Averaging Dates me an s , if Averaging is fnApplicabl eo, ea
Final Terms, subject to adjustment (as a OASteckladgzéasng Obs e
0 Adjustmentsd Aver aging Observation Dateo.

Initial Observation Dates me a n s , if Initial Observation Period is
assuch in your Final Terms, subject to adjustment (as an
Indicesd Adj ust ment so.

Initial Valuation Date me a n s , if Averaging is fANot Applicabl eo,
Final Terms, subject to adjustment as an Observation Date) as dédscribed
Adj ust ment so.

Observation Date means each Averaging Date, each Initial Averaging Date, each Initial
Observation Date, each Final Observation Date, each Valuation Date and the Initial Valuation Date, as
applicable, as specified in the applicable final terms, subject to any relevant adjustments described herein.

Participation Rate means the percentage as specified in the relevant Final Terms.
Payment Date means each Interest Payment Date and the Maturity Date, as applicable.

Protection Amount means, in respect of any interest period for an Indexed (Digital) note, the 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
(each such paybhenPay agaitedhat dnce 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.

Reference Index Level means, in respect of an Index and any relevant day, the official closing
l evel of the I ndex or, if an I ndex Valwuation Time othe
Index in your Final Terms, the level of such Index as at the specified Index Valuation Time on such relevant
day as calculated and published by the Index Sponsor (in each case, expressed in the relevant Index
Currency (if specified in the relevant Final Terms) applicable to the Index), as determined by the Calculation
Agent.

Reference Price means the official closing level of the relevant underlyer as of the relevant
observation date as published by the underlyer sponsor.

Reference Price (Final) means, in respect of each applicable Payment Date:

i i f your final terms specify fAAveragingo and dAFi
in respect of such Payment Date, the Reference Index Level of the Index on the Valuation
Date corresponding to such Payment Date

i if your finaltermss peci fy AAveragingd to be Applicable in
the arithmetic mean of the Reference Index Levels of the Index on each of the Averaging
Dates corresponding to such Payment Date, as determined by the Calculation Agent

1 if your finalter ms speci fy AFinal Observation Periodo t
Level 0 to be fiLowesto in respect of such Paymen
of the Index observed on the Final Observation Dates corresponding to such Payment
Date, as determined by the Calculation Agent

1 i f your final terms specify AFinal Observation
Level o to be AHighesto in respect of such Payme]
of the Index observed on the Final Observation Dates corresponding to such Payment
Date, as determined by the Calculation Agent

Reference Price (Initial) means:
i if your final terms provides a number, the amount so specified
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i i f your final terms specify fl ni tevekofthefdexer enc e
on the Initial Valuation Date

1 if your final terms specify Alnitial Average P
Index Levels of the Index on each of the Initial Averaging Dates, as determined by the
Calculation Agent

1 if your finalt er ms specify Alnitial Lowest Priceo, t he
Index observed on the specified Initial Observation Dates, as determined by the Calculation
Agent

1 if your final terms specify Al nitixdéveldéfthghest Pr
Index observed on the specified Initial Observation Dates, as determined by the Calculation
Agent

Underlyer means any underlyer specified as such in the applicable final terms and any successor
underlyer, in each case as it may be modified, replaced or adjusted from time to time, as indicated above.

Underlyer Sponsor means, at any time, the person or other entity, including any successor
sponsor, that is (i) responsible for setting and reviewing the rules and procedures for the methods of
calculation and adjustments, if any, related to the relevant underlyer and (ii) announces (directly or through
an agent) the level of the relevant underlyer on a regular basis on each exchange business day, all as
determined by the calculation agent.

Valuation Datemeans, i f Averaging and Final Observation Pe
of each Payment Date, the date specified as the Valuation Date, or the date specified under the heading
AObservation Dateso in the r gtosuhPayment Ddtes aseappticabR,at e Tab

subject to adjustment (as an Observatd Adj Datme¢nnbasodesc]

Weighted Performance means, in respect of each Index in the Index Basket, an amount
calculated by the Calculation Agent in accordance with the following formula:

Referencérice(Final)

Weighting? - -
Referencérice(Inital)
Weightingmeans in the relevant fAlndex I nformation Tabl i
of each I ndex set forth in the Index Tablh&athéealuminhe col ul
entitled AWeightingd in the row corresponding to such |

Worst Performing Index means the Index with the lowest Index Performance, as determined by
the Calculation Agent. In the event that two or more Indexes have the same lowest Index Performance,
then the Calculation Agent shall determine in its sole and absolute discretion which of such Indexes shall
be the Worst Performing Index, and such Index as so selected shall be deemed the Worst Performing Index

Stock Indices
Exchange Business Days

An Exchange Business Day with respect to a stock Index will be any day with respect to which a
Reference Price with respect to such Index is or, but for the occurrence of a Market Disruption Event, would
have been published by the Underlyer Sponsor.

Market Disruption Events
Any of the following will be a Market Disruption Event with respect to a stock Index:

i a suspension, absence or material limitation of trading in index components constituting
20% or more of the Index on their respective primary markets, in each case for more than
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two hours of trading or during the one hour before the close of trading in that market, as
determined by the Calculation Agent in its sole discretion; or

1 a suspension, absence or material limitation of trading in options or futures contracts
relating to the Index or to index components constituting 20% or more, by weight, of the
Index, if available, in the respective primary markets for those contracts, in each case for
more than two hours of trading or during the one-half hour before the close of trading in
that market, as determined by the calculation agent in its sole discretion; or

1 index components constituting 20% or more, by weight, of the Index, or options or futures
contracts relating to the Index or to index components constituting 20% or more, by weight,
of the Index, if available, do not trade on what were the respective primary markets for
those index components or contracts, as determined by the calculation agent in its sole
discretion; or

1 an unannounced closure of the primary markets relating to index components constituting
20% or more of the Index; or

i a material event (other than the immediately preceding bullet point) that disrupts the ability
of market participants effecting transactions in, or obtaining market values during the one
hour period before the valuation time (typically the closing time), for (i) the index
components constituting 20% or more of the Index or (ii) options or futures contracts
relating to the Index;

and, in any of these events, the Calculation Agent determines in its sole discretion that the event could
materially interfere with our ability or the ability of any of our affiliates to unwind all or a material portion of
a hedge that could be effected with respect to the notes.

Neither of the following events will be a market disruption event with respect to a stock Index:

i a limitation on the hours or number of days of trading, but only if the limitation results from
a previously announced change in the business hours of the relevant market, or

i a decision to permanently discontinue trading in options or futures contracts relating to the
Index or to any index component.

For purposes of determining whether a Mar ket

tradingodo i n t hemaketiomahiclya ceneponent of a isteck Index is traded or on which
options or futures contracts relating to The index or an index component are traded will not include any time
when that market is itself closed for trading under ordinary circumstances. In contrast, a suspension or
limitation of trading in any index component or in options or futures contracts relating to the Index or any
index component in the primary market for that index component or those contracts, by reason of:

i a price change exceeding limits set by that market,
i an imbalance of orders relating to the index component or those contracts, or
1 a disparity in bid and ask quotes relating to that index component or those contracts,

will constitute a suspension or material limitation of trading in that index component or those contracts in
that primary market.

Adjustments
Non-Exchange Business Days d Single Index

If any Observation Date with respect to a stock Index falls on a day that is not an Exchange
Business Day with respect to such Index, such date with respect to such Index will be postponed to the
next following Exchange Business Day. However, in no event will any Observation Date with respect to a
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stock Index be postponed by more than the Maximum Days of Postponement (as specified in the Final
Terms) after the scheduled date for that Observation Date. If an Observation Date which immediately
precedes the Stated Maturity Date or any Payment Date for the relevant note is postponed, the Stated
Maturity Date or Payment Date will be postponed by the same number of Business Day(s) from and
excluding the originally scheduled Observation Date to and including the actual Observation Date, subject
to a maximum of the Maximum Days of Postponement; provided, however, that if the rescheduled
Observation Date is more than five Business Days prior to the stated Maturity Date or Payment Date, then
such stated Maturity Date or Payment Date shall not be postponed.

Market Disruption Events 8 Single Index

If a Market Disruption Event occurs or is continuing with respect to a stock Index on any day that
otherwise would be an Observation Date with respect to such Index, such date with respect to such Index
will be postponed to the next following day that is both an Exchange Business Day with respect to such
Index and a day on which no Market Disruption Event occurs or is continuing with respect to such Index. In
no event, however, will any Observation Date with respect to a stock Index be postponed by more than the
Maximum Days of Postponement (as specified in the Final Terms) after the scheduled date for that
Observation Date. If an Observation Date which immediately precedes the stated Maturity Date or any
Payment Date for the relevant note is postponed, the stated Maturity Date or Payment Date will be
postponed by the same number of Business Day(s) from and excluding the originally scheduled
Observation Date to and including the actual Observation Date, subject to a maximum of the Maximum
Days of Postponement; provided, however, that if the rescheduled Observation Date is more than five
Business Days prior to the stated Maturity Date or Payment Date, then such stated Maturity Date or
Payment Date shall not be postponed.

If an Observation Date with respect to a stock Index is postponed to the last possible day but a
Market Disruption Event occurs or is continuing on that day with respect to such index or if no reference
price is published by the Underlyer Sponsor with respect to that day, that day will nevertheless be an
Observation Date with respect to such Index. If the Calculation Agent determines that a reference price
with respect to the relevant Index is not published by The Underlyer Sponsor with respect to the postponed
Observation Date, the Calculation Agent will determine the Reference Price of the Index in its sole discretion
in accordance with the formula and method of calculating this index last in effect prior to the occurrence of
the first of the above events using the exchange traded or quoted prices of each index stock comprised in
the relevant Index as of the close of trading in that market on that day falling the Maximum Days of
Postponement after the scheduled Observation Date. However, if any of the above events has occurred in
respect to the relevant index stock on that day falling the Maximum Days of Postponement after the
scheduled Observation Date, the Calculation Agent will use its good faith estimate of the value for the
relevant index stock as of the close of trading in that market on that day.

Multiple Underlyer Indices and Observation Dates 8 Common Exchange Business Day but
Individual Market Disruption Event

Where the notes are |linked to t wdnderlyer mige® iamdli ces
eac h Uaderlyérindexd) (e.g., an Asian Absol ut e Pedhefinaltermance not
specify that ACommon Mar ket Disruption Eventso is Not |

i if a scheduled Observation Date is not an Exchange Business Day with respect to any of

the Underlyer Indices and no market disruption event occurs or is continuing, the
Observation Date will be postponed to the next day that is an Exchange Business Day for
all Underlyer Indices; or

i if a scheduled observation date is an Exchange Business Day for all Underlyer Indices but
a Market Disruption Event occurs or is continuing for any of the Underlyer Indices, the
Observation Date will be postponed for the affected Underlyer Index only as described
above under & AdrketuBGistuptienrfEvesitsd Si ngl e | ndexo.
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Multiple Underlyer Indices and Observation Dates 8 Common Exchange Business Day and
Common Market Disruption Event

Where the notes are linked to t wdbtnderlyer mdigesd iamdli c es
eac h Uaderlyérindexdo) (e. g., an Asi an Abs ol albhow)aRdhefinaltermance not
specify that #ACommon Mar ket Disruption Eventso is Appl |

i if a scheduled Observation Date is not an exchange Business Day with respect to any of

the Underlyer Indices and no Market Disruption Event occurs or is continuing, the
Observation Date will be postponed to the next day that is an Exchange Business Day for
all Underlyer Indices;

i if a scheduled Observation Date is an Exchange Business Day for all Underlyer Indices
but a Market Disruption Event occurs or is continuing for any of the Underlyer Indices, the
observation Date will be postponed for all Underlyer Indices as described above under
i Adj us © Market DisruptionEventsd Si ngl e I ndexo6; provided that
Date is postponed to the last possible date, for each Underlyer Index other than an affected
Index as of such date, the relevant Reference Index Level shall be determined by reference
to the Reference Price published by the Underlyer Sponsor on such last possible date.

Averaging Observation Dates 8 Postponement

I n respect of each Aver age DAveraging OlservanidntDatedl) ,Aver ag e
the Final Terms specify that ifAveraging Postponemento
apply:

i if a scheduled Averaging Observation Date is an exchange Business Day with
respect to one or more of the Underlyer Indices and no Market Disruption Event
occurs or is continuing in respect of such Underlyer Indices, the Observation Date
will be such scheduled Averaging Observation Date for all such Underlyer Indices;

i if a scheduled Averaging Observation Date is not an exchange Business Day with
respect to any of the Underlyer Indices and no Market Disruption Event occurs or
is continuing, the Observation Date will be postponed to the next day that is an
Exchange Business Day for the affected Underlyer Indices only;

i where the final terms specify that

1 ACommon Mar ket Disruption Eventso i s Not App
Date is an Exchange Business Day for all Underlyer Indices but a Market
Disruption Event occurs or is continuing for any of the Underlyer Indices, the
Observation Date will be postponed for the affected Underlyer Index only as
descri bed above udnMaeetDisrdptionEventshhesntngl e | ndex o

i ACommon Mar ket Disruption Eventso is Applica
is an Exchange Business Day for all Underlyer Indices but a Market Disruption
Event occurs or is continuing for any of the Underlyer Indices, the observation Date
will be postponed for all Underlyer I ndices
0 Market DisruptionEventsd Si ngl e I ndexd; provided that i
is postponed to the last possible date, for each Underlyer Index other than an
affected Index as of such date, the relevant Reference Index Level shall be
determined by reference to the Reference Price published by the Underlyer
Sponsor on such last possible date.

For the avoidance of doubt, an Averaging Observation Date determined in accordance with this
section in respect of a scheduled Averaging Observation Date may fall on the same day that another
Averaging Observation Date in respect of a different scheduled Observation Reference Date falls, whether
or not such latter Averaging Observation Date was also determined in accordance with this provision.
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Averaging Observation Dates 8 Modified Postponement

In respect of each Aver age DAveraging OldservatiantDatedl) , Avidr ag e
the Final Terms speosfpondédmenticAvies agMondi Pi ed Postpone
Observation Dat e wi |1 be p ot pwenaging Obsesvatioh eDatesr & b e d und
Postponementd  a b provaded however, that if an Averaging Observation Date would otherwise be
postponed to a day on which another Averaging Reference Date is or is deemed to have occurred, then
such Averaging Observation Date will be further postponed to the next following day that is both an
Exchange Business Day with respect to the relevant Index and a day on which no Market Disruption Event
occurs or is continuing with respect to the relevant Index and on which another Averaging Reference Date
does not or is not deemed to occur, provided however that in no event will any Observation Date with
respect to a stock Index be postponed by more than the Maximum Days of Postponement (as specified in
the Final Terms) after the scheduled date for that Observation Date.

Discontinuance of Publication of a Stock Index

If the Underlyer Sponsor of an Index discontinues publication of such Index and the Underlyer
Sponsor or anyone else publishes a substitute Index that the Calculation Agent determines is comparable
to such Index, then the Calculation Agent will determine the amount payable by reference to that substitute
Index. We refer to any substitute index approved by the calculation agent as a successor index.

If the Calculation Agent determines that the publication of an Index has been discontinued and
there is no successor index, or that the level of an Index is not available on any Observation Date because
of a Market Disruption Event or for any other reason, or if for any other reason an Index is not available to
us or the Calculation Agent on any relevant date, including our inability to use an Index for the purposes of
performing the calculations required in connection with the note because such Index is not licensed for
such purpose, the Calculation Agent will determine the amount payable using, in lieu of a published level
for that Index, the level for that Index as at that Observation Date as determined by the Calculation Agent
in accordance with the formula for and method of calculating that Index last in effect prior to the change,
failure or cancellation, but using only those securities that comprised that Index immediately prior to that
event.

If the calculation agent determines that an index, the components comprising an Index or the
method of calculating an Index is changed at any time in any respect & including, but not limited to, by
adding, deleting, substituting, reweighing or rebalancing any of the index components, and whether the
change is made by the Underlyer Sponsor under its existing policies or following a modification of those
policies, is due to the publication of a successor index, is due to events affecting one or more of the index
components or their issuers or is due to any other reason & then the Calculation Agent may but shall not
be required to determine the amount payable using, in lieu of a published level for that Index, the level for
that Index as at that Observation Date as determined by the calculation agent in accordance with the
formula for and method of calculating that Index last in effect prior to the change, failure or cancellation, but
using only those securities that comprised that Index immediately prior to that event or to make such other
adjustments as it believes are appropriate to determine that the amount payable on a payment date
including at maturity is equitable. All determinations and adjustments to be made by the calculation agent
with respect to an index (or component) may be made by the calculation agent in its sole discretion. The
calculation agent is not obligated to make any such adjustments.

Currencies and Foreign Currency Exchange Rates
Publication Fixing Day

An Exchange Business Day with respect to a foreign exchange rate is a day on which either (1) an
entity responsible for setting the official exchange rate, a spot exchange rate or other specified exchange
rate publishes such rate or (2) transactions in the official exchange rate, spot exchange rate or other
specified exchange rate are occurring in the global foreign exchange spot markets and foreign exchange
markets are settling payments in the specified principal financial centers of the relevant currencies, and, in
each case, a Market Disruption Event with respect to a foreign currency exchange rate has not occurred or
is not continuing.
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Market Disruption Events

A Market Disruption Event with respect to a foreign currency exchange rate will be deemed to have
occurred if an event has occurred or is continuing which makes it impossible for the Calculation Agent to
obtain such relevant official exchange rate, spot exchange rate or other specified exchange rate.

Adjustments
Non-Publication Fixing Days

If any Observation Date with respect to a foreign currency exchange rate falls on a day that is not
an Publication Fixing Day, the relevant Observation Date with respect to such rate will be postponed to the
next following Publication Fixing Day. However, in no event will any Observation Date with respect to a
Foreign Exchange Rate be postponed by more than the Maximum Days of Postponement (as specified in
the Final Terms) after the scheduled date for that Observation Date. If an Observation Date immediately
preceding the stated Maturity Date or any Payment Date for the relevant note is postponed, the stated
Maturity Date or Payment Date will be postponed by the same number of Business Day(s) from and
excluding the originally scheduled Observation Date to and including the actual Observation Date, subject
to a maximum of the Maximum Days of Postponement (as specified in the Final Terms); provided, however,
that if the rescheduled Observation Date is more than five Business Days prior to the stated Maturity Date
or Payment Date, then such stated Maturity Date or Payment Date shall not be postponed in the event that
an Observation Date has been postponed to the last date possible and such postponed date is not an
Publication Fixing Day, the Calculation Agent shall determine the relevant official exchange rate, spot
exchange rate or other specified exchange rate in a commercially reasonable manner in its sole discretion.

Hedging in Connection with Issuance of Indexed Notes

In anticipation of the sale of indexed notes, we and/or our affiliates may enter into hedging
transactions involving purchases of instruments linked to the relevant underlyer(s) on the trade date. In
addition, from time to time after we issue the offered notes, we and/or our affiliates may enter into additional
hedging transactions and unwind those hedging transactions we have entered into, in connection with such
notes and perhaps in connection with other notes we issue, some of which may have returns linked to the
relevant underlyer(s) or, if the underlyer is an index, all or a portion of the index components. Consequently,
with regard to indexed notes, from time to time, we and/or our affiliates:

i expect to acquire and dispose of positions in listed or over-the-counter options, futures,
swaps or other instruments linked to the relevant underlyer(s) or, if the underlyer is an
index, all or a portion of the index components,

1 if the underlyer is an index, may take or dispose of positions in the securities of the issuers
of securities included in such indices,

1 if the underlyer is an index, may take or dispose of positions in listed or over-the-counter
options or other instruments based on indices designed to track the performance of
relevant equity markets or components of such markets, and/or

i may take short positions in any of the underlyers.

We and/or our affiliates may acquire long or short positions in securities similar to the offered notes
from time to time and may, in our or their sole discretion, hold or resell those securities.

In the future, we and/or our affiliates would expect to close out any hedge positions relating to your
note and perhaps hedge positions relating to the underlyer(s) and, if the underlyer is an index, other notes
with returns linked to the index components. Those steps are likely to involve sales and/or purchases of
listed or over-the-counter options, futures or other instruments linked to the underlyer(s) or, if the underlyer
is an index, perhaps to some or all of the index components. If the underlyer is an index, they may also
involve sales and/or purchases of some or all of the index components as well as listed or over-the-counter
options, futures or other instruments linked to the index.
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The hedging activity discussed above may adversely affect the market price of your note from time
to time and the supplemental payment amount ,d i
Considerations Relating to Indexed Notes 6 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
Not ed and & Cangderters Raating to Indexed Notes 8 Our Business Activities May
Create Conflicts of I nterest Between You and U

Change in Interest Rate Note Provisions

I f AChange in Interest Rate Note Provisionso is sp
then this paragraph shall apply. Your final terms wild.l
Rate Note Pr ovi foithe method by Whick the irdeeest payable on your notes is determined
for each interest period. Different methods of determining the interest payable on your notes, which may
include fixed rate, floating rate and indexed note provisions, will apply to different interest periods.

Redemption and Repayment
Redemption at Maturity

Unless previously redeemed, or purchased and cancelled as specified below, the notes will be
redeemed by the Issuer by payment of the Amount Payable At Maturity (Final Redemption Amount) on the
Maturity Date. In determining the Amount Payable At Maturity on your note, if your final terms specify the
AfCal cul ation Basiso to be APer Denominationo¢é, then the
per denomination basisandify our f i nal terms specify the fACalcul ation
payable at maturity will be calculated on the basis of the outstanding face amount of your notes.

Notes other than Indexed (Participation) Notes

Ifthe Amount Payable atMaturity ( Fi nal Redempti on Amount) row indic
Noteso is Not Applicabl e, then your final terms wil/l <
notes are redeemable at par, or may be some other fixed multiple of the face amount of your notes (greater
than 100%) that will be payable on the maturity date.

Indexed (Participation) Notes

| f (i) the Amount Payabl e at Maturity (Final Red
(Participation) Noteso i s urdtylpck-i cabil e amdi ¢atft ¢deas heot (:
AiMat ur i-ltrydo Lioscki ndi cated as-lapgondiabien pas dékiochedkunde
Interest Rate Formulaed Di gi t al 6 above) has not been satiyHinaBled, t he
Redemption Amount) payable in respect of the notes shall be the Participation Amount, determined in
accordance with the provisions below.

| f your final terms indicate ACapped Participatio

applicable the Participation Amount shall be an amount in the Specified Currency calculated in accordance
with the formula below:

N3 {Max[FIoor; Min[Capl00+ (P23 Performane)]}

If your final terms indicate fiCapped Participationo afmEIX Parti ci pationodo are noj
Participation Amount shall be an amount in the Specified Currency calculated in accordance with the
formula below:

N 3 {Max[Floor;100+ (P3 Performane)]}
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If your final terms indicate fiCapped Participatonoand fAFX Partici pationo are
Participation Amount shall be an amount in the Specified Currency calculated in accordance with the
formula below:

N3 {Max[FIoor; Min [Capl00+ (P23 Performane? FXR)]]}

If your final terms indicate fiCapped Participationo is not applicable and A F X Parti ci pati ol
applicable the Participation Amount shall be an amount in the Specified Currency calculated in accordance
with the formula below:

N 3 {Max[Floor; 100+ (P3 Performane3 FXR)]}

I f your final ter msl nondii < aa gp IAiMaa-mI€Caenditiprahhstbeskh e L oc k
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 above:
Base Currency means the currency specified as such in the relevant Final Terms.

Cap means (i) an amount as specified in the relevant Final Terms or (i) an amount determined by
reference to market conditions by the Calculation Agent in its sole and absolute discretion on or after the
Trade Date and, if specified in the relevant Final Terms, is expected to be such amount as specified in the
relevant Final Terms but shall not be more than any maximum amount and/or less than any minimum
amount, in each case, as may be specified in the relevant Final Terms.

Fixing Price Sponsor means the entity specified as such in the relevant Final Terms, or its
successor or replacement, as determined by the Calculation Agent, that is responsible for setting the FX
(Initial) and FX (Final), and in each case, if not specified, the corporation or other entity that, as determined
by the Calculation Agent, is responsible for setting the relevant rate.

Floor means (i) an amount or amounts as specified in the relevant Final Terms, or (ii) an amount
or amounts determined by reference to market conditions by the Calculation Agent in its sole and absolute
discretion on or after the Trade Date and, if specified in the relevant Final Terms, is expected to be such
amount as specified in the relevant Final Terms but shall not be more than any maximum amount and/or
less than any minimum amount, in each case, as may be specified in the relevant Final Terms, in each
case of (i) and (ii), which amounts may be contingent on the Reference Price (Final). In no circumstance
will the Floor be less than 90%.

FXR means

i i f the Final T-enmer s p e R enfoynt caldiatadaby theaCalculation
Agent equal to:

MaxXFXR Floor; Min[FXR Capf m)]}

1 if the Final Terms specify fAlnverse Returno, an
equal to:

) FX (Initial)
MaxXFXR Floor;Min[FXR Cap(———=
aX [ pA FX (Final) )}
FXR Cap means (i) an amount as specified in the relevant Final Terms or (ii) an amount determined
by reference to market conditions by the Calculation Agent in its sole and absolute discretion on or after
the Trade Date and, if specified in the relevant Final Terms, is expected to be such amount as specified in
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the relevant Final Terms but shall not be more than any maximum amount and/or less than any minimum
amount, in each case, as may be specified in the relevant Final Terms.

FXR Floor means (i) an amount or amounts as specified in the relevant Final Terms, or (ii) an
amount determined by reference to market conditions by the Calculation Agent in its sole and absolute
discretion on or after the Trade Date and, if specified in the relevant Final Terms, is expected to be such
amount as specified in the relevant Final Terms but shall not be more than any maximum amount and/or
less than any minimum amount, in each case, as may be specified in the relevant Final Terms. In no
circumstance will the FXR Floor be less than 90%.

FX Price Source means the display page(s) or price source(s) specified as such in the relevant
Final Terms, or if the relevant rate is not published or announced by such FX Price Source at the relevant
time, the successor or alternative price source, display page or publication for the relevant rate as
determined by the Calculation Agent acting in its sole discretion.

FX Rate means the Specified Rate of the Base Currency/Reference Currency exchange rate,
expressed as an amount of the Reference Currency per unit of the Base Currency.

FX Valuation Date (Final) means

i if AAveragingo is specified in the relevant fine
after all adjustments to such date are made i n
Dateso, provided that sucech dast ad ewidrGubdaeaksfunrdtetr e ri

and Foreign Currency Exchange Ratesd Adj ust ment s 0.

i if AAveragingo is specified in the relevant fin
after all adjustments to such date are made in accordance withthe defini t i on of HAVal ua
Dat eo, provided that such date wi |ldCurfeacies urther
and Foreign Currency Exchange Ratesd Adj ust ment s 0.

FX Valuation Date (Initial) means

i if AAveragingo is speci fippldable theltastmitiat Aedragingant f i neé
Date, after all adjustments to such date are made in accordance with the definition of
AfAveraging Datesodo, provided that such date wil!/|
Currencies and Foreign Currency Exchange Rates® Adj ust ment s o.

i if AAveragingo is specified in the relevant fin

Date, after all adjustments to such date are made in accordance with the definition of

Aival uati on Dateo, proviudedherhatd] ssceddase deislcl i

Currencies and Foreign Currency Exchange Rates® Adj ust ment s o.

FX (Final) means the FX Rate, as reported or published by the Fixing Price Sponsor at or around
the Valuation Time on the FX Valuation Date (Final), as published on the FX Price Source for such day,
determined by the Calculation Agent in its sole discretion.

FX (Initial) means

1 if the relevant final terms specifies an amount (expressed as an amount of the Reference
Currency per unit of the Base Currency), such amount

i if the relevant final terms specifies fAthe Spec

Currency/Reference Currency exchange rate, expressed as an amount of the Reference
Currency per unit of the Base Currency, as reported or published by the Fixing Price
Sponsor at or around the Valuation Time on the FX Valuation Date (Initial), as published
on the FX Price Source for such day, determined by the Calculation Agent in its sole
discretion.
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Last Averaging Date means the Averaging Date corresponding to the Maturity Date for the Index
scheduled to fall on the date specified as the flLast A

Last Initial Averaging Date means the Initial Averaging Date for the Index scheduled to fall on the
date specifiettiat AkRerAdbgasg Daited in your Final Ter ms.

Lock-In Amount A fixed percentage, specified in the relevant Final Terms, which will be 100% if
the notes are redeemable at par, or may be some other fixed multiple of the face amount of your notes
(greater than 100%) that will be payable on the maturity date.

fiMaxo f ol l owed by a series of amounts inside bracke:
amounts separated byasemi-c ol on i nside those WWMadckeg)d. mEamnsexamplge ,
component x and component y.

fiMino foll owed by a series of amounts inside bracke
amounts separated by asemi-c ol on inside those bvMinhAgkg) 8. mEansexbampl e
component x and component y.

N or Nominal Amount means an amount specified as such in the relevant Final Terms.

P or Participation means (i) an amount or amounts as specified in the relevant Final Terms, or (ii)
an amount or amounts determined by reference to market conditions by the Calculation Agent in its sole
and absolute discretion on or after the Trade Date and, if specified in the relevant Final Terms, is expected
to be such amount as specified in the relevant Final Terms but shall not be more than any maximum amount
and/or less than any minimum amount, in each case, as may be specified in the relevant Final Terms, in
each case of (i) and (ii), which amounts may be contingent on the Reference Price (Final).

Performance means an amount equal to the Index Performance minus the Strike.
Reference Currency means the currency specified as such in the relevant Final Terms.

Specified Rate means the official fixing rate, official mid closing rate, spot rate, mid rate, fixing
rate, as specified in the relevant Final Terms.

Strike means an amount specified as such in the relevant Final Terms.

Valuation Time means each time in the place specified as such in the relevant Final Terms (or
such other time when the relevant rate of the FX Rate is published, as determined by the Calculation Agent).

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

We will not be entitled to redeem your note before its stated maturity date unless your final terms
specify AAdditional Redemption Rights at the Option of
certain developments involving a change in law (including a change in tax law) or in connection with the
imposition of United States withholding taxes for which we have agreed to pay additional amounts, as
described in thido RedetmgiencUpdinchangend er Lfa W, Redemptiah Upon

Obligation to Pay Additional Amount so bel ow. I f your f
the Option of the |ssuero to be applicable, they will &
and one or more filssuerds Redemption Amount (s)o0. For the
specified in your final terms as the Al ssuerds Redemp
the initial and final dates of such range, shallbeanl ssuer 6s Redemption Dat e. The
of this subsection apply only if the applicable final t
of the Issuero to be applicable.

Your note will be redeemable at our option, inwholeorinpart, on | ssuerds Redempt
we redeem your note, we wil!/ do so at the Issuerés Red
ter ms. The | ssuerds Redemption Amount (s) may be either
defined below) or (ii) a percentage of the face amount of your note plus interest accrued but unpaid to the
applicable I ssuero6s Redemption Date. For the avoidance
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Date is an interest payment date, the holder will receive onl y t he applicable | ssuero6s

on such I ssuerb6s Redemption Date and there will be no ¢
di fferent prices are specified for differentriceltmtsuer 6s |
applies to the |Issuerds Redemption Date on which your r

rules of Euroclear and Clearstream, Luxembourg. In the case of a partial redemption of the notes of any
issuance, such partial redemption will be reflected in the records of Euroclear and Clearstream,
Luxembourg as either a pool factor or a reduction in nominal amount, at their discretion in accordance with
the applicable rules of Euroclear and Clearstream, Luxembourg.

fMake-Whole Redemption Amountdomeans an amount equal to the sum of:
(a) 100 per cent. of the face amount of the notes to be redeemed, plus

(b) the excess, if any, of (i) the then current values of the remaining scheduled payments

of principal and interest, up to but not including the stated maturity date (or, if earlier, to the

APar Cal |l Redemption Datedo specifietedtoite the ap
applicable Issuer Redemption Date on the Make-Whole Calculation Basis specified in the

applicable final terms (based on the relevant Make-Whole Day Count Fraction specified in

the applicable final terms) at a discount rate equal to the Reference Dealer Rate plus the

Redemption Margin specified in the applicable final terms, in each case as determined by

the Make-Whole Calculation Agent over (ii) 100 per cent. of the face amount of the notes

to be redeemed.

I f we exercise an option to redeem any note, we wil
Redemption Noticeo) of the principal amount of the not e
or Business Days specified in your finaltermsas t he fil ssuer és Redemption Notic
no case be fewer than five (5) Business Days, before th
the notice in the ma@nhaotri cdeessoc rh ebleadw.u nldre r a dichatify the n , i f r
Luxembourg Stock Exchange of any redemption.

We or our affiliates may purchase notes from investors who are willing to sell from time to time,
either in the open market at prevailing prices or in private transactions at negotiated prices. Notes that we
or they purchase may, at our discretion, be held, resold or cancelled.

Defined terms used above:

fMake-Whole Calculation Agentdo means a | eading investment, mer ¢ h
appointed by the Issuer for the purposes of calculating the Make-Whole Redemption Amount, and notified
to the holder in the applicable | ssuerdés Redemption Nof
fReference Dealers0 means five (or, in the circumstances se

Securityo bel ow, t hr ee imancialfseovices)nstitutioms thattregularysidaliintbontdsi ons or
and other debt securities as selected by the Make-Whole Calculation Agent after consultation with the
Issuer.

fReference Dealer Rate0b means, with respect to the Idtheuer Rede
five quotations of the mid-market annual yield to maturity of the Reference Security at the Quotation Time
as specified in the applicable final terms on the third business day in the Quotation Jurisdiction as specified
in the relevant final terms pr eceding t he applicable | ssuerds Redempt i
Make-Whole Calculation Agent by the five Reference Dealers.

fReference Securityd means (a) any Reference Bond specified |
if no Reference Bond has been specified in the applicable final terms or if, at the Quotation Time on the
third business day in the Quotation Jurisdiction as specified in the relevant Final Terms preceding the
applicable I ssuerds Redempti on Dustaeding, subhethdReeftralbaskn c e B o n d
or government security that, in the majority opinion of three Reference Dealers (one of whom shall be the
Make-Whole Calculation Agent) (i) has a maturity comparable to the remaining term of the note (or, if earlier,
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to the maturity at the Par Call Redemption Date specified in the applicable final terms) and (ii) would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues
of corporate debt securities of comparable maturity to the remaining term of the note (or, if earlier, to the
maturity at the Par Call Redemption Date specified in the applicable final terms). In the event that each
such Reference Dealer selects a different central bank or government security, the Make-Whole Calculation
Agent after consultation with the Issuer shall approach a fourth Reference Dealer and, from the three
different central bank or government securities selected by the other Reference Dealers, such fourth
Reference Dealer shall select as the Reference Security the central bank or government security which, in
its opinion (i) has a maturity comparable to the remaining term of the Notes (or, if earlier, to the maturity at
the Par Call Redemption Date specified in the applicable final terms) and (ii) would be utilised, at the time
of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of the Notes (or, if earlier, to the maturity at the Par
Call Redemption Date specified in the applicable final terms). The central bank or government security so
selected by the fourth Reference Dealer shall then be the Reference Security.

Repayment at the Holderds Option

You will not be entitled to require us to buy your note from you before its stated maturity, unless

your final terms specify fARepayment at the Hol der 6s Oy
ifRepayment at the Holderdés Optiondo toobe mapel iidaoblder
Redemption Date(s) o0, and one or more fiHol deré6s Redempt
terms, which will be an amount equal to a percentage of the face amount of your note plus interest accrued
but unpaid to the applicable Ho| der 6s Redempti on Date. The foll owing pa
only if your final terms specify fiRepayment at the Hol
Your note wild/l be repayable at the hol der éasa opti on
percentage of the face amount of your note plusi nt er e st accrued but unpaid to
Redemption Date. For the avoidance of doubt, if the apy
payment date, the holder will receive onlythe appl i cabl e Hol derds Redemption A

Redemption Date and there will be no double payment of accrued interest on the notes.

If a holder of a note wishes to exercise its option to redeem any note, the holder will need to deliver
notice to a paying agent of The Goldman Sachs Group, Inc., at least 30 days but not more than 45 days
before the repayment date. Exercise of the repayment option by the holder of a note will be irrevocable.
The holder of a note may not exercise the repayment option for less than the entire principal amount of its
note.

I f a note represented by a gl obal note is subject t
or its nominee, as the holder, will be the only person that can exercise the right of repayment. Any indirect
owners who own beneficial interests in the global note and wish to exercise a repayment right must give
proper and timely instructions to their banks or brokers through which they hold their interests, requesting
that they notify the depositary to exercise the repayment right on their behalf. Different firms have different
deadlines for accepting instructions from their customers, and you should take care to act promptly enough
to ensure that your request is given effect by the depositary before the applicable deadline for exercise.

Street name and other indirect owners should contact their banks or brokers for information about
how to exercise a repayment right in a timely manner.

Redemption Upon Change in Law

The following paragraphs ofthiss ubsecti on apply only if your final t
Change in Lawo to be applicable.

We may redeem, as a whole but not in part, any outstanding issuance of notes, if, at any time on
or after the settlement date, a change in law has occurred with respect to such issuance, as described
under HADescr i pt idoReatwes CammentoPAH Motesda Bhange i n Lawo.
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If we exercise the option to redeem, we will give to the holders of notes, not less than 30 nor more
than 60 days 6hespedfiedoedemptord date @inless otherwise required by law). In addition,
if required, we will notify the Luxembourg Stock Exchange of any redemption. The amount payable to the
holders upon such redemption will be the Non-Scheduled Early Repayment Amount, which will be

calcul ated as deNoo-$¢heduluemddeEarily Repayment Amount 0

change in law due to illegality, we will pay the Non-Scheduled Early Repayment Amount only to the extent
permitted by applicable law.

We must deliver to the fiscal agent a certificate affirming that we are entitled to exercise the right
of redemption and setting forth in reasonable detail a statement of facts showing that the conditions
precedent to the right to redeem the notes have occurred.

Redemption Upon Obligation to Pay Additional Amounts

The following redemption provisions will apply

up and Call in the Case of Tax Law Changeso to

We may redeem, as a whole but not in part, any outstanding notes of an issuance, if, 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 or such date as specified in the applicable final terms, we are obligated to pay, on the next succeeding

interest payment date or maturity dad PaymeatdfdAdditionaln a I
Amount so below, and that obligation cannot be avoi

If we exercise the option to redeem, we will give to the holders of notes to be redeemed, not less than 30

nor more than 60 daysé notice before the specified

the Luxembourg Stock Exchange of any redemption. The amount payable to the holders upon such
redemption will be the Non-Scheduled Early Repayment Amount, which will be calculated as described
und@é&rNomiSchedul ed Early Repayment Amounto bel ow.

The obligation to pay additional amounts must remain in effect at the time we give notice of
redemption, and that notice of redemption must be given no earlier than 90 days before the date on which
we would be obligated to pay additional amounts, if a payment in respect of the notes were then due. In
addition, we must deliver to the fiscal agent a certificate affirming that we are entitled to exercise the right
of redemption and setting forth in reasonable detail a statement of facts showing that the conditions
precedent to the right to redeem the notes have occurred.

Redemption Upon an Original Primary Rate Event
If, following the occurrence of an original primary rate event:

1) the calculation agent determines that it cannot identify a replacement primary rate or
determine an adjustment spread on or before the Cut-off date;

(2) it (A) is or would be unlawful at any time under any applicable law or regulation; or (B)
would contravene any applicable licensing requirements, for the Calculation Agent to

perform the actions prescribed in AEf Rect

Notes, Euro Interest Swap Rate Notes, non-USD LIBOR Notes and USD CMS Rate
Noteso (or it would be unlawful or woul
a determination to be made at such time);

(3) the calculation agent determines that an adjustment spread is or would be a
benchmark, index or other price source whose production, publication, methodology
or governance would subject either the Issuer or the calculation agent to material
additional regulatory obligations (such as the obligations for administrators under the
Benchmark Regulation) which it is unwilling to undertake; or

(4) the calculation agent determines that having identified a replacement primary rate and
determined an adjustment spread on or before the cut-off date, the adjustments

b €

to t
appl |

amo
ded I

red

of

contr

provided f or i n AEffect of Original Primary Rate E
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Swap Rate Notes, non-USD LI BOR Notes and USD CMS Rate
achieve a commercially reasonable result for either the Issuer, calculation agent or the
holders,
then the Issuer may redeem the notes on such day as shall be notified to the holders in accordance with
the notice provisions set forth above in fiRedemption af
amount payable to the holders upon such redemption will be the Non-Scheduled Early Repayment Amount,
which will be calcul a@atNendScadhe ddid £dr iElmed yu iReerayfment Amoun
fCut-off date6 means, in respect of an original primary r a
(1) an original primary rate cessation, the later of (a) the date that falls the number of
business days specified in the relevant final terms (or, if not so specified, the 30t
business day following the occurrence of such original primary rate cessation, and (b)
the first day on which the original primary rate is no longer available following such
original primary rate cessation; or
2 an administrator/benchmark event, the later of (a) the date that falls the number of
business days specified in the relevant final terms (or, if not so specified, 30" business
day following the occurrence of such administrator/benchmark event, and (b) the
administrator/benchmark event date.
Non-Scheduled Early Repayment Amount
If we redeem notes prior to the stated maturity date following a change in law or upon becoming
obliged to pay additional amounts, or if the maturity of the notes is accelerated following an event of default,
the amount payable to the holders upon such redemption or acceleration will be the Non-Scheduled Early
Repayment Amount. The Non-Scheduled Early Repayment Amount will be calculated as follows:

1 | fParRlusAccruedd i s specified in the apSgHeduledBarlye f i nal
Repayment Amount o, an amount equal plusaccrted 0% of t
but unpaid interest to the date of redemption or acceleration;

1 | fAccfetedValued i's specified in the ap-fchaddedBdlye f i nal
Repayment Amount o0, an amount equal to 100% of t
und@érintefiestRatesd Fi xed Rat e Nedateaf iedempatisn oratceldrdiion
plus, if applicable, accrued but unpaid interest to the date of redemption or acceleration.

1 | frairiMarketValued i s specified in the apSgHeduledBarlye f i nal
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Repayment Amounto, then:

o Incase of a redemption following a change in law or upon becoming obliged to pay
additional amounts, an amount equal to the fair market value of the notes on the
second Business Day prior to the date of redemption, determined by the
Calculation Agent by reference to such factors as the Calculation Agent considers
to be appropriate, including, without limitation (a) market prices or values for the
underlyer or underlyers and other relevant economic variables (such as interest
rates and, if applicable, exchange rates) at the relevant time taking into account
the bid or offer prices of the underlyer or underlyers (as relevant); (b) the remaining
term of the notes had they remained outstanding to the stated maturity date and/or
any optional early redemption date; (c) if applicable, accrued interest to the date
of redemption; and (d) internal pricing models of the Issuer and its affiliates. The
Calculation Agent may, in its reasonable discretion, adjust the Fair Market Value
to account for any reasonable expenses and costs of (or benefit to) the Issuer
and/or its affiliates relating to the early redemption of the notes, including those
relating to the unwinding of any underlying and/or related hedging arrangements
and the hypothetical cost (or benefit) of replacing the amount of the funding
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provided by the notes at a reasonably equivalent maturity and ranking, in each
case as determined by the Calculation Agent in its reasonable discretion.

o0 Incase of acceleration of the maturity of the notes following an event of default, an
amount equal to the fair market value of the notes as of the date of acceleration,
determined by the Calculation Agent by reference to such factors as the
Calculation Agent considers to be appropriate, including, without limitation (a)
market prices or values for the underlyer or underlyers and other relevant
economic variables (such as interest rates and, if applicable, exchange rates) at
the relevant time taking into account the bid or offer prices of the underlyer or
underlyers (as relevant); (b) the remaining term of the notes had they remained
outstanding to the stated maturity date and/or any optional early redemption date;
(c) if applicable, accrued interest to the date of acceleration; and (d) internal pricing
models of the Issuer and its affiliates. In calculating the Fair Market Value, the
Calculation Agent shall assume that the Issuer is a Qualified Financial Institution
(as defined below) or, if the Calculation Agent determines that no Qualified
Financial Institution exists, the Calculation Agent shall assume the Issuer is an
Eligible Financial Institution (as defined below) with the highest rating of all Eligible
Financial Institutions in respect of outstanding debt obligations with a stated
maturity of one year or less from the date of issue, such rating assigned by
Standard & Poor's Ratings Group or any successor, or if such entity no longer
exists, an entity selected by the Calculation Agent in its reasonable discretion.

Defined terms used above:

fQualified Financial Institutiond me a n sigibke frinaiclal Institution, which at the time of
calculation of the Non-Scheduled Early Repayment Amount has outstanding debt obligations with a stated
maturity of one year or less from the date of issue and rated either: (i) A-1 or higher by Standard & Poor's
Ratings Group or any successor, or any other comparable rating then used by that rating agency; or (ii) P-
1 or higher by Moody's Investors Service, Inc. or any successor, or any other comparable rating then used
by that rating agency.

fEligible Financial Institutiond means a financi al instituti
jurisdiction in the United States of America, the United Kingdom or the European Union.

Payment of Additional Amounts

Unless required by law, we intend to make all payments on the notes without deducting U.S.
withholding taxes. If we are required by law to withhold payments to non-U.S. investors, however, we will
not pay additional amounts on those payments unless the applicable final terms explicitly state that the
gross-up of any payments due on the notes is applicable, and we will pay additional amounts on payments
that are required to be withheld only to the extent described in this subsection. The following discussion in
this subsection applies only if the relevant final ter ms s p e ¢ i-dpynd &l indhe €ase of Tax Law
Changeso to be applicabl e:

We will pay additional amounts on a note only if the beneficial owner of the notes is a United States

alien. The term fAUnited States al ialénnotne taxeparposesia:n y
i a nonresident alien individual;
1 a foreign corporation;
1 a foreign partnership one or more of the members of which, for U.S. federal income tax

purposes, is a foreign corporation, a nonresident alien individual or a nonresident alien
fiduciary of a foreign estate or trust; or

i a nonresident alien fiduciary of an estate or trust that is not subject to U.S. federal income
tax on a net income basis on income or gain from a note.
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If the beneficial owner of a note is a United States alien, we will pay all additional amounts that may
be necessary so that every net payment of interest, premium, if any, or principal on that note will not be
less than the amount provided for in that note. By net payment, we mean the amount we or our paying
agent pays after deducting or withholding an amount for or on account of any present or future tax,
assessment or other governmental charge imposed with respect to that payment by a U.S. taxing authority.

Our obligation to pay additional amounts is subject to several important exceptions, however. We
will not pay additional amounts for or on account of any of the following:

i any tax, assessment or other governmental charge imposed solely because of any time
there is or was a connection between the beneficial owner & or between a fiduciary, settler,
beneficiary or member of the beneficial owner, if the beneficial owner is an estate, trust or
partnership 8 and the United States (other than the mere receipt of a payment or the
ownership or holding of a note), including because the beneficial owner & or the fiduciary,
settler, beneficiary or member 8 at any time, for U.S. federal income tax purposes:

i is or was a citizen or resident or is or was treated as a resident of the United States;
I is or was present in the United States;

I is or was engaged in a trade or business in the United States;

I has or had a permanent establishment in the United States;

I is or was a passive foreign investment company or a controlled foreign corporation;

I is or was a corporation that accumulates earnings to avoid U.S. federal income
tax; or

I is or was a fAten percent shareholderd of The

1 any estate, inheritance, gift, sales, excise, transfer, wealth or personal property or any
similar tax, assessment or other governmental charge;

i any tax, assessment or other governmental charge imposed solely because the holder or
any other person fails to comply with any certification, identification or other reporting
requirement concerning the nationality, residence, identity or connection with the United
States of the holder or beneficial owner of such note, if compliance is required by statute
or by regulation of the U.S. Treasury Department or by an applicable income tax treaty to
which the United States is a party, as a precondition to exemption from such tax,
assessment or other governmental charge;

i any tax, assessment or other governmental charge which is payable otherwise than by
deduction or withholding from payments of principal of, premium, if any, or interest on such
notes;

1 any tax, assessment or other governmental charge imposed solely because the payment

is to be made by a particular paying agent (including The Goldman Sachs Group, Inc.) and
would not be imposed if made by another paying agent;

1 any tax, assessment or other governmental charge imposed solely because the holder (1)
is a bank purchasing the note in the ordinary course of its lending business or (2) is a bank
that is neither (A) buying the note for investment purposes only nor (B) buying the note for
resale to a third party that either is not a bank or holding the note for investment purposes
only;

i any tax, assessment or other governmental charge imposed under Section 871(m) of the
Code, and any current or future regulations or official interpretations thereof; or
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i any combination of the taxes, assessments or other governmental charges described
above.

In addition, any amounts to be paid on the notes will be paid net of any deduction or withholding
imposed or required pursuant to Sections 1471 through 1474 of the Code, any current or future regulations
or official interpretations thereof, any agreement entered into pursuant to Section 1471(b) of the Code, or
any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement
entered into in connection with the implementation of such Sections of the Code, and no additional amounts
will be required to be paid on account of any such deduction or withholding.

In addition, we will not pay additional amounts with respect to any payment of principal, premium,
if any, or interest to any United States alien who is a fiduciary or a partnership, or who is not the sole
beneficial owner of the payment, to the extent that we would not have to pay additional amounts to any
beneficiary or settlor of the fiduciary or any member of the partnership, or to any beneficial owner of the
payment, if that person or entity were treated as the beneficial owner of the note for this purposes.

When we refer to a fAiU.S. t axi i dgredemptidnand Reépgymeni n
0 Redemption Upon Obligation to Pay Additional Amountsao
or any state, other jurisdiction or taxing authority ir

we mean the United States of America, including the states and the District of Columbia, together with the
territories, possessions and all those areas subject to the jurisdiction of the United States of America.

When we refer to any payment of interest or principal on a note, this includes any additional amount
that may be payable as described above in respect of that payment.

Mergers and Similar Transactions

We are generally permitted to merge or consolidate with another corporation or other entity. We
are also permitted to sell our assets substantially as an entirety to another corporation or other entity. With
regard to your note, however, we may not take any of these actions unless all of the following conditions
are met:

1 if the successor entity in the transaction is not The Goldman Sachs Group, Inc., the
successor entity must be organized as a corporation, partnership or trust and must
expressly assume our obligations under the notes and the fiscal agency agreement with
respect to that series. The successor entity may be organized under the laws of any
jurisdiction, whether in the United States or elsewhere;

1 immediately after the transaction, no covenant breach or default under the notes of that
i ssuance has occurred and is cont i horidefaglt
under the notes of that issuanced0 means

respect to that issuance or any event that would be a covenant breach or event of default
with respect to that issuance if the requirements for giving us notice of such breach or
default and for such breach or default having to continue for a specific period of time were
disregarded; and

i certain other conditions are met.

If the conditions described above are satisfied, we will not need to obtain the approval of the holders
of the notes in order to merge or consolidate or to sell our assets. Also, these conditions will apply only if
we wish to merge or consolidate with another entity or sell our assets substantially as an entirety to another
entity. We will not need to satisfy these conditions if we enter into other types of transactions, including any
transaction in which we acquire the stock or assets of another entity, any transaction that involves a change
of control of The Goldman Sachs Group, Inc. but in which we do not merge or consolidate and any
transaction in which we sell less than substantially all our assets. For the avoidance of doubt, a violation of
these conditions, when applicable, will not constitute an Event of Default.
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Also, if we merge, consolidate or sell our assets substantially as an entirety and the successor is a
non-U.S. entity, neither we nor any successor would have any obligation to compensate you for any
resulting adverse tax consequences to the notes.

Notwithstanding the foregoing and for the avoidance of doubt, 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.

Defeasance and Covenant Defeasance
Full Defeasance

The provisions for full defeasance will apply to any fixed rate note, the principal of (and premium, if
any) and interest on which is payable in U.S. dollars, so long as the note does not include the provisions
di scussed Paydnemtin of Additional Amountso above.

If there is a change in applicable U.S. federal tax law, as described below, we can legally release
ourselves from all payment and other obligations on any notes. This is called full defeasance. For us to do
so, each of the following must occur:

1 we must deposit in trust for the benefit of all holders of those notes a combination of money
and/or U.S. government or U.S. government agency notes or bonds that will generate
enough cash to make interest, principal and any other payments on those notes on their
various due dates or, if we choose, on redemption;

i such deposit must be held in a non-interest bearing segregated trust account designated
as a special deposit account pursuant to a written agreement, to be governed by the laws
of the State of New York, between us and the defeasance trustee whereby title of such
account is in the name of the defeasance trustee solely in its capacity as defeasance
trustee and not in its capacity as a deposit bank;

i there must be a change in current U.S. federal tax law or an Internal Revenue Service
ruling that lets us make the above deposit without causing the holders to be taxed on those
notes any differently than if we do not make the deposit and just repaid those notes
ourselves. Under current U.S. federal tax law, the deposit and our legal release from your
note would be treated as though we took back your note and gave you your share of the
cash and notes or bonds deposited in trust. In that event, you could recognize gain or loss
on your note; and

i we must deliver to the fiscal agent and the defeasance trustee a legal opinion of our
counsel confirming the tax law change described above.

Any right we have to redeem any notes will survive full defeasance with respect to those notes.

If we ever fully defeased your note, you would have to rely solely on the trust deposit for payments
of your note. You would not be able to look to us for payment in the event of any shortfall.

Covenant Defeasance

The provisions for covenant defeasance will apply to any fixed rate note, the principal of (and
premium, if any) and interest on which is payable in U.S. dollars.

Under current U.S. federal tax law, we can make the same type of deposit described in this
subsecti oOnFuwlinldebPeffleasanced above and be releas&d from
Merger s and Similar Transactionso above and any other c
described in your final terms. This is called covenant defeasance. In that event, you would lose the
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protection of those restrictive covenants. In order to achieve covenant defeasance for any notes, we must
do both of the following:

1 we must deposit in trust for the benefit of the holders of those notes a combination of money
and/or U.S. government or U.S. government agency notes or bonds that will generate
enough cash to make interest, principal and any other payments on those notes on their
various due dates or, if we choose, on redemption;

1 such deposit must be held in a non-interest bearing segregated trust account designated
as a special deposit account pursuant to a written agreement, to be governed by the laws
of the State of New York, between us and the defeasance trustee whereby title of such
account is in the name of the defeasance trustee solely in its capacity as defeasance
trustee and not in its capacity as a deposit bank; and

i we must deliver to the fiscal agent and the defeasance trustee a legal opinion of our
counsel confirming that under current U.S. federal income tax law we may make the above
deposit without causing the holders to be taxed on those notes any differently than if we
do not make the deposit and just repaid those notes ourselves.

Any right we have to redeem the notes will survive covenant defeasance with respect to those notes.

If we accomplish covenant defeasance on your note, you can still ook to us for repayment of your
note in the event of any shortfall in the trust deposit. You should note, however, that if one of the remaining
events of default occurred, such as our bankruptcy, and your note became immediately due and payable,

there may be a shortfall. Depending on the event causing the default, you may not be able to obtain payment
of the shortfall.

Events of Default and Remedies
Events of Default

When we refer to an event of default with respect to any issuance of notes, we mean any of the
following:

i we do not pay the principal or any premium on any such notes within 30 days after the due
date;

i we do not pay interest on any such notes within 30 days after the due date; or

i we file for bankruptcy or other events of bankruptcy, insolvency or reorganization relating
to The Goldman Sachs Group, Inc. occur. Those events must arise under U.S. federal or
state | aw, unl ess we merge, consolidate

or

Note Conditonsd Mer ger s and Si mi | ave and theasncseasortfiimdasnas 0

non-U.S. entity. If that happens, then those events must arise under U.S. federal or state
law or the law of the jurisdiction in which the successor firm is legally organized.

No other defaults under or breaches of the notes will result in an event of default, whether after
notice, the passage of time or otherwise. However, certain events may give rise to a covenant breach, as

described b®@CowenaderBieaches and Related Remedyo.

Covenant Breaches and Related Remedy

When we refer to a covenant breach with respect to the notes, we mean that we are in breach of
any covenant we make with respect to the notes. You may bring a lawsuit or other formal action against us
for a covenant breach only if we remain in covenant breach more than 60 days after we receive a notice of
such breach sent by the holders of at least 10% in principal amount of the notes then outstanding stating
that we are in breach and requiring us to remedy the breach.
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For the avoidance of doubt, a covenant breach shall not be an event of default with respect to any
note.

Remedies

If an event of default occurs and is continuing (the default not having been cured or waived as

provi ded Menedteirngis, Modi fication and Wai wfanaffeckednbte venant s

may, at its option, by written notice to us and the fiscal agent, declare the principal amount of its note to be
immediately due and payable. If the event of default occurs because of events in bankruptcy, insolvency or
reorganization relating to The Goldman Sachs Group, Inc., the principal amount of the notes of that series
will be automatically accelerated, without any action by the fiscal agent or any holder.

For the purpose of determining whether the holders of each of our notes are entitled to take any
action under the fiscal agency agreement, we will treat the outstanding face amount of each such note as
the outstanding principal amount of that note. Although the terms of each note may differ from those of the
other notes of the same series, holders of specified percentages in principal amount of all notes of each
such series will be able to take action affecting all notes of such series. This action may involve changing
some of the terms that apply to the notes of the relevant series, accelerating the stated maturity date of the
notes of the relevant series after a default or waiving some of our obligations under the fiscal agency

agreement . These matters arEBvdntscuskcedeballow amde Re e

Meetings, Modi fi cati on and Waiver of Covenantso.
Amount Payable on Default

If an event of default occurs and the maturity of a note is accelerated, we will pay the applicable
Non-Schedul ed Early Repayment Amount , c & | Redemmidn eand
Repaymentd Non-Schedul ed Early Repayment Amount 0.

Meetings, Modification and Waiver of Covenants

The fiscal agency agreement contains provisions for convening meetings of the holders of notes to
consider matters affecting their interests. There are three types of changes which we can make to either
the fiscal agency agreement or any issuance of notes issued under that agreement.

Changes Requiring Each Hol derdéds Approval

First, there are changes that cannot be made without the approval of each holder of the note
affected by the change under the fiscal agency agreement. Here is a list of those types of changes:

i change the due date for the payment of principal of (or premium, if any) or any instalment
of interest on any note;

1 reduce the principal amount of any note, the portion of the principal amount which is
payable upon acceleration of the maturity of the note, the interest rate or the premium
payable upon redemption of the note;

1 change the currency of payment in which the principal, premium or interest of any note is
payable;

i change our obligation, if any, to pay additional amounts;

i shorten the period during which redemption of the notes is not permitted or permit

redemption during a period when not previously permitted,;

1 modify our obligation to maintain required offices at which any payments on the notes are
payable;
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i reduce the percentage in principal amount of the notes outstanding necessary to modify,
amend or supplement the fiscal agency agreement or the terms and conditions of the notes
or to waive any past default or future compliance; or

i reduce the percentage of aggregate principal amount of the notes outstanding required for
the adoption of a resolution or the quorum required at any meeting of holders of notes at
which a resolution is adopted.

For the avoidance of doubt, we may make any change to a note where we have the consent of the
holder of the note affected by the change and any such consent given by the holder will be binding on any
successor holder of such note.

Changes Not Requiring Approval

The second type of change does not require any approval by holders of the notes of an affected
issuance. This type of change is limited to the following:

1 for the purpose of adding to our covenants for the benefit of any holders of any notes;
i for the purpose of surrendering any right or power conferred upon us in any notes;
i for the purpose of evidencing the succession of another person or entity to us and the

assumption by any such successor of our covenants and obligations in any notes or the
fiscal agency agreement;

i for the purpose of curing any ambiguity in, or of curing, correcting or supplementing any
defective provision of, any note or the fiscal agency agreement; or

i for the purpose of amending any note or the fiscal agency agreement in any other manner
which we and the fiscal agent may determine, provided that such amendment shall not be
inconsistent with the notes of such series and shall not adversely affect the interest of any
holder of any note of such series in any material respect.

We may also make changes or obtain waivers that do not adversely affect a particular issuance of
notes, even if they affect other issuances of notes. In those cases, we do not need to obtain the approval
of the holder of the unaffected notes; we need only obtain any required approvals from the holders of
affected notes.

Changes Requiring the Approval of 66 2/3% of the Holders

Any other change to a particular issuance of notes would require the consent of at least 66 2/3%
in aggregate principal amount of the affected notes at the time outstanding or the adoption of a resolution
at a meeting of holders of the affected notes at which a quorum is present by 66 2/3% in aggregate principal
amount of the affected notes then outstanding represented at such meeting. The same approval of 66 2/3%
in aggregate principal amount of the affected notes then outstanding would be required for us to obtain a
waiver of an event of default (including an event which is, or after lapse of time would become, an event of
default), any of our covenants wher e we make promises about m&r ging,
Mergers and Similar Transactionso above, and any other
terms.

Special Rules for Action by Holders
When holders take any action under the notes or the fiscal agency agreement, such as giving a

notice of default or of covenant breach, declaring an acceleration, or approving any change or waiver, we
will apply the following rules.
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Only Outstanding Notes Are Eligible

Only holders of outstanding notes of the applicable issuance will be eligible to participate in any
action by holders of notes of that issuance. Also, we will count only outstanding notes in determining
whether the various percentage requirements for taking action have been met. For these purposes, a note
wi || not be fioutstandingo:

i if it has been surrendered for cancellation;
i if it is being held by the fiscal agent for re-issuance but has not yet been re-issued;

i if notes in lieu of or for substitution of the original notes have been authenticated and
delivered;

i if we have deposited or set aside, in trust for its holder, money for its payment or
redemption;

i i f we have fully def e @ PDefdasande and €oveahansDefeasanaee d

o Ful | Defeasanceo above; or
1 if we or one of our affiliates, such as Goldman Sachs International, is the owner.
Meetings and other Actions

The quorum at any meeting called to adopt a resolution with respect to an issuance of notes will
be persons holding or representing a majority in aggregate principal amount of that issuance of notes
outstanding at the time and, at any reconvened meeting adjourned for lack of a quorum, 25% of the
aggregate principal amount outstanding of that issuance of notes. For purposes of determining whether
holders of the aggregate principal amount of notes required for any action or vote, or for any quorum, have
taken such action or vote, or constitute such quorum, the principal amount of any particular note may differ
from its principal amount at stated maturity but will not exceed its stated face amount upon original issuance,
in each case if and as indicated in your final terms. Holders may be entitled to make, take or give certain
requests, demands, authorizations, directions, notices, consents, waivers or other action, or to vote on
certain actions, authorized or permitted by the fiscal agency agreement with respect to the notes in
accordance with the applicable procedures of the clearing systems and in accordance with such other
reasonable procedures as we and the fiscal agent may agree.

Determining Record Dates for Action by Holders

We will be entitled to set any day as a record date for determining which holders or beneficial
owners of notes in global form will be entitled to make, take or give certain requests, demands,
authorizations, directions, notices, consents, waivers or other action, or to vote on certain actions,
authorized or permitted by the fiscal agency agreement with respect to the notes. In addition, record dates
for any note in global form may be set in accordance with procedures established by the relevant common
depositary or common safekeeper, as applicable, from time to time. Accordingly, record dates for notes in
global form may differ from those for other notes.

Payment Mechanics for Notes
Who Receives Payment?

Interest will be payable to the person in whose name a registered note is registered at the close of
business on the regular record date for the relevant interest payment date. However, interest payable at
maturity but on a day that is not an interest payment date will be payable to the person to whom principal
is payable. The first payment of interest on any registered note originally issued after a regular record date
and before the next interest payment date will be made on the interest payment date following the next
regular record date to the person in whose name the note is registered at the close of business on such
next succeeding regular record date. The firegul
first business day prior to each interest payment date (as such payment date may be adjusted in accordance
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with the business day convention) unless otherwise spe
Record Dateso, and the f#r egulnnglobatregsterdd raleanotevdl benthet h  r e s p ¢
date 15 calendar days prior to each interest payment date, whether or not such date is a business day.

How We Will Make Payments

Payments of principal of (and premium, if any) and interest on all notes will be made in the
applicable specified currency at the offices and agencies described below. If the exchange rate agent
determines, in respect of any payment of principal (and premium, if any) or interest on a note, that the
applicable specified currency has been lawfully eliminated, converted, redenominated or exchanged for a
successor currency, then such payment will be made in such successor currency in effect in the relevant
country on the relevant payment date. Any calculations under the floating rate notes shall be adjusted
accordingly by the calculation agent, acting in its sole discretion. In addition, payments of principal of (and
premium, if any) and interest on notes denominated in a currency other than U.S. dollars, however, will
nevertheless be made in U.S. dollars at our option in the case of imposition of exchange controls or other
circumstances beyond our contr ol J&aWhentbesSpecified @udencyn t hi s
I s Not Availableo bel ow. I n t he princgpal@ayable onssuch note thayx ed not
be determined by reference to an underlying asset, such as an index or other measure described in the
applicable final terms.

Payment on Global Notes

We will make payments on a global note in accordance with the applicable policies of each of
Euroclear and Clearstream, Luxembourg or some other depositary or common safekeeper, as applicable,
as in effect from time to time. Under those policies, we will pay directly to Euroclear and Clearstream,
Luxembourg, and not to any indirect owners who own beneficial interests in the global note. An indirect
owner 6s right to receive those payments wil/ be gover
Clearstream, Luxembourg and t hed FornpBxchange Registratibpnsand as de s ¢
Transferod bel ow.

Payment on Registered Notes

We will make payments on a note in registered non-global form as follows. We will pay interest that
is due on an interest payment date to the holder at his or her address shown on the register for such notes
as of the close of business on the regular record date. We will make all other payments by check or via wire
transfer at the corporate trust office of the fiscal agent in the Borough of Manhattan, New York City and at
the office of the paying agent, against surrender of the note.

When the Specified Currency Is Not Available

If we are obligated to make any payment in a specified currency other than U.S. dollars and the
specified currency or any successor currency is not available to us due to circumstances beyond our control
0 such as the imposition of exchange controls or a disruption in the currency markets 8 we will be entitled
to satisfy our obligation to make the payment in that specified currency by making the payment in U.S.
dollars, on the basis of the exchange rate determined by the exchange rate agent described below, in its
discretion.

The foregoing will apply to any note, whether in global or non-global form, and to any payment,
including a payment at maturity. Any payments made under the circumstances and in a manner described
above will not result in a default under any note.

I n addition, if your final terms specify APostponem
in USDO to be applicabl eapplythywurhotes. We will be gntitipdata ppsgpone p h wi | |
any payment date and satisfy our payment obligations as described below. If an FX disruption event has
occurred and is continuing with respect to any payment date, such payment date shall be postponed until
the earlier of (A) the second business day following the day on which such FX disruption event ceases to
exist and (B) the second business day following the FX disruption event cut-off date. If an FX disruption
event is continuing with respect to the FX disruption event cut-off date of such payment date as so
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postponed, we may determine that the USD shall be the settlement currency for all amounts payable on
such payment date as postponed, using the USD/specified currency exchange rate, as determined by the
calculation agent by requesting each of the reference dealers to provide a firm quotation of the rate
(expressed as an amount of USD/specified currency) at which the calculation agent is able to buy the
relevant amount of USD for the amount of specified currency payable on such payment date as postponed,
based upon each reference dealerds experience in the f
and the general activity in such market on the FX disruption event cut-off date. If at least two quotations
are provided, the relevant rate will be the arithmetic mean of such quotations. If fewer than two quotations
are provided, the calculation agent may request each of the major banks (as selected by the calculation
agent) in the relevant market to provide a quotation of the rate (expressed as an amount of USD/specified
currency) at which the calculation agent is able to buy the relevant amount of USD for the amount of
specified currency payable on such payment date as postponed. If fewer than two quotations are provided,
then the calculation agent shall determine the USD/specified currency exchange rate on such day in its
discretion, acting in good faith and in a commercially reasonable manner. No amount of interest shall be
payable in respect of the delay in payment of any amount due to the postponement of any payment date
due to the occurrence of an FX disruption event.

The foregoing paragraph (if applicable) will apply to any note, whether in global or non-global form,
and to any payment, including a payment at maturity. Any payments made under the circumstances and in
a manner described above will not result in a default under any note.

Defined terms used above:

The tEXrdisrugtion eventdo means the determinati oinitstsgle t he <ca
discretion, that it is not possible or practicable for the Issuer to pay any amount in the specified currency
payable in respect of the notes on any payment date due to illiquidity, inconvertibility or non-transferability
of the specified currencyor due to the | ssuerds inability to obtain ¢
in a timely manner due to the exchange controls and restrictions applicable to the specified currency or any
other event beyond the control of the Issuer.

T he tRXdisrugtion event cut-off dateomeans the date which is fifteen (15) business days
after the originally scheduled payment date or such other period if specified in your final terms.

The treferencefdealers means four | eading deexdhangesmarket, t he r e
as determined by the calculation agent.

The term fspecified currencyd0 means the currency specified as suc
Exchange Rate Agent

If we issue a note in a specified currency other than U.S. dollars, we will appoint a financial
institution to act as the exchange rate agent. Unless otherwise specified in the applicable final terms, the
exchange rate agent will initially be Goldman Sachs International. We may select Goldman Sachs
International or another of our affiliates to perform this role. We may change the exchange rate agent from
time to time after the original issue date of the notes without your consent and without notifying you of the
change.

All determinations made by the exchange rate agent will be in its sole discretion unless we state in
the applicable final terms that any determination requires our approval. In the absence of manifest error,
those determinations will be conclusive for all purposes and binding on you and us, without any liability on
the part of the exchange rate agent.

Payment When Offices Are Closed

If any payment is due on a note on a day that is not a business day, we will make the payment on
the next day that is a business day. Payments postponed to the next business day in this situation will be
treated under the applicable note as if they were made on the due date. Postponement of this kind will not
result in a default under any note, and no interest will accrue on the postponed amount from the due date
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to the next day that is a business day. The term business day has a special meaning which we describe
und @ rFealures Commonto AllNotesd Busi ness Dayso above.

The Paying Agent

We have initially appointed as paying agent The Bank of New York Mellon. We may at any time
terminate the appointment of any paying agent and appoint additional or other paying agents. However, we
will maintain a paying agent for payment of principal of (and premium, if any) and interest on the notes in
one or more European cities, until all outstanding notes have been delivered to the fiscal agent for
cancellation, or monies sufficient to pay the principal of (and premium, if any) and interest on all outstanding
notes have been made available for payment and either paid or returned to us as provided in the notes.
For so long as any notes are listed on the Official List of the Luxembourg Stock Exchange and the rules of
the Luxembourg Stock Exchange shall so require, one of those paying agents will be in Luxembourg. Notice
of any such termination or appointment and of any changes in the office through which any paying agent
will act wildl be gidvNeont iacse sdoe sbcerliobwed under

Unclaimed Payments

All money paid by us to a paying agent that remains unclaimed at the end of two years after the
amount is due and payable (whether it be principal (and premium, if any) or interest) to a holder will be paid
to us. After that two-year period, the holder may look only to us for payment and not to the fiscal agent, any
other paying agent or anyone else.

Form, Exchange, Registration and Transfer
Registered Notes

We will issue notes as global notes in registered form. If the notes are stated in the applicable final
terms to be issued under NSS and that they are intended to be recognized as eligible collateral for
Eurosystem monetary policy and intra-day credit operations, then the notes will be registered in the name
of a nominee for a common safekeeper for Euroclear and Clearstream, Luxembourg and we will deliver
these notes to a common safekeeper for Euroclear and Clearstream, Luxembourg. Delivering the notes to
a common safekeeper does not necessarily mean that the notes will be recognized as eligible collateral for
Eurosystem monetary policy and intra-day credit operations by the Eurosystem either upon issue or at any
time or all times during their life.

Global notes in registered form which are not issued under NSS will be deposited with, and
registered in the name of a nominee of, a common depositary for Euroclear and Clearstream, Luxembourg
or other clearing system as specified in the applicable final terms.

Investors may hold book-entry interests in a global note through organizations that participate,
directly or indirectly, in the Euroclear and Clearstream, Luxembourg systems. Book-entry interests in the
registered notes and all transfers relating to the registered notes will be reflected in the book-entry records
of Euroclear and Clearstream, Luxembourg. The initial common depositary for Euroclear and Clearstream,
Luxembourg will be The Bank of New York Mellon, London Branch. The Depository Trust Company will not
be the depositary for the notes.

The distribution of the registered notes will be cleared through Euroclear and Clearstream,
Luxembourg. Any secondary market trading of book-entry interests in the registered notes will take place
through Euroclear and Clearstream, Luxembourg participants and will settle in same-day funds.

Euroclear and Clearstream, Luxembourg have established electronic securities and payment
transfer, processing, depositary and custodial links among themselves and others, either directly or through
custodians and depositaries. These links allow securities to be issued, held and transferred among the
clearing systems without the physical transfer of certificates. Special procedures to facilitate clearance and
settlement have been established among these clearing systems to trade securities across borders in the
secondary market.
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The policies of Euroclear and Clearstream, Luxembourg will govern payments, transfers,
exchanges, setting ofrecorddat es and ot her matters relating to the in
them. We have no responsibility for any aspect of the records kept by Euroclear and Clearstream,

Luxembourg or any of their direct or indirect participants. We also do not supervise these systems in any
way.

Euroclear and Clearstream, Luxembourg and their participants perform these clearance and
settlement functions under agreements they have made with one another or with their customers. You
should be aware that they are not obligated to perform or continue to perform these procedures and may
modify or discontinue them at any time.

Except as provided below, owners of beneficial interests in the registered notes will not be entitled
to have the notes registered in their names, will not be entitled to receive physical delivery of the notes in
definitive form and will not be considered the owners or holders of the registered notes under the fiscal
agency agreement governing the notes. Accordingly, each person owning a beneficial interest in a
registered note must rely on the procedures of the depositary and, if such person is not a participant, on
the procedures of the participant through which such person owns its interest, in order to exercise any rights
of a holder of notes.

Any note we issue may be represented by a master global note.
Certificated Notes

We will issue notes to you or your nominees, in fully certificated registered form, only if (1) we
advise the fiscal agent in writing that both Euroclear and Clearstream, Luxembourg are no longer willing or
able to discharge their responsibilities properly, and the fiscal agent or we are unable to locate qualified
successors within 60 days; (2) an event of default with respect to the notes has occurred and is continuing
under the notes; or (3) we, at our option, elect to terminate the book-entry system. If any of the three above
events occurs, we will reissue the notes (as authenticated by the fiscal agent) in fully certificated, registered
form and will recognize the registered holders of the certificated notes as holders under the fiscal agent
agreement.

In the event individual certificates for the notes are issued, the holders of such notes will be able to
receive payment on the notes, effect transfers and exchanges of the notes and replace lost, stolen,
destroyed or mutilated notes at the offices of the Luxembourg paying and transfer agent. We have
appointed Banque Internationale a Luxembourg, société anonyme as paying and transfer agent in
Luxembourg with respect to the notes in individual certificated form, and as long as the notes are listed on
the Official List of the Luxembourg Stock Exchange and the rules of the Luxembourg Stock Exchange shall
so require, we will maintain a payment and transfer agent in Luxembourg. If we add, replace or terminate
a paying and transfer agent or fiscal agent, we will give notice in the manner described below.

Unless and until we issue the notes in fully certificated, registered form, (1) you will not be entitled
to receive a certificate representing your interest in the notes; (2) all references in this Base Prospectus to
actions by holders will refer to actions taken by the depositary, which may act upon instructions from direct
participants in Euroclear or Clearstream, Luxembourg; and (3) all references in this Base Prospectus to
payments and notices to holders will refer to payments and notices to the depositary, as the registered
holder of the notes, which may distribute them to you in accordance with its policies and procedures.

The fiscalage nt wi | | mai | notices by first class mail,|, p C
address as it appears in the security register that the fiscal agent maintains. The fiscal agent will only mail
these notices to the registered holder of the notes, unless we reissue the notes to you or your nominees in
fully certificated form.

Extensions for Further Issuances

Without the consent of any holders or the fiscal agent, Goldman Sachs International or any other
underwriter, dealer or agent or any other person, we may issue additional notes identical to a prior issue
from time to time.
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Other Exchanges

Owners of certificated registered notes will be able to exchange them for registered notes of smaller
denominations or combined into notes of larger denominations, as long as the total principal amount is not
changed. If any registered note is partially redeemed, the owner may similarly exchange the unredeemed
portion of a note.

Each note authenticated and delivered upon any transfer or exchange of any note (whether in
whole or in part) will carry the same rights to future accrued interest and to interest accrued and unpaid that
was carried by the surrendered note (or part thereof).

Special Considerations for Global Securities

As an indirect 0 w nte relatingato a global securtityowilldbe governgdhby the
account rules of the depositary and those of the invest
which it holds its interest (e.g., if Euroclear or Clearstream, Luxembourg is the depositary or common
safekeeper), as well as general laws relating to securities transfers. We do not recognize this type of
investor or any intermediary as a holder of securities and instead deal only with the depositary or common
safekeeper that holds the general security.

If securities are issued only in the form of a global security, an investor should be aware of the
following:

i an investor cannot cause the securities to be registered in his or her own name, and cannot
obtain non-global certificates for his or her interest in the securities, except in the special
situations we describe above;

i an investor will be an indirect holder and must look to his or her own bank or broker for
payments on the securities and protection of his or her legal rights relating to the securities;

i an investor may not be able to sell interests in the securities to some insurance companies
and other institutions that are required by law to own their securities in non-book-entry
form;

i an investor may not be able to pledge his or her interest in a global security in

circumstances where certificates representing the securities must be delivered to the
lender or other beneficiary of the pledge in order for the pledge to be effective;

i the depositaryébs or Cc 0 mmo novesnaphymknése gelbveriéss pol i ci
transfers, exchanges, notices and other matters
security, and those policies may change from time to time. We, the fiscal agent and any
agent will have no responsibility foranyaspe ct of t he depositaryds or ¢
policies, actions or records of ownership interests in a global security. We, the fiscal agent
and any agent also do not supervise the depositary or common safekeeper in any way;

i the depositary or common safekeeper will require that those who purchase and sell
interests in a global security within its book-entry system use immediately available funds
and your broker or bank may require you to do so as well; and

i financial institutions that participate inthedepo s i t ar y6s or commoentrysaf ekee
system and through which an investor holds its interest in the global securities, directly or
indirectly, may also have their own policies affecting payments, deliveries, transfers,
exchanges, notices and other matters relating to the securities, and those policies may
change from time to time. There may be more than one financial intermediary in the chain
of ownership for an investor. We do not monitor and are not responsible for the policies or
actions or records of ownership interests of any of those intermediaries.
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Considerations Relating to Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg are securities clearing systems in Europe. Both systems
clear and settle securities transactions between their participants through electronic, book-entry delivery of
securities against payment. In addition, Euroclear and Clearstream, Luxembourg may be depositaries for
a global security.

As long as a global note is held by Euroclear and Clearstream, Luxembourg, you may hold an
interest in the global note only through an organization that participates, directly or indirectly, in Euroclear
or Clearstream, Luxembourg.

As noted above, payments, deliveries, transfers, exchanges, notices and other matters relating to
the notes made through Euroclear and Clearstream, Luxembourg must comply with the rules and
procedures of those clearing systems. Those clearing systems could change their rules and procedures at
any time. We have no control over those systems or their participants and we take no responsibility for their
activities.

In addition, we may provide for other securities clearing systems and other depositaries or common
safekeepers in the applicable final terms.

Registration of Transfer

Holders of registered notes may present them for registration of transfer (with the form of transfer
properly executed and endorsed) or exchange at the corporate trust office of the fiscal agent or at the office
of any transfer agent that we designate for that purpose. Holders will not be required to pay a service
charge, but they may be required to pay for any tax or other governmental charge associated with the
transfer or exchange, and as described in the fiscal agency agreement. Unless we say otherwise in the
applicable final terms, the transfer or exchange, and any replacement, will be made only if our fiscal agent
or transfer agent, as the case may be, is satisfied with the documents of title and the identity of the person
making the request. The transfer or exchange may also be subject to reasonable regulations that we may
from time to time agree upon with the fiscal agent and any transfer agent.

We have initially appointed as security registrar and transfer agent, the fiscal agent acting through
its corporate trust office in the Borough of Manhattan, New York City. We have also appointed the paying
agent listed at the end of this Base Prospectus as a transfer agent of registered notes. If the registered
notes in global form are cancelled and we issue notes in non-global form, as long as any notes are listed
on the Official List of the Luxembourg Stock Exchange, holders of the non-global notes can transfer those
notes at the offices of Banque Internationale a Luxembourg, société anonyme, or its successor as our
transfer agent in Luxembourg. We will name any additional initial transfer agents for any issuance of notes
in the applicable final terms. We reserve the right to vary or terminate the appointment of the fiscal agent
as security registrar or of any transfer agent or to appoint additional or other registrars or transfer agents or
to approve any change in the office through which any registrar or any transfer agent acts. However, there
will be at all times a registrar and transfer agent in the Borough of Manhattan, New York City.

If any issuance of notes is redeemable and we redeem less than all those notes, we may block the
transfer or exchange of those notes during the period beginning 15 days before the day we mail the notice
of redemption and ending on the day of that mailing, in order to freeze the list of holders to prepare the
mailing. We may also refuse to register transfers of or exchange any notes selected for redemption, except
that we will continue to permit transfers and exchanges of the unredeemed portion of any notes being
partially redeemed.

Payment of Stamp and Other Taxes

We shall pay all stamp and other duties, if any, which may be imposed by the United States or any
U.S. political subdivision or taxing authority with respect to the fiscal agency agreement or the issuance of
the notes. Except daPsa ydneesnctr i dofe dA dudchidteir o nia | Amount s0O above
to make any payment with respect to any tax, assessment or governmental charge imposed by any
government or any political subdivision or taxing authority.
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Notices

As long as any notes are listed on the Official List of the Luxembourg Stock Exchange and its rules
require, notices to holders of notes will be given by publication in a daily newspaper of general circulation
in Luxembourg, which we expect to be the Luxemburger Wort, or on the website of the LSE at
http://www.bourselu. The term fAidaily newspapero means a newspapeil
than a Saturday, Sunday or holiday, in Luxembourg or, when applicable, elsewhere in Western Europe. A
notice will be considered received on the date it is first published. If notice cannot be given as described in
this paragraph because the publication of any newspaper is suspended or it is otherwise impractical to
publish the notice, then notice will be given in another form. That alternate form of notice will be sufficient
notice to each holder. Notices to be given to holders of notes in registered form will be sent by mail to the
respective addresses of the holders as they appear in the security register and will be deemed delivered
when mailed. Neither the failure to give notice to a particular holder, nor any defect in a notice given to a
particular holder, will affect the sufficiency of any notice given to another holder.

Title

We, the fiscal agent and any of our agents may deem and treat the registered owner of any
registered note as the absolute owner (whether or not the note is overdue and notwithstanding any notice
to the contrary) for the purpose of making payment and for all other purposes.

Replacement of Notes

If your notes become mutilated, destroyed, stolen or lost, we will replace them at your expense
upon the delivery to the fiscal agent or the paying agent of the mutilated notes or evidence of the loss, theft
or destruction satisfactory to the fiscal agent or the paying agent and us. In the case of a lost, stolen or
destroyed note, an indemnity satisfactory to the fiscal agent or the paying agent and us may be required at
your expense before a replacement note will be issued, and we may require that you pay any taxes and
other governmental charges payable in connection with the replacement of notes and any other expenses
(including the fees and expenses of the fiscal agent) connected with the replacement.
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PLAN OF DISTRIBUTION

We and Goldman Sachs International, as the agent, have entered into a distribution agreement
with respect to the notes. Subject to certain conditions, the agent has agreed to use its reasonable efforts
to solicit purchases of notes. We have the right to accept offers to purchase notes and may reject any
proposed purchase of the notes. The agent may also reject any offer to purchase notes.

We may also sell notes to the agent who will purchase the notes as principal for its own account.
In that case, the agent will purchase the notes at a price equal to the issue price specified in the applicable
final terms, less a discount. The discount will equal the applicable commission on an agency sale of the
notes with the same stated maturity.

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.

We may also sell notes directly to investors. We will not pay commissions on notes we sell directly.
In addition, we may enter into further distribution agreements with agents other than Goldman Sachs
International with respect to the notes.

The notes are not, and will not be, registered under the United States Securities Act of 1933, as
amended, and may not be offered or sold within the United States or to, or for the account or benefit of,
U.S. persons except in certain transactions exempt from the registration requirements of the Securities Act.
(Terms used in this paragraph have the meanings given to them by Regulation S under the Securities Act.)

The notes are a new issue of securities, and there will be no established trading market for any
note before its original issue date. We have been advised by Goldman Sachs International that it intends
to make a market in the notes. However, neither Goldman Sachs International nor any of our other affiliates
nor any other agent named in your final terms that makes a market is obligated to do so and any of them
may stop doing so at any time without notice. No assurance can be given as to the liquidity or trading market
for the notes.

We may use this Base Prospectus in the initial sale of any note. In addition, Goldman Sachs
International or any of our other affiliates may use this Base Prospectus in a market-making transaction in
any note after its initial sale. Unless we (or our agent) inform the purchaser otherwise in the confirmation of
sale, this Base Prospectus is being used in a market-making transaction.

Goldman Sachs International has agreed in the distribution agreement that, with respect to all notes
issued as a part of the same tranche (within the meaning of Regulation S under the Securities Act), it will
not offer, sell or deliver such notes, (1) as part of their distribution at any time or (2) otherwise until 40 days
after the later of (A) the completion of the distribution of such tranche of notes as determined by Goldman
Sachs International and (B) the closing date of such tranche of notes (or such other date as The Goldman
Sachs Group, Inc. may, in its sole discretion, deem necessary to comply with Regulation S) within the
United States or to, or for the account or benefit of, U.S. persons except, in either case, in accordance with
Regulation S under the Securities Act, and it will have sent to each dealer to which it sells such notes during
the restricted period a confirmation or other notice describing the restrictions on offers and sales of notes
within the United States or to, or for the account or benefit of, U.S. persons.

Selling Restrictions
Prohibition of Sales to EEA Retail Investors

Unl ess the final terms in respect @lés toabfEA Reteibt e s s p €
I nvestorso as fiNot Applicabl edo, Goldman Sachs I nternati.i
dealer or offeror of the notes under the program will be required to represent and agree, that it has not
offered, sold or otherwise made available and will not offer, sell or otherwise make available any notes
which are the subject of the offering contemplated by this Base Prospectus as completed by the final terms
in relation thereto to any retail investor in the EEA.
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For purposes of this provision:
€) the expression Aretail investoro means a
() a retail client as defined in point (11) of Article 4(1) of MiFID II;

(i) a customer within the meaning of the Insurance Distribution 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 the Prospectus Regulation; and

(b) the expressi on ahe cofinmiinicationén anyroem amdl by sny means of
sufficient information on the terms of the offer and the notes to be offered so as to enable
an investor to decide to purchase or subscribe for the notes.

If the final terms in respect of any notes speci f i es AProhi bition of Sal

person

es to

ANot Applicabl eo, in relation to each Member State o

represented and agreed, and each further dealer or offeror of the notes under the program will be required
to represent and agree, that it has not made and will not make an offer of notes which are the subject of
the offering contemplated by this Base Prospectus as completed by the final terms in relation thereto to the
public in that Member State except that it may make an offer of such Notes to the public in that Member
State:

€) at any time to any legal entity which is a qualified investor as defined in the
Prospectus Regulation;

(b) at any time to fewer than 150 natural or legal persons (other than qualified
investors as defined in the Prospectus Regulation) subject to obtaining the prior
consent of Goldman Sachs International nominated by The Goldman Sachs
Group, Inc. for any such offer; or

(c) at any time in any other circumstances falling within Article 1(4) of the Prospectus
Regulation,

provided that no such offer of notes referred to in (a) to (c) above shall require The Goldman
Sachs Group, Inc. or Goldman Sachs International to publish a prospectus pursuant to Article 3 of the
Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.

For the purposes of the foregoing, the expression a

notes in any Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the notes to be offered so as to enable an investor to decide to

purchase or subscribe for the notes and the expression

2017/1129, as amended from time to time.
Other Selling Restrictions

United Kingdom

Unl ess the final terms in respect of any notes spec

as fANot Applicabl edo, Gol dman Sac hsedlandteach furthér dealer arl
offeror of the notes appointed under the program will be required to represent and agree, that it has not
offered, sold or otherwise made available and will not offer, sell or otherwise make available any notes
which are the subject of the offering contemplated by this Base Prospectus as completed by the final terms
in relation thereto to any retail investor in the UK.

For the purposes of this provision:
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(a) the expression Aretail i nvest oejafthemeans a per son
following:

0] a retail client as defined in point (8) of Article 2 of Regulation (EU) No
2017/565 as it forms part of domestic law by virtue of the EUWA,;

(ii) a customer within the meaning of the provisions of the FSMA and any

rules or regulations made under the FSMA to implement the Insurance Distribution
Directive, where that customer would not qualify as a professional client,
as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of
domestic law by virtue of the EUWA; or

(iii) not a qualified investor as defined in Article 2 of the UK Prospectus
Regulation; and

(b) the expression an fAofferod includes the communi c
sufficient information on the terms of the offer and the notes to be offered so as to enable an investor to
decide to purchase or subscribe for the notes.

I f the final terms in respect of any notes specifi
ANot Appl i cab lchksdntern&@ionhldas aepresénted and agreed, and each further dealer or
offeror of the notes appointed under the program will be required to represent and agree, that it has not
made and will not make an offer of notes which are the subject of the offering contemplated by this Base
Prospectus as completed by the final terms in relation thereto to the public in UK except that it may make
an offer of such notes to the public in the UK:

€) at any time to any legal entity which is a qualified investor as defined in Article 2
of the UK Prospectus Regulation;

(b) at any time to fewer than 150 natural or legal persons (other than qualified
investors as defined in Article 2 of the UK Prospectus Regulation) in the UK
subject to obtaining the prior consent of Goldman Sachs International nominated
by The Goldman Sachs Group, Inc. for any such offer; or

(c) at any time in any other circumstances falling within section 86 of the FSMA,

provided that no such offer of notes referred to in (a) to (c) above shall require The Goldman Sachs
Group, Inc. or Goldman Sachs International to publish a prospectus pursuant to section 85 of the FSMA or
supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation.

For purposes of the foregoing, theex pr essi on an fAoffer of notes to th
notes means the communication in any form and by any means of sufficient information on the terms of the
offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe for the
notes and the expression AUK Prospectus Regulationdo me
of domestic law by virtue of the EUWA.

Goldman Sachs International has represented and agreed, and each further dealer or offeror of the
notes appointed under the program will be required to represent and agree, that:

(a) in relation to any notes which have a maturity of less than one year, (i) it is a person whose
ordinary activities involve it in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of its business and (ii) it has not offered or sold and will not
offer or sell any notes other than to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or as agent) for the purposes of
their businesses or who it is reasonable to expect will acquire, hold, manage or dispose of
investments (as principal or agent) for the purposes of their businesses where the issue of the
notes would otherwise constitute a contravention of Section 19 of the FSMA by The Goldman
Sachs Group, Inc.;
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(b) it has only communicated or caused to be communicated and will only communicate or cause
to be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of any
notes in circumstances in which Section 21(1) of the FSMA does not apply to The Goldman
Sachs Group, Inc.; and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any notes in, from or otherwise involving the UK.

Argentina

The offering of notes has not been authorised by, and the notes have not been registered with, the
Argentine Securities Commission (Comision Nacional de Valores, A CNVo0) . The CNV ha
Base Prospectus or any other document related to the offering of the notes in Argentina. The notes will not
be offered or sold in Argentina except in transactions that may not constitute a public offering of securities
within the meaning of Sections 2 and 83 of the Capital Markets Law No. 26,831, as amended.

Austria

In addition to the selling restrictions described in the section headed "Prohibition of Sales to EEA
Retail Investors" (in particular the restrictions/requirements stipulated by the Prospectus Regulation), the
notes may be offered in Austria only in compliance with the provisions of the Austrian Capital Market Act
2019 (Kapitalmarktgesetz 2019, Federal Law Gazette No 62/2019, as amended, the "KMG 2019"), which
may require the filing of a notification pursuant to section 24 of the KMG 2019 with the Austrian Control
Bank (Oesterreichische Kontrollbank Aktiengesellschaft) as soon as possible, but in any event prior to the
commencement of the relevant offer of the notes.

In addition, any offer and sale of the notes must be made in compliance with the provisions of the
Austrian Securities Supervision Act 2018 (Wertpapieraufsichtsgesetz 2018, Federal Law Gazette No
107/2017, as amended) and all other applicable legislation and regulations in Austria.

The Bahamas

The notes may not be offered or sold in or from within The Bahamas unless the offer or sale is
made by a person appropriately licensed or registered to conduct securities business in or from within The
Bahamas.

The notes may not be offered or sold to persons or entities designated or deemed resident in The
Bahamas pursuant to the Exchange Control Regulations, 1956 of The Bahamas unless the prior approval
of the Central Bank of The Bahamas is obtained.

No offer or sale of the notes may be made in The Bahamas unless a preliminary prospectus and a
prospectus have been filed with the Securities Commission of The Bahamas and the Securities
Commission of The Bahamas has issued a receipt for each document, unless such offering is exempted
pursuant to the Securities Industry Act, 2011 and the Securities Industry Regulations, 2012. This Base
Prospectus has not been registered with the Securities Commission of The Bahamas, nor have any
applications been made to exempt such offer from the filing of a prospectus with the Securities Commission
of The Bahamas under the Securities Industry Act, 2011. No offer or sale of any Securities of the Issuer
can be made in The Bahamas unless the offer of the Securities is made by or through a firm which is
registered with the Securities Commission of The Bahamas to engage in the business of dealing in
securities in The Bahamas and in compliance with Bahamian Exchange Control Regulations.

Belgium

For selling restrictions in respect of Bel gi um,

Il nvestorso above.

This Base Prospectus has not been submitted for approval to the Financial Services and Markets
Authority. Accordingly, investment instruments (as defined in the law of 11 July 2018 on offerings to the
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public of investment instruments and the admission of investment instruments to trading on regulated
markets, as amended or replaced from time to time (the "Prospectus Law")) that do not qualify as securities
(as defined in the Prospectus Regulation), including notes that have a maturity of less than 12 months and
qualify as money market instruments, and that therefore fall outside the scope of the Prospectus Regulation,
may not be distributed in Belgium by way of an offering to the public, as defined in and subject to the
exemptions set out in the Prospectus Law.

Any offeror of notes will be required to represent and agree that it will not offer for sale, sell or
market notes to any person qualifying as a consumer within the meaning of Article 1.1.2 of the Belgian Code
of Economic Law, as amended from time to time, unless such offer, sale or marketing is made in compliance
with this Code and its implementing regulation.

Brazil

The notes may not be offered or sold to the public in Brazil. Accordingly, the notes have not been
and will not be registered with the Brazilian Securities and Exchange Commission (Comissdo de Valores
Mobiliarios), nor have they been submitted to the foregoing agency for approval. Documents relating to the
notes, as well as the information contained therein, may not be supplied to the public in Brazil, as the
offering of notes is not a public offering of securities in Brazil, nor used in connection with any offer for
subscription or sale of securities to the public in Brazil. A seller of the notes may be asked by the purchaser
to comply with procedural requirements to evidence previous title to the notes and may be subject to
Brazilian tax on capital gains which may be withheld from the sale price. Persons wishing to offer or acquire
the notes within Brazil should consult with their own counsel as to the applicability of these registration
requirements or any exemption therefrom.

British Virgin Islands (ABVI 0)

This Base Prospectus is not an offer to sell, or a solicitation or invitation to make offers to purchase
or subscribe for, the notes or any other securities or investment business services in the BVI. This Base
Prospectus may not be sent or distributed to persons in the BVI and the notes are not available to, and no
invitation or offer to subscribe, purchase or otherwise acquire the notes will be made to, persons in the BVI.
However, the notes may be offered and sold to business companies incorporated in the BVI and
international limited partnerships formed in the BVI, provided that any such offering and sale is made
outside the BVI or the notes may be offered and sold as is otherwise permitted by BVI legislation.

Although not currently in force, it is possible that Part Il of the Securities and Investment Business
Act , 2010 of the BVI (ASI BAO) will be brought into for
Part 1l of SIBA coming into force, the notes may not, and will not, be offered to the public or to any person
in the BVI for purchase or subscription by or on behalf of The Goldman Sachs Group, Inc. The notes may
continue to be offered to business companies incorporated in the BVI and international limited partnerships
formed in the BVI, but only where the offer will be made to, and received by, the relevant company or limited
partnership outside of the BVI. Once Part Il of SIBA comes into force, the notes may also be offered to
persons | ocated in the BVI who wasroeSIBAqualified investor:

This Base Prospectus has not been reviewed or approved by, or registered with, the Financial
Services Commission of the BVI and will not be so registered upon Part Il of SIBA coming into force.

Bulgaria

For selling restrictions in respect of Bul gar i a, pl ease see fAProhibition
I nvestor.sd0 above

Cayman Islands

Goldman Sachs International and each further dealer or offeror of the notes has represented and
agreed, and each further dealer appointed under the program will be required to represent and agree, that
it shall not offer and sell notes from a place of business within the Cayman Islands (including an offering
from an internet or other electronic service provider located in the Cayman Islands) or in a manner
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constituting the establishment of a place of business or the commencement of business in the Cayman
Islands unless it is appropriately registered and licensed or otherwise permitted to undertake such an offer
or sale under applicable laws (including, without limitation, the Securities Investment Business Law (2020
Revision) (as amended) of the Cayman Islands).

Goldman Sachs International and each further dealer or offeror of the notes may therefore offer
and sell notes to investors registered and incorporated in the Cayman Islands without restriction on such
dealer or The Goldman Sachs Group, Inc. if such dealer and The Goldman Sachs Group, Inc. is, according
to applicable Cayman Islands law, not located in the Cayman Islands (as a branch, an incorporated entity,
a resident or otherwise) and does not have a place of business in and/or has not commenced the carrying
on of business in the Cayman Islands.

No notes may be sold by or on behalf of The Goldman Sachs Group, Inc. within the Cayman Islands
if such sale would require The Goldman Sachs Group, Inc. to be registered as a foreign company under
the Companies Law (2020 Revision) of the Cayman Islands.

None of the notes shall be sold to or offered by way of subscription to any member of the public in
the Cayman Islands whether directly or indirectly.

Chile

The Goldman Sachs Group, Inc. and the notes have not been, and will not be, registered with the
Chilean Commission for the Financial Market (Comisién para el Mercado Financiero, "CMF") pursuant to
Law No. 18.045 (Ley de Mercado de Valores, "Securities Market Act"), as amended, of the Republic of
Chile and, accordingly, no person shall offer or sell the notes within Chile or to, or for the account or benefit
of, persons in Chile except in circumstances which have not resulted and will not result in a public offering
and/or in the conduct of intermediation (funciones de intermediacion) within the meaning of Chilean law.

The offer of any notes pursuant to this Base Prospectus begins on the date of issuance of the
relevant Final Terms. Any such offer of notes complies with General Rule N°. 336 of the CMF. Since the
notes to which an offer relates have not been registered in the Foreign Securities Registry of the CMF, they
are not subject to the supervision of such entity. As any offer of notes pursuant to this Base Prospectus
does not relate to registered securities, there is no obligation on The Goldman Sachs Group, Inc. to deliver
in Chile public information regarding the notes. The notes may not be publicly offered in Chile as long as
they are not registered in the corresponding Securities Registry.

The above paragraph has to be reproduced in Spanish in order to comply with the General Rule
N°. 336. Therefore, the following paragraph is only a translation into Spanish of this paragraph's disclaimers
and does not contain any additional statement.

Esta oferta comienza el dia que se emitan los final terms. Esta oferta de valores cumple con la
Norma de Caracter General 336 de la CMF. Dado que esta oferta versa sobre valores no inscritos en el
Registro de Valores Extranjeros que lleva dicha Comisidn, tales valores no estan sujetos a la fiscalizaciéon
de ésta. Como esta oferta de valores se refiere a valores no inscritos, no existe la obligacién por parte de
su emisor de entregar en Chile informacién publica respecto de dichos valores. Estos valores no podran
ser objeto de oferta publica mientras no sean inscritos en el Registro de Valores correspondiente.

Colombia

This Base Prospectus, together with the Final Terms for each issue of Securities, is for the sole
and exclusive use of the addressee as a determined individual/entity, and cannot be understood as
addressed or be used by any third party, including but not limited to third parties for which the addressee
can legally or contractually represent, nor any of its shareholders, administrators or by any of the employees
of the addressee. Any material to be delivered in Colombia or to any person located, domiciled or
established in Colombia, shall be for the sole and exclusive use of the recipient.
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This Base Prospectus, together with the Final Terms for each issue of Securities, has not been and
will not be filed with or approved by the Colombian Financial Superintendency or any other regulatory
authority in Colombia.

The issuance of the notes, its trading and payment shall occur outside Colombia; therefore the
notes have not been and will not be registered before the Colombian National Registry of Issuers and
Securities, nor with the Colombian Stock Exchange. The delivery of this Base Prospectus or the Final Terms
for each issue of Securities does not constitute a public offer of securities under the laws of Colombia. This
Base Prospectus, together with the Final Terms for each issue of Securities, does not constitute and may
not be used for, or in connection with, a public offering as defined under Colombian law and shall be valid
in Colombia only to the extent permitted by Colombian law. Under Colombian regulations, any offering
addressed to 100 or more named individuals or companies shall be deemed to be an offering to the public
requiring the prior approval of the Colombian Financial Superintendency and listing on the Colombian
National Registry of Issuers and Securities.

The notes may not be solicited, publicly offered, transferred, sold or delivered, whether directly or
indirectly, to any individual or legal entity in Colombia.

The addressee acknowledges the Colombian laws and regulations (including but not limited to
foreign exchange and tax regulations) applicable to any transaction or investment made in connection with
this Base Prospectus or the Final Terms for each issue of Securities and acknowledges and represents
that it is the sole responsible party for full compliance with any such laws and regulations. Additionally,
Colombian investors are solely liable for conducting an investment suitability analysis as per their applicable
investment regime.

Croatia

For selling restrictions in respect of Croatia, please see also "Prohibition of Sales to EEA Retall
Investors" above.

This Base Prospectus has not been, and no prospectus in relation to the program or this offer, has
been or will be approved by the Croatian Financial Services Supervisory Authority (Hrvatska agencija za
nadzor financijskih usluga) and/or published in Croatia pursuant to the Prospectus Regulation and the
Croatian Capital Market Act (Zak on o t r ¢ OffictallGazete plo 65/2018& as amended from time
to time; "ZTK"). Neither this Base Prospectus nor any other document connected therewith may be
distributed, passed on or disclosed to any person in Croatia, unless it has been approved by the competent
authority of another EEA Member State, published pursuant to the Prospectus Regulation and validly
passported to Croatia.

No action has been taken that would constitute a public offering of the securities or distribution of
any offering material in relation to the securities in Croatia. Goldman Sachs International and each further
dealer or offeror of the securities has represented and agreed, and each further dealer appointed under
this program will be required to represent and agree, that it will offer or distribute the securities in Croatia
only in compliance with the terms of the Prospectus Regulation, the ZTK and all other laws and regulations
applicable to the offer and sale of the securities in Croatia as amended from time to time.

Costa Rica

Any offer of notes under this Base Prospectus will be an individual and private offer which is made
in Costa Rica upon reliance on an exemption from registration before the General Superintendence of
Securities ("SUGEVAL"), pursuant to articles 6 and 7 of the Regulations on the Public Offering of Securities
(Reglamento sobre Oferta Publica de Valores).

This offering is NOT a public offering of securities in Costa Rica.

The product being offered is not intended for the Costa Rican public or market and neither is it
registered or will be registered before the SUGEVAL, nor can it be traded in the secondary market.
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Czech Republic

For selling restrictions in respect of the Czech R
Ret ail Il nvestorsodo above, with the following exceptions:
AQualified investorso for the purpose of a Czech o
paragraph 1 and 2 of Act No. 256/2004 Col I ., on Capita

Capital Markets Acti ) and/ or (b) persons who are considered as pr
the Czech Capital Markets Act, to the extent of trading or investment instruments relating to the offered
notes.

The monetary amount relevant for the exemption from the obligation to publish a prospectus under
Article 1(4)(c) and 1(4)(d) of the Prospectus Regulation is determined by the applicable governmental
regulations, as amended and/or replaced from time to time.

Denmark

This Base Prospectus has not been filed with or approved by the Danish Financial Supervisory
Authority or any other regulatory authority in the Kingdom of Denmark. The notes have not been offered or
sold and may not be offered, sold or delivered directly or indirectly in Denmark, unless in compliance with,
as applicable, the Prospectus Regulation, the Danish Consolidated Act No. 1767 of 27 November 2020 on
Capital Markets and Executive Orders issued thereunder and in compliance with Executive Order No.
20290f 14 December 2020 on investor protection in connection with securities trading, issued pursuant to
the Danish Consolidated Act No. 1447 of 11 September 2020 on Financial Business, all as amended,
supplemented or replaced from time to time.

Dominican Republic

The issuance, circulation and offering of the notes has a strictly private character according to the
laws of the Dominican Republic, falling beyond the scope of articles 1 numeral (31), 46 et al of Law 249-17
dated 19 December 2017, as amended. Since no governmental authorisations are required in this issuance,
circulation and offering, the notes under this Base Prospectus have not been and will not be registered with
the Superintendency of the Stock Market of the Dominican Republic (Superintendencia del Mercado de
Valores de la Republica Dominicana), considering that and notes will only be circulated, offered and sold
in the Dominican Republic in a private manner based on the criteria established under Dominican laws and
regulations.

Dubai International Financial Centre

This Base Prospectus relates to an Exempt Offer in accordance with the Markets Rules of the
Dubai Financial Services Authority (the "DFSA").

This Base Prospectus is intended for distribution only to Professional Clients (as defined in the
DFSA Rules, as amended) who are not natural persons. It must not be delivered to, or relied on by, any
other person.

The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt
Offers. The DFSA has not approved this Base Prospectus nor taken steps to verify the information set out
in it, and has no responsibility for it.

The notes to which this Base Prospectus relates may be illiquid and/or subject to restrictions on
their resale. Prospective purchasers of the notes offered should conduct their own due diligence on the
notes.

If you do not understand the contents of this Base Prospectus you should consult an authorised
financial adviser.
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El Salvador

This Base Prospectus has been provided to the recipient under the recipient's express request and
instructions, and on a private placement basis.

Finland

For selling restrictions in respect of Finl
I nvestorso above.

This Base Prospectus has not been filed with or approved by the Finnish Financial Supervisory
Authority. The notes may only be offered or sold in compliance with all applicable provisions of the laws of
Finland and especially in compliance with the Finnish Securities Market Act (arvopaperimarkkinalaki
(746/2012), as amended) and any regulation or rule made thereunder, as supplemented and amended from
time to time.

France

and, p

For selling restrictions in respect of France, pl

l nvestor.s0 above
Germany

Forsell i ng restrictions in respect of Ger many,
I nvestor.so above

Greece

This Base Prospectus (and/or any supplement and/or final terms thereto) has not been approved
by the Hellenic Capital Markets Commission for the offer, distribution and marketing of the notes in Greece.

pl eas

For selling restrictions in respect of Greece, please s

Hong Kong

No advertisement, invitation or document relating to the notes may be issued, or may be in the
possession of any person for the purpose of issue, (in each case whether in Hong Kong or elsewhere), if
such advertisement, invitation or document is directed at, or the contents of which are likely to be accessed
or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than
with respect to notes which are or are intended to be disposed of only to persons outside of Hong Kong or

only to Aprofessional i nv e st tesandFuturéstOfdinamce {Cape57keawan i ng o f
of Hong Kong, the ASFOO0) and any rules made thereunder

ducto as defined in the SFO,
other than (i) to Aprofessional investorso wi
(ii) in other circumstances which do not result
the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap 32, Laws of Hong Kong, the
ACO0) or which do not constitute an offer to the

istructured pro t he
t hin
I

Unless (a) the notes are not linked to an Underlying Asset or do not otherwise include a derivative
and/or (b) you are an institution or are otherwise an institutional or an eligible corporate professional investor
which satisfies requirements under the Code of Conduct for Persons Licensed by or Registered with the
Securities and Futures Commission for whom an assessment of the suitability of the Securities for you by
the selling intermediary is not required under applicable Hong Kong laws, regulations and rules, you should
take note of the following warning:

This is a structured product involving derivatives. The investment decision is yours but you should
not invest in the notes unless the intermediary who sells it to you has explained to you that the product is
suitable for you having regard to your financial situation, investment experience and investment objectives.
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Where the notes are not linked to any Underlying Asset or do not otherwise include a derivative, if
you are not an institution or an institutional or an eligible corporate professional investor which satisfies
requirements under the Code of Conduct for Persons Licensed by or Registered with the Securities and
Futures Commission for whom an assessment of the suitability of the Securities for you by the selling
intermediary is not required under applicable Hong Kong laws, regulations and rules, you should take note
of the following warning:

This is an investment product. The investment decision is yours but you should not invest in the
notes unless the intermediary who sells it to you has explained to you that the product is suitable for you
having regard to your financial situation, investment experience and investment objectives.

In either case, you should also take note of the following warning:

The contents of this document have not been reviewed by any regulatory authority in Hong Kong.
You are advised to exercise caution in relation to the offer. If you are in any doubt about any of the contents
of this document, you should obtain independent professional advice.

The Issuer does not accept any responsibility for any acts or omissions of such intermediary.
Hungary
This Base Prospectus has not been approved by the Magyar Nemzeti Bank (Hungarian National Bank).

In addition to any other general selling restrictions in this Base Prospectus (including, but not limited to
restrictions under onhef heSadiersg toProOmBA bRet ai l I
restrictions also apply to an offer notes to the public in Hungary of contemplated by this Base Prospectus
as completed by the relevant final t e r ms shallThave thes
same meaning as defined under the heading AProhi

Any offer of notes to the public in Hungary is authorized only if all rules specified in the laws and
regulation of Hungary and the European Union (especially, but not limited to the Prospectus Regulation
and Sections 13 to 51 of Hungarian Act CXX of 2001 on the Capital Market Act (the "Capital Market Act"),
as amended from time to time) are fully complied with and no further obligations or sanctions arise for the
Issuer, The Goldman Sachs Group, Inc.

Private placement

A placement of such notes in Hungary that is

() neither an offer of securities to the public pursuant to the Prospectus Regulation

(i) nor the admission of such notes to trading on a regulated market;

qualifies as a private placement (z § r t k°r T f or ginHungaly.ahozat al )

An offer of notes to the public in Hungary by way of a private placement is authorized only (and without
prejudice to compliance with any other applicable restriction) if all rules specified in the Capital Market Act

are complied with, which requires, among others,

T in Section 16 of the Capital Market Act, the equal distribution (by the issuer or the dealer) of
information to all investors on the material information of the market, economic, financial and legal situation
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and prospects of the issuer and the information necessary to assess the rights attaching to the underlying
instruments (including information raised in personal discussions with investors)

T in Section 17 of the Capital Market Act, that the private placement in Hungary is subsequently
notified to the Hungarian National Bank within 15 days of completion by the issuer (The Goldman Sachs
Group, Inc.);

T in Section 18 of the Capital Market Act, that each and any written document related to the offer of
notes to the public must clearly indicate that such offer is a private placement.

Additional obligations in respect of exempt offers of securities to the public

An offer of notes to the public that is falling within any of paragraphs a), b), c), d), e) or j) of Article 1(4)
of the Prospectus Regulation is only authorized in Hungary if the rules specified in Section 16 of the Capital
Market Act (applicable through Section 21 (1c) of the Capital Market Act and partially summarized above)
are fully complied with (without prejudice to compliance with any other applicable restriction).

An offer of notes to the public that is falling within Article 1(4) or any of paragraphs a) i h) of Article 1(5)
of the Prospectus Regulation is only authorized in Hungary if the Issuer, The Goldman Sachs Group, Inc.
agrees and undertakes to duly notify the Hungarian National Bank about the Offer in Hungary subsequently
within 15 days of completion (pursuant to Section 17 of the Capital Market Act; applicable through Section
21 (1c) of the Capital Market Act) (without prejudice to compliance with any other applicable restriction).

If the offer of notes to the public in Hungary is not exempt from the obligation of the issuer to engage
an appropriately licensed investment service provider under Section 23 (1) of the Capital Market Act, any
offer of notes to the public is only authorized in Hungary if the Issuer, The Goldman Sachs Group, Inc.
agreed and engaged an investment service provider fully in accordance with Section 23 (1) of the Capital
Market Act.

Registration in a multilateral trading facility

The registration of notes which are the subject of the offering contemplated by this Base Prospectus
as completed by the relevant final terms in a multilateral trading facility or the publication of selling and
purchase prices is not authorized in Hungary unless in compliance the Capital Markets Act and other
Hungarian laws and regulations as amended from time to time.

Ireland

I n addition to the circumstances referred to
I nvestor so, Gol dman Sachs I nternational wi |
has not offered, sold, placed or underwritten and that it will not offer, sell, place or underwrite the
notes, or do anything in Ireland in respect of the notes, otherwise than in conformity with the
provisions of:

0] Regulation (EU) 2017/1129 (the Prospectus Regulation), Commission Delegated
Regulation (EU) 2019/980 (PR Regulation), Commission Delegated Regulation (EU) 2019/989
(RTS Regulation) and Centr al Bank of Il rel a

pursuant to Section 1363 of the Companies Act 2014 (as amended);
(i) the Companies Act 2014 (as amended);

(iii) the European Union (Markets in Financial Securities) Regulations 2017 (as amended) and
it will conduct itself in accordance with any rules or codes of conduct and any conditions or
requirements, or any other enactment, imposed or approved by the Central Bank;

(iv) Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April
2014 on market abuse, the European Union (Market Abuse Regulations 2016 and any Central
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Bank rules issued and / or in force pursuant to Section 1370 of the Companies Act 2014 (as
amended), and will assist The Goldman Sachs Group, Inc. in complying with its obligations
thereunder;

v)

the Central Bank Acts 1942 to 2018 (as amended) and any codes of conduct rules made

under Section 117(1) of the Central Bank Act 1989; and

(i)

Italy

the PRIIPs Regulation.

The below selling restrictions shall apply unless the final terms in respect of any notes specifies the

as fANot

fiProhibition of Sal es to EEA RRetsa see the sectian sRrobibit®ro of
Salesto EEARet ai | l nvestorso above.
In addition to the restrictions under section APro

the offering of the notes has not been registered pursuant to Italian securities legislation and, accordingly,
no notes may be offered, sold or delivered, nor may copies of this Base Prospectus or of any other
document relating to the notes be distributed in the Republic of Italy, except:

0] to qualified investors (investitori qualificati), as defined under Article 2, paragraph
1, l etter e), of Regul ati on ( ERUgspedius. 1129
Regulationo ) and any applicable provision of Le
February 1998, as amend e HinaficialoServites mao )t o t i mi

and/or Italian CONSOB regulations; or

(i) in other circumstances which are exempted from the rules on public offerings
pursuant to Article 1 of the Prospectus Regulation, Article 34-ter of CONSOB
regulation No. 11971 of 14 May 1999, as amended from time to time (the
fCONSOB Regulation No.119716) , and in accordance
laws and regulations.

Any offer, sale or delivery of the notes or distribution of copies of this Base Prospectus or any other
document relating to the notes in the Republic of Italy must be made in compliance with the selling
restrictions under points (i) or (ii) above and must be made:

(@)

(b)

(©)

by soggetti abilitati (including investment firms, banks or financial intermediaries), as
defined by Article 1, first paragraph, letter r), of the Financial Services Act, permitted to
conduct such activities in the Republic of Italy in accordance with the relevant provisions
of the Financial Services Act, CONSOB regulation No. 20307 of 15 February 2018, as
amended from time to time, and Legislative Decree No. 385 of 1 September 1993, as
amended from t i nBankihgpActd) men@dt hmenyid ot her
regulations;

in compliance with Article 129 of the Banking Act, as amended from time to time, and the
implementing guidelines of the Bank of Italy issued on 25 August 2015 and amended on
10 August 2016, as further amended from time to time, pursuant to which the Bank of Italy
may request periodic reporting, data and information on the issue or the offer of securities
in the Republic of Italy; and

in compliance with any other applicable laws and regulations or requirement imposed by
CONSOB, the Bank of Italy and/or any other competent authority.

Please note that in accordance with Article 100-bis of the Financial Services Act, where no exemption from
the rules on public offerings applies under (i) and (ii) above, the subsequent resale of the notes on the
secondary market in the Republic of Italy must be made in compliance with the public offer and the
prospectus requirement rules provided under the Financial Services Act and CONSOB Regulation No.
11971. For these purposes, a public offer occurs also where the notes which are initially offered and placed
in the Republic of Italy or abroad to qualified investors only but, at any time in the 12 months following such
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placing, are regularly (fAsistematicamented) resold on
qualified investors. Where no exemption from the rules on public offerings applies, failure to comply with

the prospectus requirement rules provided under the Financial Services Act and CONSOB Regulation No.

11971 may result in the purchasers of the notes who are acting outside of the course of their business or

profession being entitled to declare such purchase void and to claim damages from any authorised
intermediary from which the notes were purchased.

Japan

The notes have not been and will not be registered under the Financial Instruments and Exchange
Actof Japan (Law No. 250f1948,as amended, the AFI EAO0) and, accordingl:
and each further dealer or offeror of the notes has agreed and each further dealer to be appointed under
the program will be required to agree that it will not offer or sell any notes, directly or indirectly, in Japan, or
to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in
Japan, including any corporation or other entity organised under the laws of Japan), or to others for
reoffering or resale, directly or indirectly, in Japan or to any resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the FIEA and any other
applicable laws, regulations and ministerial guidelines of Japan.

Jersey

No consent of the Jersey Financial Services Commission under Article 8(2) of the Control of
Borrowing (Jersey) Order 1958 has been obtained for the circulation in Jersey of any offer for subscription,
sale or exchange of notes and any such offer must be addressed exclusively to a restricted circle of persons
in Jersey. For these purposes an offer is not addressed exclusively to a restricted circle of persons unless
(i) the offer is addressed to an identifiable category of persons to whom it is directly communicated by the
offeror or the offeror's appointed agent, (ii) the members of that category are the only persons who may
accept the offer and they are in possession of sufficient information to be able to make a reasonable
evaluation of the offer and (iii) the number of persons in Jersey to whom the offer is so communicated does
not exceed 50.

Liechtenstein

For selling restrictions in respect of Liechtenstei
I nvestor.so above

Luxembourg

Forsel ling restrictions in respect of Luxembourg, pl
I nvestor.so above

Mexico

The notes have not been and will not be registered with the Mexican National Securities Registry
(Registro Nacional de Valores), maintained by the Mexican National Banking and Securities Commission
(Comision Nacional Bancaria de Valores), and may not be offered or sold publicly in Mexico. The notes
may be sold in Mexico, by any person, including The Goldman Sachs Group, Inc., to investors that qualify
as institutional and accredited investors in Mexico, pursuant to the private placement exemption set forth
in Article 8 of the Mexican Securities Market Law (Ley del Mercado de Valores).

Norway

For selling restrictions in respect of Norway, pleas e see fAProhibition of Sal e
I nvestor.sd0 above

In no circumstances may an offer of notes denominated in NOK be made in the Norwegian market
without the Instruments or Notes being registered in the VPS in dematerialised form or in another central
securities depository which is properly authorised and recognised by the Financial Supervisory Authority of
Norway (Nw. Finansilsynet) as being entitled to register the Instruments or Notes pursuant to Regulation
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(EU) No 909/2014, to the extent such Instruments or Notes shall be registered, according to the Norwegian
Central Securities Depositories Act (Nw. Verdipapirsentralloven 2019) and ancillary regulations..

Panama

The notes have not been and will not be Registered with the Superintendence of Capital Markets
of the Republic of Panama under Decree Law No.1
Securities Acto) and may not be publicly offered
exempt from the registration requirements of the Panamanian Securities Act. These notes do not benefit
from the tax incentives provided by the Panamanian Securities Act and are not subject to regulation or
supervision by the Superintendence of Capital Markets of the Republic of Panama.

Institutional investors that purchase the notes pursuant to the institutional investor exemption must
hold the notes for a year and during that period may only sell these notes to other institutional investors.

Neither the Securities nor the offer, sale or transactions related to the same have been registered
with the Superintendence of Capital Markets. The exemption from registration is based on paragraph (3) of
Article 129 of the Amended and Restated Text of Law Decree N°1 of July 8, 1999 (institutional investors).
Accordingly, the tax treatment set forth in Articles 334 thru 336 of said Amended and Restated Text of Law
Decree N°1 of July 8, 1999 is not applicable. The Securities are not subject to the supervision of the
Superintendence of Capital Markets.

Paraguay

This Base Prospectus does not constitute a public offering of notes or other financial products and
services in Paraguay. Each purchaser of notes acknowledges that the notes and financial products to be
offered under this Base Prospectus will be issued outside of Paraguay. Each purchaser of notes
acknowledges that any legal matter arising from any offer of notes shall not be submitted to any Paraguayan
government authority. Each purchaser of notes acknowledges as well that the Paraguayan Deposit
Insurance legislation does not cover the products offered hereby or assets or funds allocated for these
purposes. The Paraguayan Central Bank, the Paraguayan National Stock Exchange Commission and the
Paraguayan Banking Superintendence do not regulate the offering of these products or their undertaking.
Each purchaser of notes should make his own decision whether this offering meets his investment
objectives and risk tolerance level.

Peru

The notes and this Base Prospectus have not been registered in Peru under the Decreto Supremo
N° 093-2002-EF: Texto Unico Ordenado de la Ley del Mercado de Valores (the "Peruvian Securities Law")
nor have they been approved by the Superintendencia del Mercado de Valores and cannot be offered or
sold in Peru except in a private offering under the meaning of the Peruvian Securities Law. The Peruvian
Securities Law provides that an offering directed exclusively to "institutional investors" (as defined in the
Institutional Investors Market Regulations) qualifies as a private offering. The notes acquired by institutional
investors in Peru cannot be transferred to a third party, unless such transfer is made to another institutional
investor or the notes have been previously registered with the Registro Publico del Mercado de Valores
maintained by the Superintendencia del Mercado de Valores.

Poland

In addition to provisions applicable to the "Prohibition of Sales to EEA Retail Investors" stated
above, the following applies:

With respect to the offer, delivery, advertisement or sale of the notes no approval has been sought
or obtained from the Polish Financial Supervision Authority (Komisja Nadzoru Finansowego) and the offer,
delivery, advertisement or sale of the notes was not notified to the Polish Financial Supervision Authority
(Komisja Nadzoru Finansowego).
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Any offer, delivery, advertisement or sale of the notes or distribution of copies of this Base
Prospectus, any final terms or any other document relating to the notes to the public in Poland must be
made in accordance with:

€) the Prospectus Regulation;

(b) the Polish Act on Public Offers and Conditions of Introducing Financial Instruments to
Organised Trading and on Public Companies of 29 July 2005 (as amended) ("Act on
Public Offers");

(c) the Polish Act on Trading in Financial Instruments of 29 July 2005 (as amended); and

(d) any other applicable laws and regulations or requirement imposed by the Polish Financial
Supervision Authority (Komisja Nadzoru Finansowego) or other Polish authority.

In particular, according to Article 3 Section 1(a) of the Act on Public Offers, an offer of securities to
the public referred to in Article 1 Section 4(b) of the Prospectus Regulation, in the case of which the number
of persons to whom it is directed together with the number of persons to whom public offers referred to in
Article 1 Section 4(b) of Prospectus Regulation were directed, of the same type of securities, carried out
over the past 12 months, exceeds 149, requires that an information memorandum referred to in Article 38b
of the Polish Act on Public Offers shall be published, which is subject to the Polish Financial Supervision
Authority's (Komisja Nadzoru Finansowego) approval.

The provision under Article 3 Section 1(a) of the Act on Public Offers is not applicable if the offer is
directed solely to the holders of the same type of securities of the same issuer or to entities which were
offered the issuer's securities by way of exchanging receivables from the redemption of the previously
issued securities of the issuer.

Moreover, according to the Act on Public Offers, advertisements of an offer of securities to the
public referred to in Article 1 Section 4(b) of the Prospectus Regulation may only be disseminated to less
than 150 persons in the territory of one Member State and cannot be made available to an unknown
recipient.

If, pursuant to the provisions of the Prospectus Regulation, it is not required to make the prospectus
available, the advertisements should be consistent with the information included in the information
memorandum or any other document required under the Act on Public Offers or the Prospectus Regulation,
made available to the public, or with information which should be included in the memorandum or in the
document pursuant to the provisions of the Act on Public Offers, the Prospectus Regulation and delegated
and implementing acts issued on the basis thereof, if the information memorandum or such document have
not yet been made available to the public, and they cannot mislead investors in respect of the issuer's
situation and the assessment of the securities.

Portugal

The notes may only be offered in Portugal in compliance with the provisions of the Portuguese
Securities Code (Cédigo dos Valores Mobiliarios, approved by the Decree-Law 486/99, of November 13,
as amended) and other laws and regulations applicable to the offer and sale of the Securities in Portugal.
This Base Prospectus has not been verified by the Portuguese Securities Exchange Commission
(Comisséo do Mercado de Valores Mobiliarios, or the "CMVM") and the notes are not registered therewith
for public offer in Portugal. The recipients of this Base Prospectus and other offering materials in respect
of the notes are professional investors, targeted exclusively on the basis of a private placement, all as
defined in and in accordance with articles 30, 109 and 110 of the Portuguese Securities Code. Accordingly,
the notes must not be, and are not being, offered or advertised, and no offering or marketing materials
relating to the notes may be made available or distributed in any way that would constitute a public offer
under the Portuguese Securities Code (whether at present or in the future).
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Romania

For selling restrictions in respect of Romania, please see "Prohibitonof Sal es t o EEA
above.

The Base Prospectus has not been subject to the approval of the Romanian Financial Supervisory
Authority ("ASF") or any other competent Romanian authority. Accordingly, the Issuer and each dealer have
represented and agreed that it has not offered, sold or delivered, and will not offer, sell or deliver, any notes in
Romania ("Romania") in a solicitation to the public, and that sales of the notes in Romania shall be effected in
accordance with all Romanian securities, tax and exchange control and other applicable laws and regulations.

For the cases when a valid pass porting procedure to Romania in relation to the Base Prospectus has
not been successfully enacted, the Issuer and each of the dealers has represented and agreed that it will not
offer, sell or deliver any notes or distribute copies of the Base Prospectus or any other document relating to the
notes in Romania except for the cases when the Base Prospectus and any related documents relating to the
notes will be offered in Romania observing the following cumulative conditions:

(a) itis addressed only to investors who are "qualified investors" within the meaning of Article 2 e) of the
Prospectus Regulation;

(b) it complies with all applicable laws and regulations in Romania, including the Prospectus Regulation, the
provisions of Law no. 24/2017 as regards issuers of financial instruments and market operations, the
provisions of Regulation No. 5/2018 on issuers of financial instruments and market operations issued by
the Romanian Financial Supervisory Authority, and any norms and decisions issued or approved by the
Romanian Financial Supervisory Authority or any other competent Romanian authority, as well as any
other applicable EU and Romanian legislation.

Saudi Arabia

No action has been or will be taken in the Kingdom of Saudi Arabia that would permit a public
offering of the notes. Any investor in the Kingdom of Saudi Arabia or who is a Saudi person (a "Saudi
Investor") who acquires any notes pursuant to any offering should note that the offer of notes is a private
placement under Article 8 or Article 9, or Article 10, or Article 11 or Article 12 of the "Rules on the Offer of
Securities and Continuing Obligations" as issued by the Board of the CMA pursuant to its resolution number
3-123-2017 dated 9/4/1439H corresponding to 27/12/2017G amended by Resolution of the Board of the CMA
number 1-104-2019 dated 01/02/1441H corresponding to 30/09/2019G (the "KSA Regulations™) for the
purposes of Article 10 of the KSA Regulations through a person authorised by the CMA to carry on the
securities activity of arranging and following a notification to the CMA under the KSA Regulations.

The notes may thus not be advertised, offered or sold to any person in the Kingdom of Saudi Arabia
other than to "sophisticated investors" under Article 9 of the KSA Regulations or by way of a limited offer
under Article 10 of the KSA Regulations. Goldman Sachs International and each further dealer or offeror of
the notes has represented and agreed, and each further dealer appointed under the program will be
required to represent and agree, that any offer of notes will comply with the KSA Regulations.

Each offer of notes shall not therefore constitute a "public offer" pursuant to the KSA Regulations,
but is subject to the restrictions on secondary market activity under Article 15 of the KSA Regulations. Any
Saudi Investor who has acquired notes pursuant to a private placement under Article 11, Article 9 or Article
10 or is an Exempt offer under Article 6 of the KSA Regulations may not offer or sell those notes to any
person unless the offer or sale is made through an authorised person appropriately licensed by the CMA
and where one of the following requirements is met:

€) An offer of securities is a limited offer if at the subscription is limited to no more than 100
offerees (excluding sophisticated investors) and the minimum amount payable per offeree
is not less than one million SR or an equivalent amount. The minimum amount payable per
offeree may be less than one million SR where the total value for the offered securities
does not exceed five million SR;
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(b) Securities of the same class may not be offered as a limited offer under paragraph (a) of
this Article more than once in a twelve-month period ending with the date of the offer in

guestion;
(c) the offer is an exempt offer;
(d) the securities are offered or sold to a sophisticated investor; or
(e) the securities are being offered or sold in such other circumstances as the CMA may

prescribe for these purposes.

All the above restrictions shall cease to apply upon approval of listing on the Saudi Stock Exchange
of securities of the same class as the Securities that are subject to such restrictions.

If the requirement in paragraph (a) above cannot be fulfilled because the price of the Securities being
offered or sold to the transferee has declined since the date of the original private placement, the transferor
may offer or sell the Securities to the transferee if their purchase price during the period of the original private
placement was equal to or exceeded Saudi Riyals one million or an equivalent amount. If this requirement
cannot be fulfilled, a Saudi Investor may offer or sell the Securities if he sells his entire holding of such
Securities to one person.

All the above provisions shall apply to all subsequent transferees of such notes.
Singapore

This Base Prospectus has not been registered as a prospectus with the Monetary Authority of
Singapore (the AMASO) under t her28®etSingapdre;, & smeadedior Fut ur e s
modi fied (the ASFAOQO) .

Where the notes are:

0) linked to underlying assets which are shares (other than units of a collective
investment scheme) of a corporation (whether incorporated in Singapore or
elsewhere), debentures of an entity, units in a business trust or any instrument
conferring or representing a legal or beneficial ownership interest in a corporation,
partnership or limited liability partnership formed in Singapore or elsewhere (each
of the foregoing, an "SFA security"), or any derivatives contract of which the
underlying thing or any of the underlying things is a SFA security or a SFA
securities index, or such other product or class of products prescribed by the MAS
(ANGIhS Reference | temso); or

(i) linkedt o underl ying assets which fall within t
schemed (as defined in the SFA) (the ACI S Re

this Base Prospectus and any other document or material in connection with the offer or sale, or invitation
for subscription or purchase, of the notes or the Non-CIS Reference Items may not be circulated or
distributed, nor may the notes or the Non-CIS Reference Items be offered or sold, or be made the subject
of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor (as defined in the SFA) under Section 274 of the SFA, (ii) to a relevant
person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person
pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA,
and where applicable, the conditions specified in Regulation 3 of the Securities and Futures (Classes of
Investors) Regulations 2018 or (iii) otherwise pursuant to, and in accordance with the conditions of, any
other applicable provision of the SFA.

Where notes or Non-CIS Reference Items are subscribed for or purchased under Section 275 of the SFA
by a relevant person which is:
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(a) a corporation (which is not an accredited investor (as defined in the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 2(1) of the SFA) or securities-based derivatives contracts (as defined in
Section 2(1) of the SFA) of that corporation or the beneficiaries' rights and interest (howsoever described)
in that trust shall not be transferred within six months after that corporation or that trust has acquired the
notes or Non-CIS Reference ltems pursuant to an offer made under Section 275 of the SFA except:

1) to an institutional investor or to a relevant person, or to any person arising from an offer
referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

2) where no consideration is or will be given for the transfer;
3) where the transfer is by operation of law;
4) as specified in Section 276(7) of the SFA; or

5) as specified in Regulation 37A of the Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts) Regulations 2018.

Notes Linked to CIS Reference Items with Physical Delivery

(A) Notes linked to CIS Reference Items where the notes do not provide for a right or interest (including
an option) in respect of units in a CIS Reference Item

Where the notes are linked to CIS Reference Items and do provide for a right to physical delivery of the CIS
Reference Items (whether such right is contingent on the fulfilment of any condition or not), the selling
restriction applicable to notes as specified above will apply to such notes linked to CIS Reference Items,
and additionally, the offer or invitation of the notes and CIS Reference Items, which is the subject of this
Base Prospectus, does not relate to a collective investment scheme which is authorized under Section 286
of the SFA or recognized under Section 287 of the SFA. The Goldman Sachs Group, Inc. is not authorized
or recognized by the MAS and the notes and the CIS Reference Items are not allowed to be offered to the
retail public. This Base Prospectus and any other document or material issued in connection with the offer
or sale is not a prospectus as defined in the SFA, and accordingly, statutory liability under the SFA in
relation to the content of prospectuses does not apply, and you should consider carefully whether the
investment is suitable for you.

This Base Prospectus and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the CIS Reference Items may not be circulated or distributed, nor
may the CIS Reference Items be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor (as
defined in the SFA) under Section 304 of the SFA, (ii) to a relevant person (as defined in Section 305(5) of
the SFA) pursuant to Section 305(1) or any person pursuant to Section 305(2), and in accordance with the
conditions specified in Section 305 of the SFA, and where applicable, the conditions specified in Regulation
3 of the Securities and Futures (Classes of Investors) Regulations 2018 or (iii) otherwise pursuant to, and
in accordance with the conditions of, any other applicable provision of the SFA.

Where CIS Reference Items are subscribed for or purchased under Section 305 of the SFA by a relevant
person which is:

(c) a corporation (which is not an accredited investor (as defined in the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or
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(d) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 2(1) of the SFA) of that corporation or the beneficiaries' rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that
trust has acquired the CIS Reference Items pursuant to an offer made under Section 305 of the SFA except:

1) to an institutional investor or to a relevant person, or to any person arising from an offer
referred to in Section 275(1A) or Section 305A(3)(i)(B) of the SFA;

2) where no consideration is or will be given for the transfer;
3) where the transfer is by operation of law;
4) as specified in Section 305A(5) of the SFA, or

5) as specified in Regulations 36 and 36A of the Securities and Futures (Offers of Investments)
(Collective Investment Schemes) Regulations 2005 of Singapore.

(B) Notes Linked to CIS Reference Items where the notes provide for a right or interest (including an
option) in respect of units in a CIS Reference Item

Where the Securities are linked to CIS Reference Items and do provide for a right to physical delivery of
the CIS Reference Items (whether such right is contingent on the fulfilment of any condition or not), and
additionally, the Securities provide for a right or interest (including an option) in respect of units in a CIS
Reference Item, the offer or invitation of the Securities and CIS Reference Items, which is the subject of
this Base Prospectus, does not relate to a collective investment scheme which is authorised under Section
286 of the SFA or recognised under Section 287 of the SFA. The Programme and the Issuers are not
authorised or recognised by the MAS and the Securities and the CIS Reference Items are not allowed to
be offered to the retail public. This Base Prospectus and any other document or material issued in
connection with the offer or sale is not a prospectus as defined in the SFA, and accordingly, statutory liability
under the SFA in relation to the content of prospectuses does not apply, and you should consider carefully
whether the investment is suitable for you.

This Base Prospectus and any other document or material in connection with the offer or sale, or invitation
for subscription or purchase, of the Securities or CIS Reference Items may not be circulated or distributed,
nor may the Securities or CIS Reference Items be offered or sold, or be made the subject of an invitation
for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor (as defined in the SFA) under Section 304 of the SFA, (ii) to a relevant person (as
defined in Section 305(5) of the SFA) pursuant to Section 305(1) or any person pursuant to Section 305(2),
and in accordance with the conditions specified in Section 305 of the SFA, and where applicable, the
conditions specified in Regulation 3 of the Securities and Futures (Classes of Investors) Regulations 2018
or, (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of
the SFA.

Where notes or CIS Reference Items are subscribed for or purchased under Section 305 of the SFA by a
relevant person which is:

€)) a corporation (which is not an accredited investor (as defined in the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments

and each beneficiary of the trust is an individual who is an accredited investor,
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securities (as defined in Section 2(1) of the SFA) of that corporation or the beneficiaries' rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that
trust has acquired the notes or CIS Reference Items pursuant to an offer made under Section 305 of the
SFA except:

1) to an institutional investor or to a relevant person, or to any person arising from an offer referred to
in Section 275(1A) or Section 305A(3)(i)(B) of the SFA,

2) where no consideration is or will be given for the transfer;
3) where the transfer is by operation of law;
4) as specified in Section 305A(5) of the SFA; or

5) as specified in Regulations 36 and 36A of the Securities and Futures (Offers of Investments)
(Collective Investment Schemes) Regulations 2005 of Singapore.

Any reference to the "SFA" is a reference to the Securities and Futures Act, Chapter 289 of Singapore and
a reference to any term as defined in the SFA or any provision in the SFA is a reference to that term as
modified or amended from time to time including by such of its subsidiary legislation as may be applicable
at the relevant time.

Slovakia

For selling restrictions in respect of Sl ovaki a,
Investors" above, provided that:

"Qualified investors" for the purpose of a Slovak offering are persons specified in Article 8a paragraph 2 of
Act No. 566/ 2001 Coll ., on securit i eSlovakmSdcuritiesvAet® ) ment s ¢

The Securities may only be offered or sold in compliance with all applicable provisions of the laws of
Slovakia and especially in compliance with the Slovak Securities Act, as amended and any regulation or
rule made thereunder, as supplemented and amended from time to time.

South Africa

Each Goldman Sachs International and each further dealer or offeror of the note has (or will have)
represented, warranted and agreed that it (i) will not offer notes for subscription, (ii) will not solicit any offers
for subscription for or sale of the notes, and (iii) will itself not sell or offer the notes in South Africa in
contravention of the South African Companies Act, 2008, the South African Banks Act, 1990, the South
African Exchange Control Regulations, 1961, promulgated pursuant to the South African Currency and
Exchanges Act, 1933 and/or any other applicable laws and regulations of South Africa in force from time to
time.

Prior to the issue of any notes under the program, Goldman Sachs International and each further
dealer or offeror of the notes who has (or will have) agreed to place those notes will be required to represent
and agree that it will not make an "offer to the public" (as such expression is defined in the South African
Companies Act, 2008, and which expression includes any section of the public) of notes (whether for
subscription, purchase or sale) in South Africa. This Base Prospectus does not, nor is it intended to,
constitute a prospectus prepared and registered under the South African Companies Act, 2008.

Offers not deemed to be offers to the public
Offers for subscription for, or sale of, notes are not deemed to be offers to the public if:

€) made only to certain investors contemplated in section 96(1)(a) of the South African
Companies Act, 2008; or
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(b) the total contemplated acquisition cost of notes, for any single addressee acting as
principal, is equal to or greater than ZAR1,000,000, or such higher amount as may be
promulgated by notice in the Government Gazette of South Africa pursuant to section
96(2)(a) of the South African Companies Act, 2008.

I nformation made available in this Base Prospect us
defined in the South African Financial Advisory and Intermediary Services Act, 2002.

Spain

This Base Prospectus has not been and it is not envisaged to be approved by, registered or filed with,
or notified to the Spanish Securities Market Commission (Comision Nacional del Mercado de Valores).

Additionally, it is not intended for the public offering or sale of the notes in Spain and does not constitute
a prospectus (registration document or notes) for the public offering of the notes in Spain. Accordingly, no
notes may be offered, sold, delivered, marketed nor may copies of this Base Prospectus or any other
document relating to the notes be distributed in Spain, and investors in the notes may not sell or offer such
notes in Spain other than in compliance with the requirements set out by the Prospectus Regulation, articles
35 of the Royal Legislative Decree 4/2015 of 23 October of the Securities Markets (Real Decreto Legislativo
4/2015, de 23 de octubre, por el que se aprueba el texto refundido de la Ley del Mercado de Valores), as
amended and RowlsLegstagveé Decredi4/20157 ) and 38 ade 13RW2005,10f 4D e
November, partially developing Law 24/1988, of 28 July on admission to trading of the notes in official
secondary markets, public offerings and prospectus (Real Decreto 1310/2005, de 4 de noviembre por el
gue se desarrolla parcialmente la Ley 24/1988, de 28 de julio, del Mercado de Valores, en materia de
admision a negociacién de valores en mercados secundarios oficiales, de ofertas publicas de venta o
suscripcién y del folleto exigible atalesefectos) , as amended aRogal Deereetldl0/2d5in )t he i
so that any sale or offering of the notes in Spain is not classified as a public offering of the notes in Spain.

The notes may not be listed, offered, sold or distributed in Spain, except in accordance with the
requirements set out in the Prospectus Regulation, Royal Legislative Decree 4/2015, Royal Decree
1310/2005 or any other related regulations that may be in force from time to time, as further amended,
supplemented or restated.

Sweden

For selingrest ri cti ons i n r espectProbibitionSolvsatbs to EEApRetaila s e s ee
InvestorsO above.

Switzerland
Swiss Public Offer Selling Restrictions

Each offeror of notes represents and agrees that it has not made and will not make an offer of notes
to the public in Switzerland, except that it may make an offer of such notes to the public in Switzerland:

(a) if the relevant Final Terms in respect of any notes specify Switzerland as a Public Offer Jurisdiction, in

the period beginning and ending on the dates specified in the relevant Final Terms and consent has

been granted to its use for the purpose of such offer to the public in accordance with article 36 para. 4

FinSA and article 45 Financial Services Ordinance (fif
(b) in any circumstances falling within the exemptions listed in article 36 para. 1 FinSA,

provided that no offer of notes referred to in (b) above shall require the Issuer or any offeror to publish a
prospectus pursuant to article 35 FinSA. For the purposes of this provision, the expression "offer to the
public" refers to the respective definitions in article 3 lit. g and h FinSA and as further detailed in the FinSO.

Prohibition of Offer to Private Clients in Switzerland

Unless the relevant Final Terms in respect of any notes specifies the "Prohibition of Offer to Private Clients
in Switzerland" to be "Not Applicable", subject to the last paragraph, each purchaser and/or offeror of the
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notes represents and agrees that it has not offered and will not offer any notes to any Private Client in
Switzerland.

For the purposes of this provision:
1. the expression "Private Client" means a person who is not one (or more) of the following:

(i) a professional client as defined in article 4 para. 3 FinSA (not having opted-in on the basis of
article 5 para. 5 FinSA) or article 5 para. 1 FinSA; or
(ii) an institutional client as defined in article 4 para. 4 FinSA,; or
(iii) a private client according to article 58 para. 2 FinSA.
2. the expression fAoffer"

Notwithstanding the above, in the case where the relevant Final Terms in respect of any
notes specifies the "Prohibition of Offer to Private Clients in Switzerland" to be applicable or in the case of
the next paragraph being applicable but where subsequently a key information document under article 58
FinSA (Basisinformationsblatt fiir Finanzinstrumente) or article 59 para. 2 FinSA in respect of the notes is
published, then, following such publication, the prohibition on the offering of the notes to Private Clients in
Switzerland as described above shall no longer apply.

In the case where the Final Terms in respect of any notes does specify the "Prohibition of

Of fer to Private Clients in Switzerland" to bdéediNot

prospectus based on the transitory provision of article 111 FinSO has been prepared or, for leverage
products, no key information document has been published, then after the expiry of the transitory period,
the prohibition of the offering of the notes to Private Clients in Switzerland as described above shall
automatically apply, subject to the preceding paragraph.

The Netherlands

refers to the interpretation

C

Ap i

For selling restrictions i n r BrehibidooofSalebtoHEARetal et her | a

InvestorsO above.
United Arab Emirates (UAE)

The offering of the notes to which this Base Prospectus relates has not been approved or licensed
by the UAE Central Bank, the UAE Securities and Commodities Authority (the "SCA"), the Dubai Financial
Services Authority (the "DFSA") or any other relevant licensing authorities in the UAE, and accordingly does
not constitute a public offer of securities in the UAE in accordance with the commercial companies law,
Federal Law No. 2 of 2015 (as amended), SCA Resolution No. 9 R.M. of 2016 Concerning the Regulation
of Mutual Funds (as amended) or SCA Resolution No.3 R.M. of 2017 Concerning the Organization of
Promotion and Introduction (as amended) (together the "SCA Resolutions") or otherwise. Accordingly, the
notes may not be offered to the public in the UAE (including the Dubai International Financial Centre).

The notes to be issued under this Base Prospectus have not been, and will not be, offered, sold,
publicly promoted or advertised in the UAE other than in compliance with any laws applicable in the UAE
governing the issue, offering and sale of the notes.

This Base Prospectus is strictly private or confidential and is being issued to a limited number of
institutional and individual investors:

€) who fall within the exceptions to SCA Resolutions and/or who qualify as Qualified Investors
as defined under the SCA Resolutions;

(b) upon their request and confirmation that they understand that the Securities have not been
approved or licensed by or registered with the UAE Central Bank, the SCA, the DFSA or
any other relevant licensing authorities or governmental agencies in the UAE; and

(c) must not be provided to any person other than the original recipient, and may not be
reproduced or used for any other purpose.
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Uruguay

The notes have not been registered with the Central Bank of Uruguay and will not be offered or
sold in Uruguay through public offerings.

Venezuela

The notes may not be offered to the public in Venezuela and may not be sold or offered in
Venezuela in any manner that may be construed as a public offering, as determined under Venezuelan
securities laws. The notes may be sold by means of a private offer through sales that do not constitute a
public offering, as determined under Venezuelan securities laws.

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 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
be ended 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.

Goldman Sachs International is an affiliate of The Goldman Sachs Group, Inc.

We may appoint agents, other than or in addition to Goldman Sachs International, with respect to
the notes. Any agents will be named in the applicable final terms and those agents will enter into distribution
agreements with substantially the same terms as the distribution agreement referred to above or such other
agreements as we and such other agents may agree. The other agents may be affiliates or customers of
The Goldman Sachs Group, Inc. and may engage in transactions with and perform services for The
Goldman Sachs Group, Inc. in the ordinary course of business. Goldman Sachs International may resell
notes to or through another of our affiliates, as selling agent.

Market-Making Resales by Affiliates

This Base Prospectus may be used by Goldman Sachs International in connection with offers and
sales of the notes in market-making transactions. In a market-making transaction, Goldman Sachs
International may resell a note it acquires from other holders, after the original offering and sale of the note.
Resales of this kind may occur in the open market or may be privately negotiated, at prevailing market
prices at the time of resale or at related or negotiated prices. In these transactions, Goldman Sachs
International may act as principal or agent, including as agent for the counterparty in a transaction in which
Goldman Sachs International acts as principal, or as agent for both counterparties in a transaction in which
Goldman Sachs International does not act as principal. Goldman Sachs International may receive
compensation in the form of discounts and commissions, including from both counterparties in some cases.
Other affiliates of The Goldman Sachs Group, Inc. may also engage in transactions of this kind and may
use this Base Prospectus for this purpose.

The aggregate initial offering price specified on the cover of this Base Prospectus relates to the
initial offering of the notes not yet issued as of the date of this Base Prospectus. This amount does not
include the notes to be sold in market-making transactions. The latter include notes to be issued after the
date of this Base Prospectus, as well as notes previously issued.

The Goldman Sachs Group, Inc. does not expect to receive any proceeds from market-making
transactions. Goldman Sachs International does not expect that The Goldman Sachs Group, Inc. or any
other affiliate that engages in these transactions will pay any proceeds from its market-making resales to
The Goldman Sachs Group, Inc.
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Information about the trade and settlement dates, as well as the purchase, for a market-making
transaction will be provided to the purchaser in a separate confirmation of sale.

Unless The Goldman Sachs Group, Inc. or an agent informs you in your confirmation of sale that your
note is being purchased in its original offering and sale, you may assume that you are purchasing
your note in a market-making transaction.

Matters Relating to Initial Offering and Market-Making Resales

Each issuance of notes will be a new issuance, and there will be no established trading market for
any note prior to its original issue date. We may not list any particular issuance on a securities exchange
or quotation system. We have been advised by Goldman Sachs International that it intends to make a
market in the notes, and any underwriters to whom we sell notes for public offering may also make a market
in those notes. However, neither Goldman Sachs International nor any underwriter that makes a market is
obligated to do so, and any of them may stop doing so at any time without notice. No assurance can be
given as to the liquidity or trading market for any of the notes.
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EMPLOYEE RETIREMENT INCOME SECURITY ACT

This section is only relevant to you if you are an insurance company or the fiduciary of a pension
plan or an employee benefit plan (including a governmental plan, an IRA or a Keogh plan) proposing to
invest in the notes.

The U.S. Employee Retirement I ncome SecdidheCodeq Act of
prohibit certain transactions (fiprohibited transacti ons:t
is subject to the fiduciary responsibility provisions of ERISA or Section 4975 of the Code (including
individual retirement accounts, Keogh plans, and other plans described in Section 4975(e)(1) of the Code)

(each, a APl ano) and certain persons who are #Aparties:s
Adi squalified personsodo (within the mgoeemmentg planmayhe Code
be subject to similar prohibitions unless an exemption applies to the transaction. The assets of a Plan may

include assets held in the gener al account of an insur

under ERISA or assets of certain investment vehicles in which the Plan invests.

The Gol dman Sachs Group, Il nc. and certain of its a
interesto or a fAdisqualified persondo with redignect to r
may arise if the notes are acquired or held by or on behalf of a Plan unless those notes are acquired and
held pursuant to an available exemption. In general, available exemptions include: transactions effected on
behalf of that Ptahedyi andlquasséti emhanager o (pldohi bited
an -Mowmse asset manager 0 ( pr ohi 423),trensactibns mvolsira énsurancea e x e mp t
company general accounts (prohibited transaction exemption 95-60), transactions involving insurance
company pooled separate accounts (prohibited transaction exemption 90-1), transactions involving bank
collective investment funds (prohibited transaction exemption 91-38), and transactions with service
providers under Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code where the Plan receives
no |l ess and pays no more than fiadequate consideration
ERISA and Section 4975(f)(10) of the Code). The person making the decision on behalf of a Plan or a
governmental plan shall be deemed, on behalf of itself and the plan, by purchasing and holding the notes,
or exercising any rights related thereto, to represent that (a) the plan will receive no less and pay no more
than fiadequadmeo cpwist Wiem athhe meaning of Section 408(b) (1
of the Code) in connection with the purchase and holding of the notes, (b) none of the purchase, holding or
disposition of the notes or the exercise of any rights related to the notes will result in a non-exempt
prohibited transaction under ERISA or the Code (or, with respect to a governmental plan, under any similar
applicable law or regulation), and (c) neither The Goldman Sachs Group, Inc. nor any of its affiliates is a
Afiidauwcyd (within the meaning of Section 3(21) of ERI SA
any similar applicable law or regulation) with respect to the purchaser or holder in connection with such
personébés acquisition, chotes,pop as ia tesulh of ang exerdise bydThenGpldnaih  t h e
Sachs Group, Inc. or any of its affiliates of any rights in connection with the notes, and neither The Goldman
Sachs Group, Inc. nor any of its affiliates has provided investment advice in connectionwit h such per sono
acquisition, disposition or holding of the notes.

If you are an insurance company or the fiduciary of a pension plan or an employee benefit plan
(including a governmental plan, an IRA or a Keogh plan), and propose to invest in the notes, you
should consult your legal counsel.
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LISTING AND GENERAL INFORMATION

If indicated in the applicable final terms, application will be made to list the particular issue of notes
issued under this Base Prospectus on the Official List and to admit them to trading on the regulated market
of the Luxembourg Stock Exchange.

Pursuant to the Prospectus Regulation and Luxembourg Prospectus law, this Base Prospectus and
all supplements to the Base Prospectus, all documents incorporated by reference herein and filed with the
CSSF, and any final terms will be made available by the Luxembourg Stock Exchange on its website at
http://www.bourse.lu.

As long as any notes are listed on the Official List of the Luxembourg Stock Exchange and the rules
of the Luxembourg Stock Exchange shall so require, The Goldman Sachs Group, Inc. will maintain a paying
agent in Luxembourg. The paying agent and listing agent in Luxembourg is Banque Internationale a
Luxembourg, société anonyme. We are under no obligation to maintain the listing of any notes that are
listed.

Issues of notes denominated in Swiss francs will be effected in compliance with the relevant
regulations of the Swiss National Bank.

The issuance of the notes has been authorized by resolutions adopted by the Board of Directors of
The Goldman Sachs Group, Inc. on October 28, 2011 and a Determination of the Treasurer, dated February
2,2018.

Our board of directors has a written related person transactions policy regarding the review and
approval of transactions betweenusand fAr el at daitectguseexesudive sfficer§, immediate family
members of a director or executive officer, or known 5% shareholders). Under the policy, transactions that
exceed $120,000 in which a related person may have or may be deemed to have a direct or indirect material
interest are submitted to our Governance Committee Chair, our Audit Committee Chair or our full
Governance Committee for approval, as applicable. Certain transactions, including employment
relationships, ordinary course brokerage, investment and other services, payment of certain regulatory filing
fees and certain other ordinary course non-preferential transactions, are considered preapproved
transactions, and thus do not require specific approval under the policy (although these transactions must
be reported to our Governance Committee and may still be submitted for approval if deemed appropriate).

In determining whether to approve a related person transaction, the following factors, among
others, are considered: whether the transaction is fair and reasonable to us and on substantially the same
terms as would apply to comparable third-parties; the business reasons for the transaction; whether the
transaction would impair the independence of an independent director; whether the transaction presents a
conflict of interest, taking into account the size of the transaction, the financial position of the independent

director or executive officer, the nature of the indep
transaction and the ongoing nature of the transaction; any disclosure or reputational issues; and whether
the transaction is material, taking into account the significance of the transaction to our investors.

Except as described in thense®elanefiCdraaismcRéloasioo

94 of the 2021 Proxy Statement, each incorporated by reference herein, there are no other potential
conflicts of interests between any duties to The Goldman Sachs Group Inc. by the directors and executive
officers thereof and their private interests and/or other duties.

We are registered in the State of Delaware in the United States. The Goldman Sachs Group, Inc.
is organized and exists under the Delaware General Corporation Law. We filed our original certificate of
incorporation with the Secretary of State of the State of Delaware on July 21, 1998. Pursuant to the laws of
the State of Delaware, the duration of our company is unlimited. Our registration number is 2923466.
Pursuant to the par agr a@hdclhuseodrerdstated Ceitificatedof Ircdrporatiorg
the purpose of our company is to engage in any lawful act or activity for which corporations may be
organized under the Delaware General Corporation Law.
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The business address of the directors of The Goldman Sachs Group, Inc. is 200 West Street, New
York, New York 10282, United States, telephone +1 (212) 902-1000.

Documents Available for Review

As long as any notes remain outstanding, copies of The Goldman Sachs Group, Inc. Restated
Certificate of Incorporation, Amended and Restated By-laws and most recent Annual Report on Form 10-
K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K may be obtained during normal
business hours on any weekday (i.e., except Saturdays, Sundays and public holidays) at the specified office
of, or upon written request to, the fiscal agent and, as long as any notes are listed on the Official List of the
Luxembourg Stock Exchange and its rules require, free of charge at the office of the listing agent in
Luxembourg. In connection with any note listed on the Luxembourg Stock Exchange, a copy of the related
final terms, the Base Prospectus and supplements to the Base Prospectus may be obtained from the listing
agent. In addition, a copy of the fiscal agency agreement will be available for inspection at those offices
during those hours.

Copies of these documents are, or will be, available on the website of The Goldman Sachs Group,
Inc., https://www.goldmansachs.com/investor-relations/index.html or, where indicated, on the website of
the Luxembourg Stock Exchange, https://www.bourse.lu/. No information on such websites forms part of
this Base Prospectus, except where that information has been incorporated by reference into this Base
Prospectus. Copies of this Base Prospectus and all documents that are incorporated by reference herein
shall be available in electronic form for at least ten years following the publication of this Base Prospectus,
at the websites indicated in "Documents Incorporated by Reference" above.

Independent Registered Public Accounting Firm

Our consolidated statements of financial condition as of December 31, 2019 and December 31,

2020,ther el at ed consolidated statements of earnings, cash
the fiscal years ended December 31, 2018, December 31, 2019 and December 31, 2020, and

management 6s assessment of t he e f f @andial veportiegsas ofo f inte
December3 1, 2020 (which is included in managemento6s repor |

are incorporated herein by reference to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2020 and have been audited by PricewaterhouseCoopers LLP, as stated in their report
incorporated by reference herein. No other information in this Base Prospectus has been audited by
PricewaterhouseCoopers LLP.

PricewaterhouseCoopers LLP, is an independent registered public accounting firm under the rules
of the Public Company Accounting Oversight Board, of 300 Madison Avenue, New York, New York 10017,
U.S.A., and a member of the American Institute of Certified Public Accountants.

Yield

In relation to any tranche of fixed rate notes, an indication of yield in respect of such notes will be
specified in the applicable final terms. The yield is calculated at the issue date of the notes on the basis of
the relevant issue price. The yield indicated will be calculated as the yield to maturity as at the issue date
of the notes and will not be an indication of future yield.

Material Adverse or Significant Changes and Legal Proceedings

There has been no material adverse change in the prospects of The Goldman Sachs Group, Inc.
since December 31, 2020.

There has been no significant change in the financial position or financial performance of The
Goldman Sachs Group, Inc. subsequent to December 31, 2020.

The Goldman Sachs Group, Inc. has not been involved in any governmental, legal or arbitration
proceedings during the twelve months before the approval date of this Base Prospectus, which may have,
or have had in the recent past, significant effects on The GoldmanSac hs Gr oup, I nc.d6s finan
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https://www.goldmansachs.com/investor-relations/index.html
https://www.bourse.lu/

profitability, except as may otherwise be indicated in Part Il, Item 8: Financial Statements and
Supplementary Data i Note 27: Legal Proceedings on pages 202 1 209 of our 2020 Form 10-K.

I n the foregoing statements required by the Pro
i fainnc i al performanced and #Afinanci al positiono of t
meet its full payment obligations under the notes in a timely manner. Material information about our financial
condition and prospects is included in the periodic reports on Forms 10-K, 10-Q and 8-K which are
incorporated by reference into this Base Prospectus.

spec
he |
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TAXATION
Investors should be aware that the tax legislation of the country in which the investor is resident and of The
Goldman Sachs Group,| nc. 6s country of incorporation may have an
the notes.
The level and basis of taxation on the notes and on the holders and any reliefs from such taxation depend
on the holder's individual circumstances and could change at any time and may have an impact on the
return received by the holder.
The tax and regulatory characterization of the notes may change over the life of the notes. Investors will
therefore need to consult their own tax advisers to determine the specific tax consequences of the
purchase, ownership, transfer and redemption, exercise or expiry or enforcement of the notes.
UNITED STATES TAXATION

The following is a summary of the principal United States federal income and estate tax
consequences to a United States alien holder. You are a United States alien holder if you are the beneficial
owner of a note and are, for United States federal income tax purposes:
a nonresident alien individual;

a foreign corporation;

a foreign partnership; or

= =4 =4 =

an estate or trust that in either case is not subject to United States federal income tax on a
net income basis on income or gain for a note

that does not hold the note in connection with the conduct of a trade or business within the United States.

This summary deals only with notes that are properly treated as debt for U.S. federal income tax
purposes. The United States federal income tax consequences of owning notes that may not be so treated
will be discussed in the applicable final terms.

Prospective purchasers of notes should be advised that any bank which purchases a note will be
deemed to represent that it is not purchasing the note in the ordinary course of its lending business and
that it is buying the note either (1) for investment purposes only or (2) for resale to a third party that either
is not a bank or is holding the note for investment purposes only.

Please consult your own tax advisor concerning the consequences of owning these notes in your
particular circumstances under the Internal Revenue Code and the laws of any other taxing
jurisdiction.

Under United States federal income and estate tax law, and subject to the discussions below under
f Foreign Account Tax Compliivaneea dWIiEtqhuh olad ied@d®ackBpafy me nt s ¢
Withholding and InformationRepor t i ngo, i f you are a United States ali:

1) we and other U.S. payors generally will not be required to deduct United States federal
withholding tax from payments of principal and premium (if any) and interest, including
original issue discount, to you if, in the case of payments of interest:

(a) you do not actually or constructively own 10% or more of the total combined voting
power of all classes of our stock entitled to vote;

(b) you are not a controlled foreign corporation that is related to us through stock
ownership; and
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the U.S. payor does not have actual knowledge or reason to know that you are a
United States person and:

(A) you have furnished to the U.S. payor an Internal Revenue Service Form
W-8BEN, Form W-8BEN-E or an acceptable substitute form upon which
you certify, under penalties of perjury, that you are not a United States
person;

(B) in the case of payments made outside the United States to you at an
offshore account (generally, an account maintained by you at a bank or
other financial institution at any location outside the United States), you
have furnished to the U.S. payor documentation that establishes your
identity and your status as the beneficial owner of the payment for United
States federal income tax purposes and as a person who is not a United
States person;

© the U.S. payor has received a withholding certificate (furnished on an
appropriate Internal Revenue Service Form W-8 or an acceptable
substitute form) from a person claiming to be:

(x) a withholding foreign partnership (generally a foreign partnership
that has entered into an agreement with the Internal Revenue
Service to assume primary withholding responsibility with respect
to distributions and guaranteed payments it makes to its partners);

(y) a qualified intermediary (generally a non-United States financial
institution or clearing organization or a non-United States branch
or office of a United States financial institution or clearing
organization that is a party to a withholding agreement with the
Internal Revenue Service); or

(2) a United States branch of a non-United States bank or of a non-
United States insurance company;

and the withholding foreign partnership, qualified intermediary or United
States branch has received documentation upon which it may rely to treat
the payment as made to a person who is not a United States person that
is, for United States federal income tax purposes, the beneficial owner of
the payments on the notes in accordance with United States Treasury
regulations (or, in the case of a qualified intermediary, in accordance with
its agreement with the United States Internal Revenue Service);

(D) the U.S. payor receives a statement from a securities clearing
organization, bank or other financial institution that holds customer s 6
securities in the ordinary course of its trade or business:

(x) certifying to the U.S. payor under penalties of perjury that an
Internal Revenue Service Form W-8BEN, Form W-8BEN-E or an
acceptable substitute form has been received from you by it or by
a similar financial institution between it and you; and

(y) to which is attached a copy of the Internal Revenue Service Form
W-8BEN, Form W-8BEN-E or acceptable substitute form; or

(E) the U.S. payor otherwise possesses documentation upon which it may rely

to treat the payment as made to a person who is not a United States
person that is, for United States federal income tax purposes, the
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beneficial owner of the payments on the notes in accordance with United
States Treasury regulations;

(2) no deduction for any United States federal withholding tax will be made from any gain that
you realize on the sale or exchange of your note; and

3) a note held by an individual who at death is not a citizen or resident of the United States
will not be includible inthei ndi vi dual 6s gross estate for pur g
federal estate tax if:
€) the decedent did not actually or constructively own 10% or more of the total
combined voting power of all classes of our stock entitled to vote at the time of
death; and
(b) the income on the note would not have been effectively connected with a United
States trade or business of the decedent at the time of death.
Foreign Account Tax Compliance Withholding (FATCA)
A U.S. |l aw enacted in 2010 ( tdanmposeawithholdingtaxon30%a s A FATC
on interest income (including original issue discount) and other periodic payments on notes paid to you or
anynon-U. S. person or entity that. BecpayesodoOsuoh yonoombeha
and each such non-U.S. payee in the payment chain comply with the applicable information reporting,
account identification, withholding, certification and other FATCA-related requirements. In the case of a
payee thatis a non-U.S. financial institution (for example, a clearing system, custodian, nominee or broker),
withholding generally will not be imposed if the financial institution complies with the requirements imposed
by FATCA to collect and report (to the U.S. or another relevant taxing authority) substantial information
regarding such institutionés U.S. account holders (whi

U.S. entities but have U.S. owners). Other payees, including individuals, may be required to provide proof
of tax residence or waivers of confidentiality laws and/or, in the case of hon-U.S. entities, certification or
information relating to their U.S. ownership.

Withholding may be imposed at any point in a chain of payments if the payee is not compliant. A
chain may work as follows, for example: The payment is transferred through a paying agent to a clearing
system, the clearing system makes a payment to
clearing system participant makes a payment to a non-U.S. bank or broker through which you hold the
notes, who credits the payment to your account. Accordingly, if you receive payments through a chain that
includes one or more non-U.S. payees, such as a non-U.S. bank or broker, the payment could be subject
to withholding if, for example, your non-U.S. bank or broker through which you hold the notes fails to comply
with the FATCA requirements and is subject to withholding. This would be the case even if you would not
otherwise have been directly subject to withholding.

A number of countries have entered into, and other countries are expected to enter into,
agreements with the U.S. to facilitate the type of information reporting required under FATCA. While the
existence of such agreements will not eliminate the risk that notes will be subject to the withholding
described above, these agreements are expected to reduce the risk of the withholding for investors in (or
investors that indirectly hold notes through financial institutions in) those countries.

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.

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. You should
consult your own tax advisors regarding FATCA. You should also consult your bank or broker through which
you would hold the notes about the likelihood that payments to it (for credit to you) may become subject to
withholding in the payment chain.
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Dividend Equivalent Payments

Section 871(m) of the Code provides for a 30% withholding tax (subject to reduction under an

applicable treaty) on fAdividend equivalentsodo that are p
instruments that reference the performance of a U.S. equity. Under these rules, if a note that is issued after
Januaryl, 2017 prov-bdes®s Erwposfdektao the performance of sh:

will be obligated to impose U.S. withholding tax in respect of the actual dividends that are paid on the shares

of the corporation (or corporations) that are referenced by the note even if we do not actually transmit such

amounts to you. This tax will also apply if a note provides for delta-one exposure to an index or basket that

includes shares of a U.S. corporation,unlesst he i ndex or basket constitutes a @
or index is not a fiqualified indexo, the tax will only
that are included in the index. A note will generally be treated as providing f or -ané@depbaition i
provides for 100% participation in all of the appreciation and depreciation in the performance of the shares

that are referenced by the note during the term of the note.

Notes issued pursuant to this Base Prospectus will not be subject to withholding under the rules
described above. However, a holder may be subject to Section 871(m) even if it holds a note that is not a
Afdedbm@ad note under the rules described above ielta- (a) t he
oned when combined with other related positions that ai
the holderds investment in the n@71én),insvhich caseaawsmecial t he ap
Section 871(m) anti-abuserulecoul d apply to the holderés investment in
States alien holder may be liable for Section 871(m) tax in respect of its notes even when no withholding is

required in respect of the notes.

Furthermore, notes that are issued on or after January 1, 2023 may be subject to Section 871(m)
even i f they -amed nmdt ea uinddkedrt at he rules described above
assert that a note that is issued before such date could be deemed to be reissued for tax purposes after
January 1, 2023 upon a rebalancing or adjustment of the asset, position, index or basket that is referenced
by the note. In such a case, a note that is originally issued before January 1 , 2023 and-oin®onot i
(and is thus originally not subject to Section 871(m)) could be subject to Section 871(m) after the deemed
reissuance.

The application of Section 871(m) to the notes is complex, and there may be uncertainties
regarding the application of Section 871(m) to the notes. If you are a United States alien holder, you should
consult your tax advisor about the application of Section 871(m) to your notes.

Backup Withholding and Information Reporting

In general, we and other payors are required to report payments of interest on your notes on IRS
Form 1042-S. Payments of principal, premium or interest, including OID, made by us and other payors to
you would otherwise not be subject to information reporting and backup withholding, provided that the
certification requirements described in clause (1)(c) above are satisfied or you otherwise establish an
exemption.

In addition, payment of the proceeds from the sale of notes effected at a United States office of a
broker will not be subject to backup withholding and information reporting if (i) the payor or broker does not
have actual knowledge or reason to know that you are a United States person and (ii) you have furnished
to the payor or broker an appropriate IRS Form W-8, an acceptable substitute form or other documentation
upon which it may rely to treat the payment as made to a non-United States person.

In general, payment of the proceeds from the sale of notes effected at a foreign office of a broker
will not be subject to information reporting or backup withholding. However, a sale effected at a foreign
office of a broker could be subject to information reporting in the same manner as a sale within the United
States (and in certain cases may be subject to backup withholding as well) if (i) the broker has certain
connections to the United States, (ii) the proceeds or confirmation are sent to the United States or (iii) the
sale has certain other specified connections with the United States. In addition, certain foreign brokers may
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be required to report the amount of gross proceeds from the sale or other disposition of notes under FATCA
if you are, or are presumed to be, a United States person.

You generally may obtain a refund of any amounts withheld under the backup withholding rules
that exceed your income tax liability by filing a refund claim with the IRS.

THE PROPOSED FI NANCI AL TRANSACTI ONS TAX (AFTTO)

In 2013, the European Commission published a proposal for a Directive for a common FTT in Belgium,

Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia. In December

2015 Estonia withdrew from the gr oupPasticipasingaMerber wi I | i ng
Stateso ) .

The FTT proposal remains subject to negotiation between the (still) Participating Member States; the

scope of any such tax and its adoption are uncertain. Additional EU member states may decide to

participate and / or certain of the Participating Member States may decide to withdraw. Following the

meeting of the Council of the EU of 14 June 2019, the FTT currently being considered by the Participating

Member States would be levied on the acquisition of shares or similar instruments of listed companies

which have their head office in a member state of the |
on 1 December of the preceding year), rather than on any type of financial instrument.

On 21 July 2020 the European Council adopted conclusions on the recovery effort and multiannual
financial framework for 2021-2 0 2 MFFo H , in which it stated thHMEF, the EU w
work towards the introduction of new own resources, which may include an FTT.

If the proposed Directive or any similar tax was adopted and depending on the final terms and scope of
the FTT, transactions on the notes could be subject to higher costs, and the liquidity of the market for the
notes may be diminished. Prospective holders of the notes are advised to seek their own professional
advice in relation to the FTT.
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AUSTRIA

The information contained in this section is only a non-binding information for investors. The
following is a brief summary of Austrian (income) tax aspects in connection with the notes. It does
not claim to fully describe all Austrian tax consequences of the acquisition, ownership, disposition,
(early or final) redemption, exercise or settlement of the notes, but only of certain aspects. Further,
this overview does not take into account or discuss the tax laws of any country other than Austria
nor does it take into account the i nvesanmswlld i
the Issuer issue any tax advice to the investors with this information. Rather, this reference does not
replace the advice of a tax adviser, which is indispensable in every individual case. As different
types of notes may be issued under this base prospectus, the tax treatment of such notes can be
different due to their specific terms. Any taxes or other charges which may be payable in connection
with the payment of interest, capital gains or repayment amount shall be borne by the respective
investor. In the case of payments due under the notes and in case of sale of the notes, tax may be
incurred in Austria. Tax risks resulting from the notes (in particular from a potential qualification as a
foreign investment fund within the meaning of section 188 of the Austrian Investment Funds Act
[Investmentfondsgesetz i "InvFG"]) shall in any case be borne by the respective investors. In
certain situations or for certain investors, exceptions to the legal situation described here may apply.
Prospective investors are advised to consult their own professional advisors to obtain further
information about the tax consequences of the acquisition, ownership, disposition, (early or final)
redemption, exercise or settlement of any of the notes. Only personal advisors are in a position to
adequately take into account special tax aspects of the particular notes in question as well as the
respective investordés personal circumstances a
investor. This overview is based on Austrian law as in force as of the date of this Base Prospectus.
The laws and their interpretation by the tax authorities may change and such changes may also
have retroactive effect. With regard to certain innovative or structured financial notes or instruments
there is currently hardly any case law or comments of the financial authorities as to the tax
treatment of such financial notes or instruments. Accordingly, it cannot be ruled out that the Austrian
financial authorities and courts or the Austrian credit institutions (custodial institutions) adopt a view
different from that outlined below.

Individual Investors
Individual is Austrian resident or has his/her habitual abode in Austria

For the purpose of the below outlined principles regarding the taxation of investment income in
Austria it is assumed that the notes are securitized, legally and factually offered to an indefinite number of
persons (public offering) and are neither equity instruments, such as shares or patrticipation rights
(Substanzgenussrechte), nor investment fund units. For private placements other principles apply. For non-
securitized derivatives the principles outlined below would be applicable if the custodial institution (see
below) withholds and pays tax as explained below on a voluntary basis.

If income from the notes is paid out by a custodial institution (Austrian credit institutions as well as
Austrian branches of foreign credit institutions paying out the income to the holder of the notes
[depotfuhrende oder auszahlende Stelle]) located in Austria ("Austrian Custodial Institution"), the
custodial institution has to withhold and pay to the Austrian tax authorities 27.5% withholding tax pursuant
to section 93 in conjunction with section 95 paragraph 2 numbers 1 and 2 of the Austrian Income Tax Act
(Einkommensteuergesetzi "EStG" ) . The term fiincome from the notesodo in
payments) as well as (ii) income, if any, realized upon redemption or prior redemption or (iii) income realized
upon sale of the notes (capital gains). Securities with a value-based repayment are assessed by the
Austrian tax authorities as certificates. Accordingly, certificates are securitized capital claims that reflect the
performance of an underlying asset and grant the buyer a right to receive a monetary or settlement amount
that depends on the value of the underlying asset. Underlyings may include stocks, indices, commodities,
currencies, bonds or precious metals. Capital gains from such securities are treated by the Austrian tax
authorities as income from derivative financial instruments according to section 27 paragraph 4 EStG.
Additional special rules on deducting 27.5% withholding tax apply to cash or share notes.
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In case no withholding tax is levied on income from the notes (i.e., interest income is not paid out
by an Austrian Custodial Institution), Austrian resident individual investors will have to declare the income
derived from the notes in their income tax returns pursuant to the EStG. In this case the income from the
notes is subject to the flat (special) income tax rate of 27.5% pursuant to section 27a paragraph 1 EStG.

Upon relocation abroad investment income realized until the time of relocation is generally taxable
in Austria. However, in case of relocation within the European Union or the European Economic Area
taxation can be postponed until actual realization of the income based on a respective application for notes
held as non-business assets. Special rules also apply to the transfer of a custodian account from Austria
abroad (under certain circumstances also a transfer within Austria). Since 1 January 2016 for notes held
as business assets, exit tax arises upon relocation but generally may be paid over five years.

The 27.5% withholding tax generally constitutes a final taxation (Endbesteuerung) according to
section 97 EStG for all Austrian resident individuals, if they hold the notes as a non-business asset. The
final taxation is also applicable for current income derived by Austrian resident individuals, if the hold the
notes as business assets, however, capital gains in this case are taxable at the progressive income tax rate
(up to 55%). Final taxation means that no further income tax will be assessed, and the income is not to be
included in the ietwneidomingicssection 27a pamgraplaXESIG, the investor may
opt to include the total investment income in its individual tax return. In such case the tax already withheld
is credited against the otherwise assessed income tax (progressive tax rate up to 55%) or paid back,
respectively. Expenses incurred by the individual investor in relation to the acquisition, ownership,
disposition, (early or final) redemption, exercise or settlement of the notes (e.g., bank fees or commissions)
are not tax deductible (Abzugsverbot) according to section 20 paragraph 2 EStG. Acquisition related costs,
however, increase the tax-relevant acquisition costs of the notes if the notes are held as business assets.
Generally, a certain amount of loss compensation is possible under certain conditions.

The Treaty between the Republic of Austria and the Principality of Liechtenstein on Cooperation in
the Area of -Taratyoh WwadFaxevised with r ega-Agleermeot
between Austria and Liechtenstein as well with effect from 1 January 2017. As a result certain accounts of
tax transparent asset structures (steuerlich transparente Vermdégensstrukturen) existing on 31 December
2016 and of non-transparent asset structures (steuerlich intransparente Vermdgensstrukturen) may further
be subject to the Tax Treaty and exempt from AEOI. The Tax Treaty provides that a Liechtenstein paying
agent has to withhold a tax amounting to 25% or 27.5% on, inter alia, interest income, dividends and capital
gains from assets booked with an account or deposit of such Liechtenstein paying agent, if the relevant
holder of such assets (mainly individuals on their own behalf and beneficial owners of assets held by a
company domiciled in Liechtenstein) is tax resident in Austria. The same applies for assets of Austrian tax
residents which are managed by a Liechtenstein paying agent. For Austrian income tax purposes this
withholding tax has the effect of final taxation regarding the underlying income if the EStG provides for the
effect of final taxation for such income. Instead of paying the withholding tax, the taxpayer can opt for
voluntary disclosure of the income and capital gains to the competent Austrian authority by expressly
authorising the Liechtenstein paying agent; such disclosed income and capital gains subsequently have to
be included in the taxpayer's income tax return.

Risk of Requalification

Further, subject to certain conditions, the notes may be re-qualified as units of a foreign investment

fund in the meaning of section 188 InvFG. Pursuant to section1 88 | nv F G, the term

fundo comprises (i) wundertakings for collective

origin of which is not Austria, (ii) alternative investment funds ( i Al F o) pursuant t o

Alternative Investment Fund Managers (Alternative Investmentfonds Manager-Gesetz i "AIFMG") the state
of origin of which is not Austria (except property AIF [AIF in Immobilien] according to AIFMG); and (iii)
alternatively undertakings subject to a foreign jurisdiction, irrespective of the legal form they are organized
in, the assets of which are invested according to the principle of risk-spreading on the basis either of a
statut e, of t he un doastomankexancsd) m caaes of iamorreadly loav taxatoh in the
state of residence. Uncertainties exist as to the precondition under which a foreign issuer has to be qualified
as an AIF manager; regarding the definition of an AIF, the guidelines issued by the Austrian Financial
Market Authority (Finanzmarktaufsichtsbehdrde) are applicable. Prospective investors are, therefore,
advised to consult their tax advisors to obtain further information about the interpretation of the law and the
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application of the law by the tax authorities in this regard. In this respect, it should be noted that the Austrian
tax authorities have commented upon the fact that also debt securities as, for instance, certificates may be
classified as AlFs (item 77 Investment Fund Regulations 2018 [Investmentfondsrichtlinien 2018]). Pursuant
to these regulations, this may be so, in particular, if (i) there is an obligation of the issuer vis-a-vis the
investor regarding the investment of the issue proceeds and (ii) the issuer has the possibility to influence
the performance of the investment. The term investment fund, however, does not encompass collective
real estate investment vehicles pursuant to the Austrian Real Estate Funds Act (Immobilien-
Investmentfondsgesetz).

In case of requalification of a financial instrument into a foreign investment fund in the meaning of
section 188 InvFG, such foreign investment fund units are regarded as transparent for tax purposes. Both
distributions as well as retained income are subject to income tax. Retained income may be deemed
di stributed for tax purposes (so ausdcHitudgsgieiche Ervaged)
as early as 31 December of each year. In case (i) a foreign investment fund does not have an Austrian tax
representative and (ii) the investor has not made a self assessment of such income equivalent to
distributions to the Austrian Custodial Institution, a lump sum calculation will take place. Such lump sum
calculation generally results in a higher tax basis. Generally, such income is taxed at a rate of 27.5%:
Capital gains on a disposal of units in foreign investment funds are either taxed by means of the 27.5%
withholding tax or are taxed at the flat (special) income tax rate of 27.5% (depending on whether there is
an Austrian Custodial Institution involved, or whether the Austrian resident individual investors have to
declare the respective income in their income tax returns; see above). In addition, on non-investment
income the progressive tax rate is applicable.

Individual is neither Austrian resident nor has his/her habitual abode in Austria

In case the investor (natural person) is neither Austrian resident nor has his/her habitual abode in
Austria, Austrian income tax will not apply on interest payments as well as capital gains from the (early or
final) redemption or disposal of the notes, provided that the issuer is not Austrian resident, does not have
its seat or place of management in Austria or is not an Austrian branch of a foreign credit institution. If the
investment income of non-resident individual investors is not subject to limited income tax liability in Austria,
tax deduction can be omitted, subject to certain conditions. The Austrian Custodial Institution may refrain
from withholding already at source only, if the non-resident investor furnishes proof of non-residency.

Corporations / Private Foundations

Generally, interest or income from the disposition, redemption, exercise or settlement of the notes
is subject to corporate income tax at a rate of 25% pursuant to section 22 of the Austrian Corporate Income
Tax Act (Korperschaftsteuergesetz i "KStG"). The withholding tax is credited against corporate income tax.
Corporate investors deriving business income from the notes may avoid the application of withholding tax
by filing a declaration of exemption (Befreiungserklarung) in the meaning of section 94 no 5 EStG with the
Austrian Custodial Institution. Additionally, the notes have to be held in a custodial account with a credit
institution. Generally, for private foundations holding the notes as non-business assets, the same tax rules
as for individuals (see above) apply. However, in case of private foundations pursuant to the Austrian
Private Foundations Act (Privatstiftungsgesetz i "PSG") fulfilling the prerequisites contained in section 13
paragraph 1 KStG and holding the notes as a non-business asset no withholding tax is levied on income
on such notes under the conditions set forth in section 94 no 12 EStG. Interest or income from the
disposition, (early or final) redemption, exercise or settlement of the notes is not subject to the flat (special)
income tax rate of 27.5% pursuant to section 27a EStG. Instead, pursuant to section 13 paragraph 3 KStG
an interim tax (Zwischensteuer) at a rate of 25% is levied on such income. This interim tax can be credited
against withholding tax for amounts granted to beneficiaries of the private foundation pursuant to the PSG.

International Exchange of Information

Based on the OECD Common Reporting Standard, the states which have committed themselves
to implement this standard ("Participating States") will exchange potentially taxation-relevant information
about financial accounts which an individual holds in a Participating State other than his country of
residence. This procedure commenced in 2017 with information for the year 2016.
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Austria implemented the relevant directive of the European Council (2014/107/EU) with the
Austrian Common Reporting Standard Act (Gemeinsamer Meldestandard-Gesetz i "GMSG") which
became effective on 1 January 2016. The GMSG determines for the purpose of the multilateral mechanism
for automatic tax information exchange between Austria and the competent authorities of the other EU
member states and of participating non EU countries reporting and due diligence requirements for reporting
financial institutions regarding notification obligations via the competent Austrian tax authority. Generally,
reporting requirements under the GMSG are applicable to periods starting on 1 January 2017. The
notifications generally have to be made not later than by the end of June for the previous calendar year.

Responsibility for Withholding of Taxes

The Issuer does not assume liability for the withholding of taxes at source. Withholding tax is levied
by an Austrian Custodial Institution.

Inheritance and Gift Tax

In Austria, inheritance and gift tax is not levied any more. Gifts upon living persons (Schenkungen
unter Lebenden) are, however, to be notified to the tax authorities. This applies if the donor or the acquirer
is an Austrian tax resident or has his/her habitual abode in Austria at the time of the donation. In case of
corporations, the registered seat or the actual place of management in Austria is relevant. Exemptions
apply to donations between close family members if the value of the gift(s) does not exceed EUR 50,000
within one year and to donations between other persons if the value of the gift(s) does not exceed EUR
15,000 within five years. Although this disclosure requirement does not trigger any tax for the donation in
Austria, breach of the disclosure requirement may be fined with an amount of up to 10% of the value of the
gift.

Certain gratuitous transfers of assets to (Austrian or foreign) private foundations and comparable
legal estates are subject to foundation transfer tax (Stiftungseingangssteuer) according to the Austrian
Foundation Transfer Tax Act (Stiftungseingangssteuergesetz). Such tax is triggered if at the time of the
transfer the transferor and/or the transferee have a domicile, their habitual abode, their legal seat or their
place of management in Austria. Certain exemptions apply in case of transfers mortis causa of financial
assets according to section 27 paragraph 3 and 4 EStG (except shares in companies) if income from such
financial assets is subject to tax at the flat (special) income tax rate pursuant to section 27a EStG. The tax
basis is the fair market value of the assets transferred minus any debts, calculated at the time of transfer.
The tax rate is 2.5% in general with a higher rate of 25% applying in special cases. Special provisions apply
to transfers to entities falling within the scope of the tax treaty between Austria and Liechtenstein.

Further, gratuitous transfers of notes pursuant to section 27 paragraph 6 no 2 EStG may trigger
income tax at the level of the transferor.

Other Taxes
There are no transfer taxes, registration taxes or similar taxes payable in Austria as a consequence

of the issuance, acquisition, ownership, (early or final) redemption or disposition of the notes. Wealth tax is
currently not levied in Austria.
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BELGIUM

The following is a general description of certain Belgian tax considerations relating to the notes. It
specifically contains information on taxes on the income from the notes withheld at source and
provides an indication as to whether the Issuer assumes responsibility for the withholding of taxes at
the source. It also deals with some other (indirect) taxes. It does not purport to be a complete analysis
of all tax considerations relating to the notes, whether in Belgium or elsewhere. Prospective
purchasers of the notes should consult their (
be relevant to acquiring, holding and disposing of the notes, payments of interest, principal and/or
other amounts under the notes and the consequences of such actions under the tax laws of Belgium.
This overview is based upon the law as in effect on the date of this Base Prospectus. The information
contained within this section is limited to withholding and stock exchange taxation issues, and
prospective investors should not apply any information set out below to other areas, including (but
not limited to) the legality of transactions involving the notes.

If the Issuer is making payments in respect of thenotes , whi ch quali fy as
purposes, and these payments are made to investors via a Belgian paying agent or other financial
intermediary established in Belgium, then a 30 per cent. withholding tax will normally apply (calculated on
the interest received after deduction of any non-Belgian withholding taxes), save where an exemption is
applicable (e.g. for interest payments made by non-residents (like the Issuer) to non-resident investors
which are not imputed on the results of a Belgian establishment of the debtor and which are made through
regulated financial intermediaries (including licensed clearing or settlement institutions) established in
Belgium, subject to compliance with some certification requirements regarding conditions applicable to the
investor, or for interest payments made by non-residents (like the Issuer) to Belgian resident companies
subject to Belgian corporate tax or Belgian establishments of non-Belgian companies subject to non-
resident corporate tax, in respect of bonds and similar debt instruments invested in a business activity in
Belgium). This withholding tax is the final tax for private individuals and non-profit legal entities resident in
Belgium and constitutes an advance tax payment for individual professional investors,resident companies
established in Belgium and Belgian establishments of non-Belgian companies, which is creditable against
their final income tax assessment and any excess withholding may be refundable.

As non-resident of Belgium, not acting through a Belgian establishment or branch office, the Issuer
does not assume responsibility for the Belgian withholding tax referred to above.

A stock exchange tax will be levied on the purchase and sale executed in Belgium of notes on the
secondary market through a professional intermediary. A transaction is also deemed to take place in
Belgium if the order is transmitted directly or indirectly to an intermediary established outside of Belgium by
a physical person with normal residence in Belgium or by a legal person on behalf of a seat or establishment
of such person located in Belgium. The rate applicable for secondary sales and purchases is 0.12 per cent.
with a maximum of EUR 1,300 per transaction and per party, insofar the notes fall within the category of
bonds, otherwise the rate is 0.35 per cent. with a maximum of EUR 1,600 per transaction and per party. A
separate tax is due from each of the seller and the purchaser, both collected by the professional
intermediary. If the professional intermediary is established outside of Belgium, then the tax is normally
due by the Belgian investor transmitting the order, unless evidence that the tax has already been paid.
However, the stock exchange tax will not be payable by certain exempt persons or entities, acting for their
own account, including non-residents (subject to certain formalities) and certain Belgian institutional
investors.

The Law of 17 February 2021 introduced a new annual tax on securities accounts. An annual tax
of 0.15% will be levied on securities accounts of which the average value of the taxable financial instruments
(covering, amongst others, financial instruments such as bonds, notes and warrants) held thereon during a
reference period of twelve consecutive months (in principle) starting on 1 October and ending on 30
September of the subsequent year, would exceed EUR 1 million. The tax base will be established by
reference to four reference dates, i.e. 31 December, 31 March, 30 June and 30 September. The amount
of the tax due will be limited to 10% of the difference between said average value of the taxable financial
instruments and the threshold of EUR 1 million. The tax will target securities accounts held by resident
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individuals, companies and other legal entities, irrespective as to whether these accounts are held with a
financial intermediary which is incorporated or established in Belgium or abroad. The tax will also apply to
securities accounts held by non-resident individuals, companies and other legal entities with a financial
intermediary incorporated or established in Belgium. There are various exemptions, such as securities
accounts held by specific types of regulated entities for their own account.

Certain transactions regarding securities accounts executed as from 30 October 2020 are not
effective vis-a-vis the Belgian tax authorities, i.e. splitting of a securities account in multiple securities
accounts held with the same intermediary and the conversion of taxable financial instruments held in a
securities account in financial instruments in registered form. In addition, a general anti-abuse provision is
introduced with effect from 30 October 2020.

The Law of 17 February 2021 entered into force on 26 February 2021, i.e. the day following its
publication on the Belgian State Gazette, with the exception of the general anti-abuse provision which took
effect on 30 October 2020. The first reference period started on 26 February 2021 and will end on 30
September 2021, with 31 March, 30 June and 30 September 2021 as reference dates.

BULGARIA

To the extent that (a) the Issuer of the notes under this Base Prospectus is a hon-Bulgarian entity
and (b) any payments under the notes will be paid by non-Bulgarian entities, no withholding tax will be
imposed in Bulgaria on the income from the notes.

CROATIA

The following statements and discussions of certain Croatian tax considerations relevant to the
purchase, holding or sale of securities in Croatia are of a general nature only and do not purport to
exhaustively describe all possible tax aspects and do not deal with specific situations which may be of
relevance for potential investors in securities under Croatian law. These statements are not intended to be,
nor should they be construed to be, legal or tax advice. This summary is based on the currently valid tax
legislation which may be amended from time to time. Such amendments may possibly also be effected with
retroactive effect and may negatively impact on the tax consequences described. Potential purchasers of
the securities will therefore need to consult their own legal and tax advisors as to the tax consequences of
the purchase, holding or sale of the securities. Tax risks resulting from the securities shall in any case be
borne by the holders of securities. The Issuer assumes no responsibility with respect to taxes withheld at
source.

Corporations, legal entities and individuals engaged in economic activities
General Remarks

Companies, legal entities and individuals independently and permanently engaged in economic

activities for the purpose of generating profit, having their place of effective management and/or their
registered legal seat in Croatia, are subject to profit tax pursuant to the Croatian Profit Tax Act (Zakon o
porezu na dobit, Official Gazette No. 177/2004, as amended from time to time; "Profit Tax Act") (unlimited
corporate income tax liability). Such companies, legal entities and individuals having neither their place of
effective management nor their registered legal seat in Croatia are subject to corporate income tax only on
income from certain Croatian sources (limited corporate income tax liability).
Generally, the profit tax base is the difference between revenues and expenditures assessed pursuant to
accounting rules, which is then increased and reduced for tax-specific items under the profit tax provisions.
The tax base for residents is based on their worldwide income, while for non-residents is based only on
income from Croatian sources.

Profit tax is taxable at the rate of (i) 10 per cent. applicable to companies, legal entities and
individuals subject to profit tax with annual revenues below HRK 7,500,000 and (ii) 18 per cent. applicable
to companies, legal entities and individuals subject to profit tax with annual revenues equal or above HRK
7,500,000. Accordingly, if a Croatian company, other legal and natural persons or business unit of a non-
resident subject to paying profit tax is a holder of securities, income on this basis would not be taxed directly,
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but such persons, should their overall operations generate profit, would be required to pay a profit tax of 10
per cent. or 18 per cent., as applicable.

The general rules on taxation of corporations, legal entities and individuals engaged in economic
activities outlined herein apply to the extent there are no limitations imposed under applicable double
taxation treaties or regulations.

Withholding Tax

Profit generated in Croatia by a non-resident is subject to withholding tax pursuant to the Profit Tax
Act. Withholding tax payment is the obligation of the person who distributes the profit.
Interest, dividends, profit shares, copyrights and other intellectual property rights payable to a non-resident
natural person are all subject to withholding tax. The tax base is calculated as the gross amount of profit
distributed from a Croatian resident to a non-resident.

The withholding tax rate is 15 per cent., except for dividends and profit shares for which the
withholding tax is paid at a rate of 10 per cent. As an exception, withholding tax is paid at a rate of 20% for
all payments in case payments are made to legal entities having their seat or place of effective management
in a country which is listed on the EU list of non-cooperative jurisdictions for tax purposes and with which
Croatia does not have a double taxation treaty.

Interest payments on commodity loans for the purchase of goods used for carrying out a taxpayer's
business activity, loans granted by a non-resident bank or other financial institution, and holders of
government or corporate bonds who are non-resident legal persons are exempted from withholding tax
payment.

Natural Persons

General Remarks

Pursuant to the Croatian Income Tax Act (Zakon o porezu na dohodak, Official Gazette No.
115/2016, as amended from time to time; "Income Tax Act"), individuals having a permanent domicile
and/or their habitual abode in Croatia are subject to income tax in Croatia on their worldwide income
(unlimited income tax liability). Individuals having neither a permanent domicile nor their habitual abode in
Croatia (non-residents) are subject to income tax only on income from certain Croatian sources (limited
income tax liability).

Depending on the tax base, annual income tax rates are: (i) tax base up to HRK 360,000.00 - 20
per cent., (ii) tax base above HRK 360,000.00 - 30 per cent. The aforementioned tax rates can be further
increased in accordance with applicable surtax ranging from O per cent. to 18 per cent. depending on the
exact location of residence in Croatia.

Income that is realized in a foreign currency shall be converted to HRK counter value by applying
the middle exchange rate of the Croatian National Bank valid at the date of payment.
The general rules on taxation of natural persons outlined herein apply to the extent there are no limitations
imposed under applicable double taxation treaties or regulations.

Capital Income

Capital income, as defined by the Income Tax Act, includes receipts from interest, exclusions of
property and usage of services at the expense of profit of the current period, capital gains and profit shares
acquired by grants or optional purchases of own shares, as well as receipts from dividends and profit shares
based on shares of capital that are realized in the tax period.

Receipts from any type of claims are considered as interest, and especially (i) receipts from interest
on savings in Croatian Kuna or foreign currencies, (ii) receipts from interest that are based on securities,
(iii) receipts of interest on the basis of given loans, and (iv) receipts from distribution of income of an
investment fund in the form of interest, if they are not taxed as profit shares on the basis of the distribution
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of profit or income of an investment fund. Receipts from interest realized by investing into bonds,
irrespective of the issuer and type of bonds are not considered as interests for capital income tax purposes.
The capital income based on receipts from interest is generally taxable with a tax rate of 10%.

Capital income from capital gains represents the difference between the purchase value and
agreed selling price or receipt assessed on the basis of market value of the financial property that is being
disposed of. Receipts are also considered those from disposing of financial instruments and structured
products (hereinafter: financial property), i.e., receipts from (i) transferrable securities and structured
products, including shares of companies and other associations whose shares may be disposed of similarly
as shares of companies, (i) money market instruments, (iii) units of joint venture entities, (iv) derivatives,
and (v) a proportional part of the salvage value in a case of dissolution of the investment fund and other
receipts from ownership shares in a case of dissolution, winding up or withdrawal.

Disposal of financial property includes sale, exchange, gift and other types of transfer, but does not
include: (i) transfer of shares from one voluntary pension fund to another, (ii) exchange of securities with
equivalent securities of the same issuer, provided that the relations among the holders of shares and capital
of the issuer are not affected, as well as exchange of securities or financial instruments with other securities
or financial instruments, and acquisition of securities or financial instruments in a case of change of status,
provided that in all such cases there is no cash flow and the sequence of acquisition of financial property is
ensured (where the value assessed on the date of the first acquisition of financial property shall be
considered to be the purchase value), (iii) division of stocks of the same issuer, provided that there is no
change of share capital or cash flow, (iv) exchange of shares among investment sub-funds of the same
umbrella fund, or exchange of shares among investment funds that are managed by the same management
company, provided that the sequence of acquisition of financial property is ensured (where the value
assessed on the date of the first acquisition of financial property shall be considered to be the purchase
value), and (v) repurchase of shares of the Croatian War Veterans' Fund.

The capital income from receipts from units of joint venture entities shall be assessed in the amount
of realized yield that is decreased by the costs of the management of investments or property of the
investment fund (net yield), or in a case of discounted securities and zero-coupon bonds, in the amount of
the difference of the purchase value at the time of issue and realized value at the time of maturity if the
purchaser shall hold the security until it becomes mature. The capital income from capital gains from
investing financial property into portfolios, pursuant to the regulations that are regulating the capital market,
shall be assessed at the time of realization of the yield from the portfolio, decreased by the costs of the
management of portfolio (net yield).

The capital income from capital gains is generally taxable with a tax rate of 10%. However, capital
income from capital gains shall not be taxed if the disposing of was made (i) between spouses and first-
degree relatives and other members of the immediate family, (ii) between divorced spouses, if the disposing
of is directly related to the divorce, (iii) in relation to inheritance of financial property, or (iv) after more than
2 years from the date of acquisition of such property.

If financial property was acquired as a gift and disposed of within 2 years from the date of
acquisition, the capital income shall be assessed as the difference between the purchase value and agreed
selling price or receipt assessed on the basis of the market value of the financial property that is being
disposed of, whereas the date at which the giver acquired the financial property is considered to be the
date of acquisition, and the market value at the time of acquisition shall be considered to be the purchase
value.

Capital losses may be deducted only from the income from capital gains that is realized in the same
calendar year. All the appertaining expenses incurred at the expense of the taxpayer are calculated in the
capital losses. Capital losses may be stated up to the amount of the tax basis.

As capital income are also considered receipts from dividends and profit shares based on shares
of capital and equal receipts which are considered as distributions of profit. Such capital income is generally
taxable also at a rate of 10%.
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Taxation of inheritance and gifts

If securities are received as an inheritance or gift, or acquired on any other basis without
compensation on the territory of Croatia, the receiver would be required to pay taxes in the amount of 4 per
cent. of the market value of the securities.

The following persons are exempt from taxation: (i) spouse, ancestors and descendants of the
deceased person/donor, (ii) individual and legal entities that receive movable property as compensation or
for other purposes related to the Homeland War, by the state or local government, (iii) individuals and legal
entities that receive gifts or donations for purposes laid down by special regulations, and (iv) humanitarian
organizations, religious communities, trusts, foundations and public authorities.

CZECH REPUBLIC

The following is a brief overview of the Czech (income) tax aspects in connection with the notes. It
does not claim to fully describe all the Czech tax consequences of the acquisition, ownership,
disposition or redemption of the notes. In some cases a different tax regime may apply. As under the
Program different types of notes may be issued, the tax treatment of such notes may be different due
to their specific terms. Further, this overview does not take into account or discuss the tax laws of any
country other than the Czech Republic, nor d
circumstances. Moreover, it does not cover potential impacts of social security and health insurance
contributions (although in most cases such impacts are not likely in connection with the notes).
Prospective investors are advised to consult their own professional advisors to obtain further
information about the tax consequences of the acquisition, ownership, disposition, redemption,
exercise or settlement of any of the notes. Only personal advisors are in a position to adequately take
into account special tax aspects of the particular notes in questionaswe | | as the inv
circumstances and any special tax treatment applicable to the investor. Tax risks resulting from the
notes shall in any case be borne by the investors.

This overview is based on Czech law as in force as of the date of this Base Prospectus. The laws
and their interpretation by the tax authorities may change and such changes may also have
retroactive effect. Moreover, the interpretations maintained by the relevant tax authorities may differ
from the below. With regard to certain innovative or structured financial notes or instruments there is
currently neither any case-law nor comments of the tax authorities as to the tax treatment of such
financial notes and instruments. Accordingly, it cannot be ruled out that the Czech tax authorities and
courts or the Czech paying agents adopt a view different from that outlined below.

Individual Investors

Al payments of interest and principal by the

made free and clear of any withholding or deduction for or on account of any taxes of whatsoever nature
imposed, levied, withheld, or assessed by Czech tax authorities.

Interest income paid to an individual who is a Czech tax resident (or to a Czech permanent
establishment of an individual who is not a Czech tax resident) is included (not reduced by expenses) in
the general personal income tax base (i.e. income from capital assets) and is subject to the 15% / 23%
(23% rate is applied for tax base exceeding 48 times the average wage, i.e. CZK 1,701,168 for 2021)
personal income tax. However, the respective taxpayer may opt for including such interest income to special
tax base (not reduced by expenses) that is subject to the 15% special personal income tax. In both options
potential foreign tax could be credited under conditions and within the limits stipulated by the relevant
double tax treaty and the Czech Act No. 586/1992 Coll., on Income Taxes, as amended.

Generally, profit from the sale of notes generated by an individual who is a Czech tax resident is
included in the general personal income tax base (i.e. other income) and is subject to the 15% / 23%
personal income tax. In general, a loss suffered by this category of taxpayers in sales of notes is non-tax
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deductible; however, under certain conditions, the loss and the profit from the sale of notes and other
securities may be offset, with the ultimate result being generally tax-deductible.

If profit from the sale of notes is generated by an individual who is a Czech tax resident and who
included notes in the his/her business property (or by a Czech tax non-resident through its permanent
establishment located in the Czech Republic), is included in the general personal income tax base (i.e.
income from independent activity) and is subject to the 15% / 23% personal income tax and subject to the
social security and health insurance contributions. In general, a loss suffered by this category of taxpayers
in sales of notes is tax deductible.

Any gain derived from the sale of the notes is exempt from Czech personal income tax if eg. (i) the
individual has held the notes for more than three years prior to their sale and the notes have not been
included in his/her business property of the Czech holder or if so, (ii) the notes will be sold after three years
following the termination of such business activities at the earliest (in this respect, the Czech Income Tax
Act stated some exceptions to this rule). Income from the sale of the notes will also be exempt from personal
income tax if his/her (gross) worldwide income from the sale of securities (including the notes) in a given
calendar year does not exceed the amount of CZK 100,000.

Generally, in case of non-resident holders of the notes no Czech tax will apply to the resulting
interest payments and capital gains (we suppose that the investor does not have a Czech permanent
establishment the notes are attributable to). The potential tax risk of tax security may arise e.g. when the
capital income is paid by the Czech tax resident (or permanent establishment of Czech non-tax resident)
to tax resident of so called third country (i.e. outside the EU / EEC) or tax resident of EU / EEC without the
certificate of beneficial ownership.

Corporations

Interest income (which also includes proceeds as the differencebet ween t he not esd nomi.

redemption amount, and its lower issue price) paid to a most types of legal entities (and trust) that are
Czech tax residents (or to a Czech permanent establishment of a most types of legal entities that are not a
Czech tax residents) is included in the general corporate income tax base and is subject to the applicable
corporate income tax rate (generally amounting to 19% in 2021, for so called basic investment funds
amounting 5% in 2021). Potential foreign tax could be credited under conditions and within the limits
stipulated by the relevant double tax treaty and the Czech Act No. 586/1992 Coll., on Income Taxes, as
amended.

Profit from the sale of notes generated by most types of legal entities (and trust) that are Czech
tax residents (or by a Czech tax non-resident through its permanent establishment located in the Czech
Republic), is included in the general corporate income tax base and is subject to corporate income tax rate
(generally amounting to 19% in 2021, for so called basic investment funds amounting 5% in 2021). In
general, a loss suffered by this category of taxpayers in sales of notes is tax-deductible.

Generally, in case of non-resident holders of the notes no Czech tax will apply to the resulting
interest payments and capital gains (we suppose that the investor does not have a Czech permanent
establishment the notes are attributable to). The potential tax risk of tax security may arise eg. when the
capital income is paid by the Czech tax resident (or permanent establishment of Czech non-tax resident)
to tax resident of so called third country (i.e. outside the EU / EEC) or tax resident of EU / EEC without the
certificate of beneficial ownership.
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DENMARK

The following is an overview description of the taxation in Denmark of the notes according to the
Danish tax laws in force as of the date of this prospectus and is subject to any changes in law and
the interpretation and application thereof, which changes could be made with retroactive effect. The
following overview does not purport to be a comprehensive description of all the tax considerations
that may be relevant to a decision to acquire, hold or dispose of the notes, and does not purport to
deal with the tax consequences applicable to all categories of investors, some of which (such as
professional dealers in securities) may be subject to special rules. The following assumes that the
noteholder is the beneficial owner of the notes and interest income thereon. Potential investors are
under all circumstances strongly recommended to contact their own tax advisor to clarify the individual
consequences of their investment, holding and disposal of the notes. The Issuer makes no
representations regarding the tax consequences of purchase, holding or disposal of the notes.

This section does not address the potential tax consequences of the U.S. Foreign Account Tax
Compliance Act for Danish resident noteholders. Payments of interest and principal on notes may be
subject to withholding tax under the FATCA withholding tax may also affect payments on the
notes.The following does not include such FATCA withholding tax.

Taxation at source

Under existing Danish tax laws, no general withholding tax or coupon tax will apply to payments of
interest or principal or other amounts due on the notes, other than in certain cases on payments in respect
of controlled debt in relation to the Issuer as referred to in The Danish Corporation Tax Act (in Danish

fSelskabsskatteloveno ) no. 251 of 2 February 2021 ( ampactanended) .

noteholders who are not in a relationship whereby they directly, indirectly or due to agreed joint control are
controlling, or are controlled by, the Issuer.

Danish resident holders of notes

Private individuals, including individuals who are engaged in financial trade, companies and similar
enterprises resident in Denmark for tax purposes or receiving interest on the notes through their Danish
permanent establishment are generally liable to pay tax on such interest. The taxation varies depending on
the type of noteholder and type of note, and the described taxation herein only refers to corporate and
individual noteholders who are not engaged in financial trade etc.

Capital gains and losses are taxable to individuals and corporate entities in accordance with the
Danish Act on Taxation of Capital Gains on Claims, Debts and Financial Instrument (in Danish
fKursgevinstiovend6) of 25 October 2016 (as amended) (the

Gains and losses on notes issued to corporate entities are generally included in the taxable income

AnAct o) .

in accordance with a mark-to-mar ket pr i nc ilggérmincippetd ) Pani eh Bn an unreal

Gains and losses on notes issued to individuals are generally included in the taxable income on a
realized basis. However, the gain or loss will only be included in the taxable income when the net gain or
loss for the year on debt claims, net gains/losses on debt denominated in foreign currency and gains/losses
on certain units in certain types of investment funds falling under Section 22 of the Danish Act on Taxation
of Capital Gai ns o0 Aktiedbnaabeslatnirfgslavend)a nm e h H72 of 29
amended) in total exceeds DKK 2,000.

Structured notes

Structured notes can be designed in many ways and with many different underlying assets or in a
way that the yield will depend on various index or currency flows. If the notes are considered as structured
notes for Danish tax purposes the following tax rules apply.

Gains and losses on structured notes are generally treated as gains and losses on financial
instruments in accordance with Section 29(3) of the Act. However, exceptions apply on notes which are

153
482324369119 v.6

Januart



alone adjusted in relation to developments in the consumer prices index (as computed by Statistics
Denmar k (i Da rDmari kssh )Fitha net corisunmemdprice index or a similar index within the
European Union or any of its member states. The gains and losses on financial instruments are calculated
irrespective of the rules applying to the underlying asset.

Gains and losses on structured notes issued to both corporate entities and individuals are
predominantly treated as taxable income in accordance with a mark-to-market principle, i.e. on an
unrealised basis.

Corporate entities are generally able to deduct losses on structured notes, but if the underlying
asset is listed shares some limitations may apply. Individuals may only deduct losses on structured notes
against gains on other financial instruments. However, in both cases, certain restrictions and exceptions

apply.
Pension Funds

Pension funds and other entities governed by the Danish Act on Taxation of Pension Investments
Returns (Pen®bansaf KRast brot&kMatcm2a020das dmendedhade, irrespective of
realization, taxed on the annual increase or decrease on the market value of the Notes according to a mark-
to-market principle as specifically laid down in the act.

FINLAND

The following overview relates only to Finnish withholding tax treatment of payments made in respect
of the notes to persons who are generally liable to tax on Finland (i.e. persons that are resident of
Finland for tax purposes). The overview does not deal with any other Finnish tax implications of
acquiring, holding or disposing of the notes. Investors are advised to seek professional advice relating
to other tax implications in respect of acquiring, holding or disposing of the notes.

On the basis that the Issuer is not resident in Finland for tax purposes and has no permanent
establishment, fixed place of business or presence in Finland, there is no Finnish withholding tax (Fi.
lahdevero) applicable to the payments made by the Issuer in respect of the notes.

However, Finland operates a system of preliminary taxation (Fi. ennakonpidatysjarjestelmd) to
secure payment of taxes in certain circumstances. In the context of the notes, a tax of 30 per cent will be
deducted and withheld from all payments that are treated as interest or as compensation comparable to
interest, when such payments are made by a Finnish Paying Agent to individuals. Any preliminary tax (Fi.

ennakonpidatys) wi || be used for the payment of t he i
credited against the individual ds final tax I iabi
FRANCE

The following is a general description of the French withholding tax treatment of income from the
notes. It does not purport to be a complete analysis of all tax considerations relating to the notes,
whether in France or elsewhere. In particular, it does not describe the French tax treatment applicable
to holders of notes who are tax residents of France, except in relation to French withholding tax on
interest and does not discuss any other French tax such as other French income tax rules, French
registration duties or French tax on financial transactions. It applies only to holders who are tax
residents in France and who do not hold the notes in connection with a permanent establishment or
a fixed base in another State. This overview is based upon the law as in effect on the date of this
Base Prospectus, which may be subject to change at any time, possibly with retrospective effect, or
to different interpretations. It is not intended to be, nor should it be construed to be, legal or tax advice.
Prospective purchasers of the notes should consult their own tax advisers as to which countries' tax
laws could be relevant to acquiring, holding and disposing of the notes and receiving payments of
interest, principal and/or other amounts under the notes and the consequences of such actions under
the tax laws of France.
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Payments of interest (and principal) by the Issuer under the notes may in principle be made without
any compulsory withholding or deduction for or on account of French income taxes to the extent that the
Issuer is not incorporated in France or otherwise acting through a French establishment.

However, pursuant to Article 125 A of the French tax code and subject to certain exceptions, if the
payment of interest and other similar income is made to French resident individuals in connection with the
management of their private assets, it would be subject to a 12.8 per cent withholding tax. Social
contributions (CSG, CRDS and other related contributions) are also levied by way of withholding tax at an
aggregate rate of 17.2 per cent on interest paid to French tax resident individuals.

This withholding tax is levied by the paying agent if it is established in France.

If the paying agent is established outside France, the interest paid are declared, and the
corresponding tax paid, within the first 15 days of the month following the interest payment, either by the
taxpayer himself, or by the paying agent if established in an EU Member State or European Economic Area
member State that has signed a bilateral mutual administrative assistance agreement in tax matters with
France, provided that the paying agent has been granted a power of attorney for that purpose by the
taxpayer.

This withholding tax does not trigger a discharge

applicable, of the exceptional contribution on high income earners. It constitutes an installment on account

of the taxpayeroés final income tax and is creditabl

with respect to the year during which it is withheld, the surplus, if any, being refunded to the taxpayer.

GERMANY

The following is a general description of certain German tax considerations relating to the payment
of principal and interest in respect of the notes. It does not purport to be a complete analysis of all tax
considerations relating to the notes and does not deal with other tax aspects of acquiring, holding or
disposing of the notes. It relates only to persons who are the absolute beneficial owners of notes and
any related coupons and may not apply to certain classes of holders. In addition, these comments
may not apply where interest on the notes is deemed to be the income of any other person for tax
purposes. This overview is based upon the law as in effect on the date of this Base Prospectus and
is subject to any change in law that may take effect after such date even with retrospective effect.
The following is a general guide which is limited to withholding tax issues and should be treated with
appropriate caution.

Taxation and its effects depend on the individual circumstances of the taxpayer. Prospective
purchasers of notes should, therefore, consult their tax advisers as to the tax consequences of such
purchase applicable to their particular situation under the tax laws of the country in which they are
resident for tax purposes and under the tax laws of the Federal Republic of Germany and taking into
account the final terms.

The Issuer does not assume responsibility for any withholding of taxes at the source.

Tax Residents
Taxation of interest income and capital gains

Payments of interest on the notes to persons who are tax residents of Germany (i.e. persons whose
residence, habitual abode, statutory seat, or place of effective management and control is located in
Germany) are subject to German income or corporate tax (plus solidarity surcharge (Solidaritatszuschlag)
at a rate of 5.5 per cent. on the respective taxable amount). Furthermore, church tax may apply. Such
interest may also be subject to trade tax if the notes form part of the assets of a German trade or business.

Capital gains from the disposal, redemption, repayment or assignment of notes held as non-
business assets are subject to German income tax and solidarity surcharge. The taxable capital gain will
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be the difference between the proceeds from the disposition, redemption, repayment or assignment on the
one hand and the acquisition and disposal costs on the other hand. Where notes are issued in a currency
other than Euro, the disposal proceeds and the acquisition costs each will be converted into Euros using
the relevant current exchange rates, so that currency gains and losses will also be taken into account in
determining taxable income.

Where a note forms part of the property of a German trade or business generally, each year the
part of the difference between the issue or purchase price of the note and its redemption amount (if such
amount is fixed at the time of the acquisition) attributable to such year as well as interest accrued must be
taken into account as interest income and may also be subject to trade tax.

Withholding Tax

If (i) notes are held in a custodial account which the holder of the notes maintains with a German
credit institution or a German financial services institution, each as defined in the German Banking Act
(Gesetz Uber das Kreditwesen) (including a German branch of a foreign credit institution or of a foreign
financial services institution, but excluding a foreign branch of a German credit institution or a German
financi al services institution) (a i Ge r rrader
(Wertpapierhandelsunternehmen) or a German securities trading bank (Wertpapierhandelsbanken) or one
of these entities executes the sale of the Securities and (ii) the relevant entity pays or credits the relevant
payments wunder t heDinoh werss i(nag AAGEer mtadn) and (iii)
interest payments on bonds and claims, which are publicly registered or entered into a foreign register or
for which collective global notes or partial debentures were issued, or qualify as capital gains from the sale
or redemption of coupons, if the linked bonds are not subject to the sale or the redemption, or qualify as
capital gains from the sale or redemption of other capital claims within the meaning of sec. 20 para. 1 no.
7 of the German Income Tax Act or qualify as gains arising from forward transactions (Termingeschéft) or
arising from the sale of a financial instrument which is designed as forward transaction, the German
Disbursing Agent would withhold or deduct German withholding tax at a rate of 26.375 per cent. (including
solidarity surcharge and plus church tax, if applicable).

In case interest payments on bonds and claims, which are publicly registered or entered into a
foreign register or for which collective global notes or partial debentures were issued, or proceeds from the
sale or redemption of coupons, if the linked bonds are not subject to the sale, or proceeds from the sale or
redemption of other capital claims within the meaning of sec. 20 para. 1 no. 7 of the German Income Tax
Act are paid out or credited by the debtor or a German Bank to a holder other than a foreign credit institution
or foreign financial services institution against handing over of the notes or interest coupons, which are not

safe-kept or administeredbyt he debt or or t he-thGeomanheBahkaf(&®uveronod)

institution is obliged to withhold tax at a rate of 26.375 per cent. (including solidarity surcharge and plus
church tax, if applicable).

Withholding tax will also apply with regard to proceeds from notes held as business assets,
provided the requirements as set forth above are met, unless in cases of proceeds deriving from forward
transactions (Termingeschafte) or from the sale of the notes (i) the holder of the notes qualifies as
corporation being subject to unlimited taxation in Germany or (ii) such proceeds are business income of a
German business and the holder of the notes declares this fact to the German Disbursing Agent by ways
of an official form.

Flat Tax Regime

Generally for private individuals holding the notes as private assets, withholding taxes levied on
income deriving from capital investments (e.g. interest income under the notes and also capital gains)
becomes a final flat tax of 25 per cent. plus a solidarity surcharge thereon, which is currently levied at 5.5
per cent., resulting in an aggregate tax burden of 26.375 per cent. If the holder of the notes holds the notes
with a German Disbursing Agent, then such flat tax will be directly withheld by such German Disbursing
Agent (see above section on Withholding Tax). An individual holder may in addition be subject to church
tax. For individuals subject to church tax an electronic information system for church withholding tax
purposes applies in relation to investment income, with the effect that church tax will be collected
automatically by the paying office by way of withholding unless the holder of the notes has filed a blocking
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notice (Sperrvermerk) with the German Federal Central Tax Office (Bundeszentralamt fiir Steuern) in which
case the holder of the notes will be assessed to church tax. If church tax has to be taken into account within
the withholding tax procedure by the German Disbursing Agent, the flat tax is to be reduced by 25 per cent.
of the church tax applying to the respective taxable income. Such reduced withholding tax amount is the
assessment base for the church tax to be withheld by the German Disbursing Agent. The church tax rate
varies between the German federal states. If the income from the notes was not subject to withholding tax,
the flat tax is levied in the course of the annual assessment procedure.

Tax Base
The tax base depends upon the nature of the respective income:

With regard to current interest income, the gross interest the resident holder receives is subject to
the flat tax upon accrual of the interest.

Regarding the sale or redemption of the notes, the capital gain is calculated on the difference
between the proceeds from the redemption, transfer or sale after deduction of expenses directly related to
the transfer, sale or redemption and the acquisition costs, if the notes were purchased or sold by the
German Disbursing Agent and had been held in a custodial account with such German Dishursing Agent.
In case the resident holder transfers the notes to another account, the initial German Disbursing Agent has
to inform the new German Disbursing Agent about the acquisition costs of the notes, otherwise 30 per cent.
of the proceeds from the sale or redemption of the notes are deemed as assessment base for the
withholding tax.

The German legislator has introduced new rules regarding the recognition of losses resulting from
investments in so called other capital claims within the meaning of sec. 20 para. 1 no. 7 of the German
Income Tax Act as well as from forward transactions (Termingeschéafte). Where notes qualify as capital
claims within the meaning of sec. 20 para. 1 no. 7 of the German Income Tax Act, losses resulting from the
total or partial uncollectibility of such claim, from the write-off of worthless claims, from the transfer of
worthless claims to a third party or from any other shortfall can only be offset with gains from other capital
income (excluding gains from the sale of shares, gains from forward transactions and income from option
writer transactions) up to the amount of 20,000 Euro p.a.. Losses not offset can be carried forward to
subsequent years and can be offset against gains from capital income (excluding gains from forward
transactions and income from option writer transactions) in the amount of EUR 20,000 in each subsequent
year. It is not entirely clear if and how loss compensation might be recognized at the level of the withholding
tax. However, the German fiscal authorities indicate that the loss compensation will only be provided in the
course of the individual tax assessment, i.e. withholding tax will be applied without the aforementioned loss
compensation and the individual private investor will have to submit a tax return to have such losses
recognized.

Losses from forward transactions can only be offset with gains from forward transactions and
income from option writer transactions up to the amount of 20,000 Euro p.a.. Losses not offset can be
carried forward to subsequent years and can be offset against gains from forward transactions and income
from option writer transactions in the amount of EUR 20,000 in each subsequent year if, after the loss offset
in the course of the current year an available profit or income remains. Regarding the recognition of losses
resulting from forward transaction at the level of the withholding tax, the same considerations apply as
outlined in the preceding paragraph, i.e. the German fiscal authorities indicate that the loss compensation
will only be provided in the course of the individual tax assessment.

Apart from an annual lump-sum deduction (Sparer-Pauschbetrag) for investment type income of
EUR 801 (EUR 1,602 for married couples and for partners in accordance with the registered partnership
law (Gesetz Uiber die Eingetragene Lebenspartnerschaft) filing jointly) investors holding the notes as private
assets will not be entitled to deduct expenses incurred in connection with the investment in the notes from
their income. In addition, such holders could not offset losses from the investment in the notes against other
type of income (e.g. employment income).

In general, no withholding tax will be levied if the holder of notes is an individual (i) whose notes do
not form part of the property of a German trade or business nor gives rise to income from the letting and
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leasing of property and (ii) who filed a certificate of exemption (Freistellungsauftrag) with the German
Disbursing Agent but only to the extent the interest income derived from the notes together with other
investment income does not exceed the maximum exemption amount shown on the certificate of
exemption. Similarly, no withholding tax will be deducted if the holder of notes has submitted to the German
Disbursing Agent a certificate of non-assessment (Nichtveranlagungsbescheinigung) issued by the relevant
local tax office.

If the notes are not held as private assets but as a business assets, gains relating to a sale, transfer
or redemption of the notes and payments of interest are subject to German corporation tax or income tax
and in any case trade tax as part of current operating profit. Losses incurred under the notes may only be
limited tax deductible.

If the notes are held as business assets, a withholding tax charge will not be a final tax, but might
result in a tax credit or refund of the withholding tax.

Non-residents

Non-residents of Germany are, in general, exempt from German income taxation, unless the
respective payments qualify as taxable income from German sources within the meaning of section 49 of
the German Income Tax Act, e.g. if the notes are held in a German permanent establishment or through a
German permanent representative or payments are paid within the scope of an Over-the-counter
Transaction or for another reason stipulated in said section 49 of the German Income Tax Act. In this case
a holder of the notes will be subject to a limited tax liability in Germany and income tax or corporation tax
as the case may be and solidarity surcharge will be levied on the German income. In addition, interest
income and capital gains will be subject to trade tax if the notes belong to a German permanent
establishment of the holder.

Generally, German withholding taxes may be levied, even if the right to tax the income is, e.g. due
to a double taxation treaty, not with Germany if the further conditions set out above are met. However,
under certain conditions, the investor in the notes may be eligible for a full or partial refund.

Under certain circumstances non-residents may benefit from tax reductions or tax exemptions
under double tax treaties, if any, entered into with Germany.

Other Taxes

No stamp, issue, registration or similar taxes or duties will be payable in Germany in connection
with the issuance, delivery or execution of the notes. Net assets tax (Vermogensteuer) is currently not levied
in Germany.

International Exchange of Information

Based on the so-called OECD Common Reporting Standard, the states which have committed

themselves to i mpl eRamicigating BtatesO st ardhadgd¢ ipotrademanti al | vy

information about financial accounts which an individual holds in a Participating State other than his country
of residence. This procedure commenced in 2017 with information for the year 2016. The same applies for
the member states of the European Union. Due to an extension of Directive 2011/16/EU on administrative
cooperation i n the Mituak Asdistanée Dirextivadt, theomemliet dtates efkchange
financial information on notifiable financial accounts of individuals which are resident in another member
state of the European Union.

So far, the exchange of information on savings interest income was mainly regulated by the EU
Council Directive 2003/ 48/ EC BWSatingxDQirectived. The EU Saangs
Directive provided for an exchange of information between authorities of the member states regarding
interest payments and equivalent payments by paying offices of a member state to a private individual with
domicile for tax purposes in another member state. In order to prevent an overlap between the EU Savings
Directive and the amended Mutual Assistance Directive, with effect as of 1 January 2017 (in Austria) or 1
January 2016 (in all other member states), respectively, the EU Savings Directive was repealed (subject to
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ongoing requirements to fulfil administrative obligations such as the reporting and exchange of information
relating to, and accounting for withholding taxes on payments made before those dates).

A number of non-EU countries and certain dependent or associated territories of certain member
states have adopted measures which are similar to the EU Savings Directive (either provision of information
or transitional withholding). These measures apply until further amendments to the OECD Common
Reporting Standard and the amended Mutual Assistance Directive, respectively. Due to the current efforts
to waive the application of the EU Savings Directive in these cases, this only applies in exceptional
circumstances.

In Germany, the amended Mutual Assistance Directive and the OECD Common Reporting
Standard were implemented by the Act on the Exchange of Financial Accounts Information (Finanzkonten-
Informationsaustauschgesetz i FKAustG) which became effective as of 31 December 2015.

Prospective holders of the notes are advised to consult their own tax advisors in relation to the
further developments.

HUNGARY

The following is a brief overview of Hungarian tax aspects in connection with the notes. The below
overview does not fully describe all tax consequences of the acquisition, ownership, disposition or
redemption of the notes. This overview only discusses the tax laws of Hungary as in force on 30 March,
2021 and based on the individual circumstances a different tax regime may apply. As under the Program
different types of notes may be issued, the tax treatment of such notes can be different due to their
specific terms. This overview does not take 1in

Prospective investors are advised to consult their own professional advisors to obtain further information
about the tax consequences of the acquisition, ownership, disposition, redemption, exercise or
settlement of any of the notes.

It cannot be excluded that Hungarian tax authorities or courts or the Hungarian Payers (as defined
below) adopt a view different from that outlined below.

Income Taxation of Private individuals
Withholding (Income) Tax

Unless otherwise provided for in the applicable convention on the avoidance of double taxation
between Hungary and another State where the private individual has its tax residency, the income of a
private individual is subject to Hungarian personal income tax, which is generally withheld in the form of
withholding tax. A private individual is subject to withholding taxation of certain capital incomes if such
capital income is paid to the private individual taxpayer by a legal person, other organization, or private
entrepreneur resident in Hungary that (who) provides taxable income, irrespective of whether such payment
ismadedirectt y or t hrough an intermediary (post office
rate of the withheld income tax is 15% (fifteen per cent).

1 In respect of interest, Hungarian Payer shall mean the person who pays any interest
income to any natural person according to the Personal Income Tax Act, the borrower
of a loan or the issuer of a bond.

i In respect of dividends, Hungarian Payer shall mean the taxpayer from whose assets
such dividends are paid.

1 In respect of revenues originating from a transaction concluded with the involvement of
a licensed stockbroker, Hungarian Payer shall mean such stockbroker (consignee).

i In respect of income that is earned in a foreign country and taxable in Hungary,

Hungarian Payer shall mean the person (legal person, other organization, or private
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entrepreneur) commissioned in Hungary, with the exception of transaction orders given
to a credit institution solely for the performance of a transfer (payment).

In respect of any taxable payment made by a non-resident company through its branch
or commercial representation, such branch or commercial representation shall be
considered a Hungarian Payer.

As long as the Issuer is not a Hungarian Payer, the Issuer is not liable for the withholding of taxes
and the recipient of the income has to pay and declare taxes fully on his/her own.

The income tax also applies if the private individual is not a Hungarian tax resident, i.e. is generally
not subject to Hungarian income tax but the income is deemed to originate from Hungary.

The income tax most notably applies to the following kinds of income, each defined or detailed
further i

=A =4 =4 =4 -4 -9

n Act CXVI I of 1995 on Personal |l ncome

interest income,

income from securities lending,
dividend income,

capital gains income,

profit realized by swaps, and
controlled capital market transactions.

However, whether an income tax is actually applicable to a certain income, the exact details of the
security, the income payment and the tax subject (holder of the security) shall be examined. Incomes which
do not fit into the definitions of these incomes belong to the general tax base of private individuals, which
is taxed at the same level of personal income tax but is generally subject to social contribution burden.

Interest Income

i

(@)

(b)

(©)

nt e

in

rest incomeodo shall mean the following (

case of the balance of any deposit account (savings deposit account), or payment

account, the part of the interest credited and/or capitalised based on a contract (including
standard service agreements and interest conditions) made between the private individual
and a payment service provider that is not in excess of the fair market value;

in

connection with debt securities and collective investments in transferable securities,

which are offered and traded publicly:

(i)

(ii)

the income paid to the private individual under the title of interest and/or yield, due
to the fact that the securities are held at a specific time prescribed as a precondition
for entitlement to interest and/or yield,

the gains achieved when called, redeemed, or transferred, not including the
transfer of collective investments in transferable securities in an exchange market,
or in a market of another EEA Member State or in a Member State of the OECD
from the income payable to the private individual - irrespective of the net current
value, accumulated interest or yield it represents - to the extent established
according to the provisions on capital gains; and

by way of derogation from paragraphs (a)-(b) directly above, if the interest income
established according to paragraphs (a)-(b) represents any asset (e.g. securities) from
which the tax cannot be deducted, the taxable amount shall be calculated by multiplying
the fair market value of the asset by 1.18.

The legal title of tax liability in connection with any interest income not mentioned in paragraphs
(a)-(c) above and Section 65 (1) of the Personal Income Tax Act or that is obtained by way of derogation
from the conditions defined therein shall be determined in consideration of the contract between the parties
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affected (meaning the natural person and the person paying the interest income, or between these persons
and a third party), and the relating tax liabilities of the payer or the private individual shall be satisfied
accordingly (including, in particular, the assessment, payment and declaration of income, tax amount, tax
advance, and the related disclosures).

As a main rule, the tax authority will prepare a tax return for individuals if interestincome is received.
However, given that in lack of a Hungarian Payer, the tax authority does not gain knowledge of the interest
income, the private individual will be required to at least supplement the tax return prepared by the tax
authority, submit it, and pay it before the deadline prescribed for filing. The rate of the tax is 15% (fifteen
per cent).

In case of qualifyinglong-t er m i n v etartbsrhefaktetdéso Y i i nt er est i ncome shal
if the private individual does not interrupt the deposit period of five years.

Securities Lending Fee

The entire fee of securities lending acquired by the private individual shall qualify as taxable
income. The Hungarian Payer shall establish, deduct and pay the tax, the amount of which is 15%.

Profit Realized on Swaps

Profit realized on swaps shall mean the part of the proceeds received by a private individual in a
tax year in connection with interest-rate, currency and equity swaps (swap receipts) that is in excess of the
expenses (swap expenses) the private individual has incurred and verified as directly related to the
transaction in question (profit realized on swaps). Any sum of swap expenses that is in excess of swap
receipts shall be treated as a loss realized on swaps.

Profits and/or losses realized on swaps:

€) shall be determined by the Hungarian Payer at the end of the tax year separately for each
transaction, and they shall supply a certificate to the private individual affected by 31
January of the year following the tax year broken down according to transactions, and shall
disclose such information to the National Tax and Customs Authority in accordance with
the Act on the Rules of Taxation; and

(b) shall be recorded by the private individual in the absence of a Hungarian Payer.

The legal title of the income and the amount of tax liability shall be determined in consideration of
the contract between the parties affected (meaning the private individual to whom the income was paid and
the other party to the transaction, or between these persons and a third party) and the circumstances under
which the income was obtained if it is established that the private individual arranged the transaction in a
way to make a profit without any real risk, by setting conditions in derogation from the market price,
exchange rates, interest rates, fees and other factors.

In connection with the profit realized on swaps, the Hungarian Payer is not subject to the obligation
of tax deduction. The private individual affected shall assess the profit realized on swaps and the tax
payable on such income following the end of the tax year separately for each transaction, and shall declare
them in his tax return filed for the tax year, and shall pay the tax by the deadline prescribed for filing tax
returns.

If a swap is carried over to the next tax year, and if the private individual realizes any loss on this
swap that covers such carried over period (as well), and indicates this loss separately for each transaction
in his tax return filed for the tax year when the loss was realized, the private individual shall be entitled to
tax compensation that may be claimed as tax paid in the tax return.

Tax compensation shall be established separately for each transaction on an annual basis,
cumulatively (carried over) under the duration of the transaction, supported by regularly updated
bookkeeping records (see Section 65/B (9) of the Personal Income Tax Act).
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Dividend Income

All revenues of private individuals received as dividends or dividend advance shall be considered
income. For the purposes of this Prospectus:

(a) dividend shall mean dividend as defined by Hungarian accounting rules and also (among
others):

0] interest on interest-bearing shares;
(ii) income specified as dividends by the laws of other countries;
(iii) return on investment units issued by an alternative investment fund;

(iv) the payment made by the trustee to the private individual beneficiary or settlor from
the yields of the trust assets, based on a Hungarian trust deed; (unless the
beneficiary obtained such status as consideration for or related to an activity,
transfer of assets or provision of services), it shall be assumed that yields are
acquired before capital from the trust assets, if yield and capital cannot be
separately identified, the entire amount obtained by the private individual shall be
regarded as dividend,;

(v) payment as a share from its profits by a small taxpayer company to its shareholder
not notified as a small taxpayer;

(b) dividend advance shall mean any prepayments of dividends made on the dividend
estimated for the tax year;

(© the tax on dividends (dividend advances) shall be assessed by the Hungarian Payer:

(d) including resident credit institutions and investment service providers, in connection with
any payment (credit) of dividend (dividend advance) earned abroad to a private individual
through the securities account (securities escrow account) it maintains on behalf of that
private individual,

(e) in due consideration of the rules on inability to deduct withholding tax and of the special
rules of taxation applicable to the income of foreign nationals laid down in Act on Personal
Income Tax;

at the time of payment, and shall be declared and paid.

As a main rule, the tax authority will prepare a tax return for individuals if dividend income is
received. In the case of dividend income, if there is no Hungarian Payer involved, the tax in connection with
the dividend is not assessed by the tax authority. Given the fact that in lack of a Hungarian Payer, the tax
authority does not gain knowledge of the dividend income, the private individual will be required to at least
supplement the tax return if prepared by the tax authority with respect to other kind of income of the private
individual (e.g. receives salary from Hungarian employer), submit it, and pay it before the deadline
prescribed for filing. The amount of dividend advance and the tax shall be indicated for information purposes
in the tax return filed for the year when the payment was made, and the amount of dividend paid as
approved, and the tax deducted shall be declared in the tax return filed for the year when the resolution
establishing the dividend was approved, and shall show the tax deducted and paid from the dividend
advance as tax deducted.

Capital Gains Income

il ncome from capital gains realizedo shall
securities (not including lending arrangements), less the purchase price of the securities and any incidental
costs associated with the acquisition of the securities. Any portion of the said profit that is to be treated as
part of some other type of income shall not be considered as a capital gain.
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The Hungarian Payer shall assess the amount of income realized from the revenues, the tax and
tax advance corresponding to the legal title of the income relying on the data and information at its disposal
on the day of payment or that can be obtained, or as verified by the private individual relating to acquisition
costs and the incremental costs, and shall declare and pay it in accordance with the Act on the Rules of
Taxation and the Personal Income Tax Act. As a main rule, the tax authority will prepare a tax return for
individuals if they realize capital gains income. In the case of capital gains, even if there is no Hungarian
Payer involved, the tax is assessed by the tax authority in the tax return. However, given the fact that in
lack of a Hungarian Payer, the tax authority does not gain knowledge of the dividend income, the private
individual will be required to at least supplement the tax return prepared by the tax authority, submit it, and
pay it before the deadline prescribed for filing.

Private individuals shall include in their tax returns, in the total of their income from capital gains
realized during the tax year, or by way of self-assessment of their tax returns, that part of the purchase
price of securities and the incremental costs associated with the securities that the payer did not take into
account when determining income.

Controlled Capital Market Transactions

In case of income from controlled capital market transactions, no tax is withheld, however, if the
Hungarian Payer of such income is an investment service provider, it shall report certain income information
to the Hungarian tax authority. The tax rate on the income is 15%.

Income from controlled capital market transactions means the profit realized on controlled capital
market transaction(s) the private individual has made during the tax year (not including interest income, or
if income from long-term investments has to be established based on the transaction), and received in
money from all such transactions (total profit realized on transactions) that is in excess of the total losses
the investment service provider has charged to the private individual in connection with a given transaction
or transactions, and paid during the tax year (total loss realized on transactions). Losses on controlled
capital market transactions shall include the sum of total loss realized on transactions that is in excess of
the total profit realized on transactions.

Controlled capital market transaction shall mean any transaction concluded with an investment
service provider, or with the help of an investment service providerd other than swapsd involving financial
instruments (other than privately placed securities) or commodities, as well as spot transactions concluded
within the framework of financial services, or within the framework of investment services and ancillary
investment services involving foreign exchange or currency, where such deals are concluded by financial
settlement and, in either case, if they satisfy the provisions of the said acts pertaining to transactions, except
for the transactions where a price - other than the fair market value - is used as specified by the investment
service providers customer and/or the parties he represents (a private individual, and/or any person closely
linked to one another by their common interests, directly or otherwise), and

€)) if executed within the framework of activities supervised by the Hungarian National Bank
(HNB),
(b) that is concluded with an investment service provider, or with the help of an investment

service provider, operating in the money markets of any EEA Member State, or any other
State with which Hungary has an agreement on double taxation, and

0] if executed within the framework of activities supervised by the competent
authorities of that State, and

(i) if the given State is not an EEA Member State, there are facilities in place to ensure
the exchange of information between the competent authorities mentioned above
and the HNB, and

(iii) for which the private individual has a certificate made out by the investment service
provider to his name, containing all data and information for each and every
transaction concluded during the tax year for the assessment of his tax liability.
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If the income originates from investment service providers who qualify as a payer the payer issues
a detailed certificate of execution on the cleared transactions of the given tax year. The private individual
may use this certificate to declare this income in his tax return filed for the tax year, and shall pay the tax
by the deadline prescribed for filing tax returns. The private individual may also declare his income on the
basis of his own records (instead of the certificate).

If the income originates from investment service providers who do not qualify as payer, the private
individual affected shall assessd in accordance with the provisions on capital gains as welld the profit
realized on such controlled capital market transaction(s) and the tax payable on such income relying on the
documents (certificates of execution) made out by the investment service provider or on his own records,
and shall declare them in his tax return filed for the tax year, and shall pay the tax by the deadline prescribed
for filing tax returns.

If the private individual realized any loss in connection with a controlled capital market transaction
during the tax year and/or during the year preceding the current tax year, and/or in the two years preceding
the current tax year, and if this loss is indicated in his tax return filed for the year when the loss was realized,
the private individual shall be entitled to tax compensation that may be claimed as tax paid in the tax return.

Exceptions

A withholding tax obligation may also be created or cease due to a convention on (the avoidance
of) double taxation, between Hungary and another State. The tax obligation may cease if the notes are held
as long-term investment and further requirements are met.

Valuable Consideration Obtained in the Form of Securities

In connection with any valuable consideration obtained by a private individual in the form of
securities, income shall mean the fair market value of the security prevailing at the time of acquisition of the
security, less the verified cost (value) of the security and any incremental costs associated with it. The type
of tax liability attached to this income shall be determined on the basis of the relationship between the
parties concerned (the private individual and the person from whom the security originates, and the said
persons and a third party) and the circumstances under which the income was obtained, and the ensuing
tax liabilities prescribed upon the payer or the private individual in question (including, in particular, the
assessment, payment and declaration of income, tax amount, tax advance, and the related disclosures)
shall be satisfied accordingly.

Among other cases, the valuable consideration obtained by a private individual in the form of
securities shall not be treated as income if the private individual

€) obtained the security in question through exercising a right that was obtained in a
transaction offering equal conditions to all parties concerned; or

(b) has obtained the shares from another private individual by means of a contract with mutual
consideration, provided that the amount (value) of consideration reaches the nominal value
of shares, or, where there is no nominal value, their accountable par from the issuers
subscribed capital; without prejudice to the applicability of other provisions on tax
exemptions.

The tax rate is 15% (fifteen per cent).
Valuable Consideration Obtained by Way of Rights in Securities

If income is not realized from profits made by means of controlled capital market transactions, the
following rules shall apply:

As regards the valuable consideration obtained through the transfer (assignment), termination,
endorsement of the purchase, subscription, sale or other similar right in securities (exclusive of rights
attached to other securities) or through the waiver of such right, from the proceeds received by the private
individual the margin above the costs charged, as verified, to the private individual in connection with the
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acquisition of the right and the incremental costs associated with the transaction (in connection with a
gratuitous or complimentary right, including any income that is deemed taxable at the time the right is
acquired). The amount of income shall be assessed as on the day when received.

In connection with securities obtained by way of a purchase, subscription or other similar right in
securities, the private individual obtaining them shall be subject to the provisions pertaining to valuable
considerations obtained in the form of securities. In this case the date of the acquisition of income shall be
determined as the date of the acquisition of the right of control over the security or the date when the private
individual (or any other person acting on his behalf) takes possession of the security in question (including,
in particular, when the security is credited to the securities account), whichever occurs earlier.

As regards the valuable consideration obtained through the exercise of a sale option or other similar
right in securities, that part of the income defined on the basis of the obtained valuable consideration that
is greater than the fair market value of the security that is effective on the day of transfer (income component
for the exercise of the right in question), less the costs charged, as verified, to the private individual (in
connection with a gratuitous or complimentary right, including any income that is deemed taxable at the
time the right is acquired) shall be treated as income, with the exception that:

€) the amount of income from the remaining part of the proceeds received in connection with
the transfer of the security shall be determined in compliance with the provisions on capital
gains, with due consideration of what is contained in paragraph (b);

(b) where paragraph a) applies, the part of the costs charged to the private individual in
connection with the acquisition of the right may be deducted from the proceeds mentioned
therein under the title of transfer costs, that is in excess of the proceeds from the exercise
of the option. The amount of income shall be assessed as on the day of transfer of the
security in question.

The tax rate is 15% (fifteen per cent).
Social contribution tax

As of January 1, 2019, healthcare contribution is not applicable. It is replaced by social contribution
tax which have to be paid in the amount of 15.5% according to Act LII of 2018 on Social Contribution Tax.
The tax is payable until the aggregate amount of a natural person's certain incomes reaches twenty-four
times the mandatory minimum wage, the minimum wage being 167,400 Hungarian Forints in 2021.

Social contribution tax has to be paid inter alia related to

i the income from securities lending;
i the dividend income; and
i the capital gains income.

However, it does not have to be paid inter alia related to

i the interest income;
1 the profit realised on swaps; and
1 the controlled capital market transactions.

Corporate Income Tax

Generally, with the exception of special cases, legal entities and Hungarian ring-fenced trust assets
are not subject to any corporate income tax withholding in connection with capital gains (interest, dividend
and return on security sales revenues) on the basis of Act LXXXI of 1996 on Corporate Income Tax.

The corporate income tax rate is 9% of the positive tax base.
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Hungarian implementation of Directive 2014/107/EU on Administrative Cooperation

Based on Directive 2014/107/EU amending Directive 2011/16/EU as regards mandatory automatic

exchange of informationin t he field of taxation (ADirectiveo),

the EU network of exchanging tax information, which includes the removal of the legislation due to the
repeal of the EU Savings Directive and the implementation of new legislation in line with the new Directive.

The main implementation of the Directive under Hungarian law is Act XXXVII of 2013. Based on
the new rules the tax authority collects a broad range of data of the owners of financial accounts from
financial institutions including identification data of the financial account, identification data of the account
owner, the name of the country or countries of which the owner is a resident, and the balance of the account.

The tax authority is entitled to request data from the central registration of beneficial ownership
information and to have access to the data and documents in respect of the beneficial owner in order to
control if the financial institutions met their obligation of due diligence and data providing, and to provide
information to other member state on request.

The Directive provides for the exchange of information in three forms 1 spontaneous, automatic
and on request. In the framework of the automatic exchange of information Hungary automatically provides
data relating to the financial account and its owner to the other member state or third country where the
owner is a resident.

This form of exchange is usually in electronic form and usually on a mutually agreed periodic basis.
Information exchange on request is a response by one country to a request by another country for
information.

Inheritance duty

I f a private investor deceases, the inherita
Inheritance duty is applicable to the assets within Hungary; as well as the moveable assets inherited by a
Hungarian citizen/resident/legal person if such assets are not subject to inheritance in the country of their
location.

The base for such inheritance duty is the clear value of the acquired assets (i.e. after the deduction
of liabilities). The general duty rate is 18%.

Il nheritance of t he deceased i nvestor ds I
grandchildren etc., including where relationship is based on adoption), siblings and surviving spouse is free
of inheritance duty.

Gift duty

The free transfer of the notes is subject to gift duty payable by the receiving party. The base for the
duty is the value of the gift. The general duty rate is 18%.

The following (among others) are not subject to gift duty:

1 gift in the value not exceeding HUF 150,000 in market value if no document was made;

1 gi ft acquired by t he donor 0s l'ineal
grandchildren etc., including where relationship is based on adoption), siblings and
surviving spouse;

1 the transfer of assets to a trustee notified as such to the tax authority, under a trust deed
established pursuant to the Civil Code, unless the trustee acquires it as a beneficiary;
and

1 the acquisition of the trust assets and its yield by the settlor (even as a beneficiary).
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Financial transaction duty

Hungarian payment service providers are obliged to pay financial transaction duty for each crediting
on Hungarian bank accounts. The general rate of the duty is 0.3 per cent. of the transferred amount but the
maximum of HUF 6,000. Thus, crediting of the proceeds of the notes to Hungarian bank accounts may be
subject to additional banking fees if the payment service providers charge such duty to the clients directly.

IRELAND

The following comments are of a general nature, relating only to the position of persons who are the
absolute beneficial owners of the notes. The following is a general overview only of the Irish
withholding tax treatment on the date of this Base Prospectus in relation to income payments in
respect of the notes. This overview is based on Irish law and what is understood to be the practice of
the Irish Revenue Commissioners, in each case as in effect on the date of this Base Prospectus,
which are subject to prospective or retroactive change. The comments are not exhaustive and do not
deal with any other Irish tax aspects of acquiring, holding, disposing of, abandoning, exercising or
dealing in the notes. Prospective investors in the notes should consult their own advisors as to the
Irish tax consequences of acquiring, holding, disposing of, abandoning, exercising or dealing in the
notes.

Irish Withholding Tax On Interest Payments

Irish interest withholding tax should not apply to interest payments which have their source outside
Ireland. On the basis that the Issuer is not resident in Ireland and has no presence in Ireland, that no interest
payments will be made from Ireland, that no Irish situate assets will be secured and that the notes will not
be deposited with an Irish depositary, interest payments on the notes should not have an Irish source and,
thus, no Irish interest withholding tax should arise.

Irish Withholding Tax On Annual Payments

Irish withholding tax can also apply to payments, other than interest payments, which are annual
payments for Irish tax purposes. However, Irish withholding tax should not apply to annual payments which
have their source outside Ireland. On the basis that the Issuer is not resident in Ireland and has no presence
in Ireland, that no payments will be made from Ireland, that no Irish situate assets will be secured, and that
the notes will not be deposited with an Irish depositary, any annual payments on the notes should not have
an Irish source and, thus, no Irish withholding tax should arise on such payments.

Irish Encashment Tax

Irish encashment tax may be required to be withheld at the current rate 25% from any interest
payments or annual payments paid in respect of the notes where such payments are paid or collected by
a person in Ireland on behalf of any holder of the notes. Holders of the notes should therefore note that the
appointment of an Irish collection agent or an Irish paying agent could result in the deduction of 25%
encashment tax by such agent from interest payments or annual payments on the notes. A holder of the
notes that is not resident in Ireland for tax purposes may claim an exemption from this form of withholding
tax by submitting an appropriate declaration of non-Irish tax residency to the Irish agent.
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ITALY

The following is a general description of certain Italian tax consideration relating to the notes. It
specifically contains information on taxes on income from the notes withheld at source. It does not in
any way constitute, nor should it be relied upon as being, a tax advice or a tax opinion covering any
or all of the relevant tax considerations surrounding or connected to the notes. It does not purport to
be a complete analysis of all tax considerations that may be relevant to a decision to purchase, own
or dispose of the notes and does not purport to deal with the tax consequences applicable to all
categories of prospective beneficial owners of the notes, some of which may be subject to special
rules. Prospective purchasers should be aware that tax treatment depends on the individual
circumstances of each client: as a consequence they should consult their tax advisers as to the
consequences under ltalian tax law and under the tax laws of the country in which they are resident
for tax purposes and of any other potentially relevant jurisdiction of acquiring, holding and disposing
of notes and receiving payments of interest, principal and/or other amounts under the notes, including
in particular the effect of any state, regional or local tax laws. This overview is based upon Italian tax
laws as in effect as of the date of this Prospectus.

This section does not address the potential tax consequences of the U.S. Foreign Account Tax
Compliance Act for Italian resident noteholders. A FATCA withholding may affect payments on the
notes.

Italian Tax Treatment of the Notes
Interest deriving from the Notes

Notes having 100% capital reimbursement

Italian Resident Investors

Legislative Decree No. 239 of 1 Apr DécredNo9xI0 )as a s
provides for the applicable regime with respect to the tax treatment of interest, premium and other income
(including the difference between the redemption amount and the issue price) from notes falling within the
category of bonds (obbligazioni) or debentures similar to bonds (titoli similari alle obbligazioni) issued, inter
alia, by non-Italian resident issuers.

For these purposes, debentures similar to bonds are defined as bonds that incorporate an
unconditional obligation to pay, at maturity, an amount not less than their nominal value (whether or not
providing for interim payments) and that do not give any right to directly or indirectly participate in the
management of the relevant issuer or of the business in relation to which they are issued nor any type of
control on the management.

Where an Italian resident investor is:
€) an individual not engaged in a commercial activity (esercizio di attivita commerciali) to

which the notes are connected (unless he has opted for the application of the risparmio
gestito regime 1 as described below);

(b) a non-commercial partnership pursuant to Article 5 of the Presidential Decree No. 917 of
22 December 1986, (ATUI RO) (with t he exceptic
partnerships and similar entities);

(c) a public or private entity (other than a company) or a trust not carrying out a commercial
activity; or

(d) an investor exempt from Italian corporate income taxation;

interest, premium and other income (including the difference between the redemption amount and the issue
price), relating to the notes, accrued during the relevant holding period, are subject to a withholding tax
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equal to 26%, referred to as imposta sostitutiva. In the event that the investors described above are
engaged in a commercial activity (esercizio di attivita commerciali) to which the notes are connected, the
imposta sostitutiva applies as a provisional tax and may be deducted from the final income tax due by the
relevant investor.

Subject to certain limitations and requirements (including a minimum holding period), Italian
resident individuals not acting in connection with an entrepreneurial activity or social security entities
pursuant to Legislative Decree No. 509 of 30 June 1994 and Legislative Decree No. 103 of 10 February
1996 may be exempt from any income taxation, including the imposta sostitutiva, on interest relating to the
notes if the notes are included in a long-term savings account (piano individuale di risparmio a lungo
termine) that meets the requirements set forth in Article 1(100-114) of Law No. 232 of 11 December 2016
( t HFmande Act20170) , as amended and supplemented from time to

Where an Italian resident investor is a company or similar commercial entity pursuant to Article 73
of TUIR or a permanent establishment in Italy of a non-ltalian-resident entity i to which the notes are
effectively connected i and the notes are deposited with an authorized intermediary, interest, premium and
other income from the notes will not be subject to imposta sostitutiva, but must be included in the relevant
investords income tax return and ar e t he dRESBOMD,r ec usrurbg retclty
levied at the rate of 24% which is increased by 3.5 per cent. for banks and certain financial intermediaries;
for fiscal years 2019, 2020 and 2021, IRES rate is also increased by 3.5 per cent. for entities managing
motorway, airport management, port and railway concessions pursuant to Article 1(716) of Law no. 160 of
27 December 2019) and, in certastnatcus @ uanfs ttamec eisn v esetpeern,d
tax on produclRAPOe getnievial il gs | effi ed at the rate of 3. 9%

may apply).

Under the current regime provided by Law Decree No. 351 of 25 September 2001, converted into
law with amendments by Law No. 410 of 23 November 2001, payments of interest in respect of the notes
made to ltalian resident real estate investment funds established pursuant to Article 37 of Legislative
Decree No. 58 of 24 February 1998, as amended and supplemented, and Article 14-bis of Law No. 86 of
25 January 1994 are subject neither to imposta sostitutiva nor to any other income tax in the hands of a
real estate investment fund. A withholding tax may apply in certain circumstances at the current rate of 26%
on distributions made by real estate investment funds. The same tax regime applies to payments of interest
made to an Italian resident SICAF mainly investing in real estate assets and governed by Legislative Decree
No. 44 of 4 March 2014.

If an investor is residentin Italy and is an open-ended orclosed-e nded i nvest nfFamdd) f und (
or a SICAV, and the notes are deposited with an authorised intermediary, interest, premium and other
i ncome accrued during such i nv esabject todimpostaosostitutvagA per i od

withholding tax may apply in certain circumstances at the current rate of 26% on distributions made by the
Fund or the SICAV to certain categories of investors. The same tax regime applies to payments of interest
made to an ltalian resident SICAF not mainly investing in real estate assets and governed by Legislative
Decree No. 44 of 4 March 2014.

Where an Italian resident investor is a pension fund (subject to the regime provided for by article
17 of the Legislative Decree No. 252 of 5 December 2005, as subsequently amended) and the notes are
deposited with an authorised intermediary, interest (including the difference between the redemption
amount and the issue price), premium and other income relating to the notes and accrued during the holding
period will not be subject to imposta sostitutiva, but must be included in the result of the relevant portfolio
accrued at the end of the tax period, to be subject to the special 20% substitute tax applicable to Italian
pension funds. Subject to certain conditions (including minimum holding period requirement) and
limitations, Interest relating to the notes may be excluded from the taxable base of the 20 per cent. substitute
tax if the notes are included in a long-term savings account (piano individuale di risparmio a lungo termine)
that meets the requirements set forth in Article 1 (100-114) of Finance Act 2017, as amended and
supplemented from time to time.

Pursuant to Decree No. 239, imposta sostitutiva is applied by banks, societa di intermediazione
mobiliare ($IMs6 ) , f i du c i asogetadigesioaerdel Bsparmio, stockbrokers and other entities
identified by a decree of the Mininermedyarydjy . Economics an:
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