Private Placement Memorandum

GOLDMAN SACHS INTERNATIONAL
(Incorporated with unlimited liability in England)

as Issuer and as Guarantor in respect of Securities issued by Goldman, Sachs & Co. Wertpapier
GmbH

Securities issued by Goldman Sachs International hereunder are not guaranteed by any other entity

GOLDMAN, SACHS & CO. WERTPAPIER GMBH
(Incorporated with limited liability in Germany)

as Issuer

Securities issued by Goldman, Sachs & Co. Wertpapier GmbH hereunder are guaranteed by
Goldman Sachs International (subject as described below)

SERIES K PROGRAMME FOR THE ISSUANCE OF
WARRANTS, NOTES AND CERTIFICATES

This document (as may be supplemented from time to time, the "Private Placement Memorandum")
constitutes a private placement memorandum in respect of the Series K Programme (as defined
below). Any Securities (as defined below) issued on or after the date of this Private Placement
Memorandum are issued subject to the provisions herein, if so provided in the Pricing Supplement
(as defined below) prepared in relation to such Securities. This Private Placement Memorandum
does not constitute a prospectus for the purpose of Article 3 of Directive 2003/71/EC (as amended by
Directive 2010/73/EU, the "Prospectus Directive").

Goldman Sachs International ("GSI") and Goldman, Sachs & Co. Wertpapier GmbH ("GSW", and
together with GSI in such capacity, the "Issuers" and each an "Issuer") may from time to time issue
warrants or other similar instruments (the "Warrants"), certificates or other similar instruments (the
"Certificates" and together with the Warrants, the "Instruments") and notes or other similar
instruments (the "Notes", and together with the Warrants and the Certificates, the "Securities") under
the Series K Programme for the Issuance of Warrants, Notes and Certificates (the "Programme")
described in this Private Placement Memorandum upon the terms and conditions of the Securities
described herein as completed, in the case of each issue of Securities, by a pricing supplement (the
"Pricing Supplement") specific to each issue of Securities. The payment obligations and (subject to
the next sentence) delivery obligations of GSW in respect of the Securities are guaranteed by GSI. GSI
is only obliged to pay a cash amount (the Physical Settlement Disruption Amount) instead of delivering
the Deliverable Assets if GSW fails to satisfy its delivery obligations under the Securities.

This Private Placement Memorandum may be updated and replaced in its entirety from time to time.

Warning: this Private Placement Memorandum has not been reviewed or approved by any
competent authority in the EU under the Prospectus Directive or by any stock exchange which
constitutes a regulated market for purposes of Directive 2004/3/EC (the "Markets in Financial
Instruments Directive') or by any other regulator or (save as described below) stock exchange in
any other jurisdiction; nor has any regulatory authority or stock exchange endorsed the accuracy
or adequacy of this Private Placement Memorandum or any product being offered pursuant to
this document. This means that the document is not a prospectus for the purposes of the
Prospectus Directive, may not be used for an offering requiring such prospectus, and the Issuers
will not be responsible for the content of this document in relation to any offering which requires
such a prospectus. This Private Placement Memorandum has been prepared on the basis that
any offer of Securities in any Member State of the European Economic Area (EEA) will be made
pursuant to an exemption from the requirement to produce a prospectus under the Prospectus
Directive for offers of Securities. Further, you should be aware that (i) this Private Placement
Memorandum may not include the same level of disclosure required by the Prospectus Directive
or other relevant national or EU legislation and (ii) if you acquire Securities under this Private




Placement Memorandum you will not have any recourse to the relevant Issuer under any
Prospectus Directive related liability regime, including but not limited to provisions for
compensation arising under Section 90 of the Financial Services and Markets Act ("FSMA") in
the UK. This document has been approved by the Luxembourg Stock Exchange in respect of
Securities to be admitted to trading on the Luxembourg Stock Exchange's Euro MTF market.
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IMPORTANT INFORMATION

Investing in the Securities may involve exposure to derivatives and may, depending on the terms
of the particular Securities, put your capital at risk. Also, if the relevant Issuer and (where GSW
is the Issuer) the Guarantor fails or goes bankrupt, you will lose some or all of your money.

Risks: Investing in Securities involves certain risks, and you should fully understand these before you
invest. See "Risk Factors" below.

Responsibility: The Issuers and the Guarantor accept responsibility for the information contained in
this Private Placement Memorandum and to the best of the knowledge of the Issuers and the Guarantor
(having taken all reasonable care to ensure that such is the case), the information contained in the
Private Placement Memorandum is in accordance with the facts and does not omit anything likely to
affect the import of such information. Where information in this Private Placement Memorandum has
been sourced from a third party, such information has been accurately reproduced and, so far as the
Issuers and the Guarantor are aware and are able to ascertain from information published by that third
party, no facts have been omitted which would render the reproduced information inaccurate or
misleading.

Restrictions under the EU Prospectus Directive: This Private Placement Memorandum has been
prepared on the basis that any offer of Securities in any Member State of the European Economic Area
which has implemented the Prospectus Directive (each, a "Relevant Member State") will be made
pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant Member
State, from the requirement to publish a prospectus for offers of Securities. Accordingly, any person
making or intending to make an offer in that Relevant Member State of Securities which are the subject
of a placement contemplated in this Private Placement Memorandum by the relevant Pricing
Supplement may only do so in circumstances in which no obligation arises for the Issuer to publish a
prospectus pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither the Issuers
nor the Guarantor has authorised, nor do they authorise, any offer of Securities which would require the
Issuers or any other entity to publish a prospectus in respect of such offer.

Admission to trading on the Luxembourg Stock Exchange's Euro MTF market: Application has
been made to the Luxembourg Stock Exchange for Securities issued under the Programme to be
admitted to trading on the Luxembourg Stock Exchange's Euro MTF market (the "Euro MTF") and to
be listed on the Official List of the Luxembourg Stock Exchange. The Euro MTF is not a regulated
market for the purposes of Directive 2004/39/EC. The relevant Pricing Supplement will specify
whether the Securities are to be listed on the Euro MTF or will be unlisted.

Nature of the Guarantees: The payment obligations and (subject to the next sentence) delivery
obligations of GSW in respect of the Securities are guaranteed by GSI pursuant to, as applicable, (i) a
guarantee governed by English law in respect of Securities other than EIS Notes (Cayman Islands law)
dated 20 January 2015 (the "English law Guarantee") or (ii) a guarantee governed by the laws of the
State of New York in respect of EIS Notes (Cayman Islands law) dated 20 January 2015 (the "New
York law Guarantee"), (together the "Guarantees"). GSI is only obliged to pay a cash amount (the
Physical Settlement Disruption Amount) instead of delivering the Deliverable Assets if GSW fails to
satisfy its delivery obligations under the Securities.

Securities are not bank deposits and are not insured or governmental agency: The Securities are
not bank deposits and are not insured or guaranteed by the UK Financial Services Compensation
Scheme or any other government or governmental or private agency, or deposit protection scheme in
any jurisdiction.

Potential for discretionary determinations by the Issuer or the Calculation Agent under the
Securities: Under the terms and conditions of the Securities, following the occurrence of certain events
— relating to the Issuer, the Issuer's hedging arrangements, the Underlying Asset(s), taxation, the
relevant currency or other matters — outside of the Issuer's control, the Issuer or the Calculation Agent
may determine in its discretion to take one of the actions available to it in order to deal with the impact
of such event on the Securities or the Issuer or both. These actions may include (i) adjustment to the
terms and conditions of the Securities, (ii) substitution of the Underlying Asset(s) or (iii) early
redemption or exercise of the Securities. Any such discretionary determination by the Issuer or the
Calculation Agent could have a negative impact on the value of the Securities. See, in particular, "Risk
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Factors" - risk factor 8 (Risks associated with discretionary powers of the Issuer and the Calculation
Agent including in relation to our hedging arrangements) below.

Important U.S. Notices: None of the Securities, the Guarantees and any securities to be delivered
upon exercise or settlement of the Securities have been, nor will be, registered under the United States
Securities Act of 1933, as amended (the "Securities Act"), or any state securities laws; and trading in
the Securities has not been and will not be approved by the United States Commodity Futures Trading
Commission (the "CFTC") under the United States Commodity Exchange Act of 1936, as amended
(the "Commodity Exchange Act"). Except as provided below, Securities and the Guarantees may not
be offered, or sold within the United States or to U.S. persons (as defined in Regulation S under the
Securities Act ("Regulation S")). The Pricing Supplement relating to an Instrument (but not a Note)
may provide for an offer and sale of the whole or a portion of a Series of Instruments issued by GSI
(but not any other Issuer) within the United States exclusively to qualified institutional buyers ("QIBs")
(as defined in Rule 144A under the Securities Act ("Rule 144A")) in reliance on the exemption
provided by Rule 144A under the Securities Act. In addition, GSI may from time to time issue
Warrants that will be represented by a Regulation S/Rule 144A Global Warrant which can be offered
and sold to (a) QIBs as defined in, and in reliance on, Rule 144A and (b) investors who are located
outside the United States and are not "US persons" as defined in Regulation S (each, a "Regulation
S/Rule 144A Warrant"). Each purchaser of Instruments offered within the United States is hereby
notified that the offer and sale of such Instruments to it is made in reliance upon the exemption from
the registration requirements of the Securities Act provided by Rule 144A and that such Instruments
are not transferable except as provided under "Selling Restrictions" below. Rights arising under the
Securities will be exercisable by the Holder only upon certification as to non-U.S. beneficial
ownership, unless the Pricing Supplement relating to an Instrument expressly provide otherwise in
connection with an offering of the Instrument pursuant to Rule 144A under the Securities Act. Hedging
transactions involving an Instrument may not be concluded other than in compliance with the Securities
Act.

Securities relating to commodities and commodities futures may not be offered, sold or resold in or into
the United States without an applicable exemption under the Commodity Exchange Act. Unless
otherwise stated in the relevant Pricing Supplement, such Securities may not be offered, sold or resold
in the United States and the Issuers and the Guarantor reserve the right not to make payment or delivery
in respect of such a Security to a person in the United States if such payment or delivery would
constitute a violation of U.S. law.

The Securities have not been approved or disapproved by the Securities and Exchange Commission or
any state securities commission in the United States nor has the Securities and Exchange Commission
or any state securities commission passed upon the accuracy or the adequacy of this Private Placement
Memorandum. Any representation to the contrary is a criminal offence in the United States.

Post-issuance Reporting: Neither the Issuers nor the Guarantor intend to provide any post-issuance
information or have authorised the making or provision of any representation or information regarding
the Issuers, the Guarantor or the Securities other than as contained or incorporated by reference in this
Private Placement Memorandum, in any other document prepared in connection with the Programme or
any Pricing Supplement or as expressly approved for such purpose by the Issuers or the Guarantor. Any
such representation or information should not be relied upon as having been authorised by the Issuers
or the Guarantor. The delivery of this Private Placement Memorandum or any Pricing Supplement shall
not, in any circumstances, create any implication that there has been no adverse change in the financial
situation of the Issuers or the Guarantor since the date hereof or, as the case may be, the date upon
which this Private Placement Memorandum has been most recently supplemented.

Restrictions on the distribution and use of this Private Placement Memorandum and any Pricing
Supplement: The distribution of this Private Placement Memorandum and any relevant Pricing
Supplement and the offering, sale and delivery of the Securities in certain jurisdictions may be
restricted by law. Persons into whose possession this Private Placement Memorandum or any Pricing
Supplement comes are required by the Issuers and the Guarantor to inform themselves about and to
observe any such restrictions. For a description of certain restrictions on offers, sales and deliveries of
Securities and the distribution of this Private Placement Memorandum, any Pricing Supplement and
other offering material relating to the Securities, see "Selling Restrictions" below.
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This Private Placement Memorandum and any Pricing Supplement may not be used for the purpose of
an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not permitted
or to any person to whom it is unlawful to make such offer or solicitation, and no action has been taken
or will be taken to permit an offering of the Securities or the distribution of this Private Placement
Memorandum in any jurisdiction where any such action is required. Furthermore, this Private
Placement Memorandum and any Pricing Supplement may only be used for the purposes for which it
has been published.

No person is or has been authorised by the Issuers or the Guarantor to give any information or to make
any representation not contained in or not consistent with this Private Placement Memorandum, any
Pricing Supplement or any other information supplied in connection with an offering of Securities and,
if given or made, such information or representation must not be relied upon as having been authorised
by the Issuers or the Guarantor.

Stabilisation: In connection with the issue of any Tranche of Notes, the person or persons (if any)
named as the Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the
relevant Pricing Supplement may over-allot Notes 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 the Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will
undertake stabilisation action. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the 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. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising
Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) in accordance with all
applicable laws and rules.

Certain defined terms: In this Private Placement Memorandum, references to "U.S.$", "$", "U.S.
dollars", "dollars", "USD" and "cents" are to the lawful currency of the United States of America,
references to "€", "euro" and "EUR" are to the lawful single currency of the member states of the
European Union that have adopted and continue to retain a common single currency through monetary
union in accordance with European Union treaty law (as amended from time to time), references to "£"
and "STG" are to Sterling, the lawful currency of the United Kingdom, and references to "CNY" are to
Chinese Renminbi, the lawful currency of the People's Republic of China (including any lawful
successor to the CNY). Any other currency referred to in any Pricing Supplement will have the
meaning specified in the relevant Pricing Supplement.

In this Private Placement Memorandum, references to the "Conditions" are: (1) in relation to Notes,
references to the General Note Conditions (as completed, amended and/or replaced by any of the
Specific Product Conditions (if applicable) which are contained in the product supplements in the
Annexes to this Private Placement Memorandum) set out below in this Private Placement
Memorandum and, in relation to any particular Tranche or Tranches of Notes, references to such
General Note Conditions (as completed, amended and/or replaced by any of the Specific Product
Conditions (if applicable)) as completed and (if applicable) amended to the extent described in the
relevant Pricing Supplement; and (2) in relation to Instruments, references to the General Instrument
Conditions (as completed, amended and/or replaced by any of the Specific Product Conditions (if
applicable) which are contained in the product supplements in the Annexes to this Private Placement
Memorandum) set out below in this Private Placement Memorandum and, in relation to any particular
Tranche or Tranches of Instruments, references to such General Instrument Conditions (as completed,
amended and/or replaced by any of the Specific Product Conditions (if applicable)) as completed and
(if applicable) amended to the extent described in the relevant Pricing Supplement.

An Index of Defined Terms is set out at the end of this Private Placement Memorandum.
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HOW TO USE THIS PRIVATE PLACEMENT MEMORANDUM
What is this document for?

This document (the "Private Placement Memorandum"), including the information incorporated by
reference within it, is intended to provide investors with information necessary to enable them to make
an informed investment decision before purchasing Securities.

What is this document?

This Private Placement Memorandum is intended for private placements of warrants ("Warrants"),
certificates ("Certificates" and together with Warrants, "Instruments") and notes ("Notes", and
together with Warrants and Certificates, "Securities"), which do not require the publication of a
prospectus for the purposes of the Prospectus Directive. It is not a prospectus for the purposes of the
Prospectus Directive and may not be used for an offering requiring such a prospectus. It has been
prepared on the basis that any offer of Securities in any Member State of the European Economic Area
will be made pursuant to an exemption from the requirement to produce a prospectus under the
Prospectus Directive for offers of Securities. As a result (i) this document may not include the same
level of disclosure required by the Prospectus Directive (or implementing legislation) and (ii) you will
not have any recourse to the relevant Issuer under any Prospectus Directive related liability regime,
including but not limited to, provisions for compensation arising under Section 90 of the FSMA in the
UK. This Private Placement Memorandum may be supplemented and/or replaced from time to time.

Who are the Issuers and the Guarantor?

The Securities will be issued by Goldman Sachs International or Goldman, Sachs & Co. Wertpapier
GmbH (as applicable) (together in such capacity, the "Issuers" and each an "Issuer"). This means that
payments of principal and interest (if any) and any delivery obligations are subject to the relevant
Issuer's financial position and (where GSW is the relevant Issuer) the Guarantor's financial position and
their respective abilities to meet their obligations. This Private Placement Memorandum incorporates
by reference certain financial information and describes (including to incorporate by reference
information relating to) material risks faced by each Issuer and the Guarantor (see "Documents
Incorporated by Reference" below).

What are the terms and conditions of the Securities?

The contractual terms of any particular issuance of Securities will be comprised of the terms and
conditions of the Notes set out below (the "General Note Conditions") or the terms and conditions of
the Instruments set out below (the "General Instrument Conditions"), as the case may be, as
completed by a separate pricing supplement which is specific to that issuance of Securities (the
"Pricing Supplement"). The General Note Conditions or the General Instrument Conditions, as the
case may be, may be completed and/or amended, if so specified in the relevant Pricing Supplement, by
certain additional product conditions set out in the product supplements in the Annexes to this Private
Placement Memorandum (the "Specific Product Conditions") depending on the type of product which
the particular issuance of Securities is linked to. The Specific Product Conditions include the Share
Linked Conditions, the Index Linked Conditions, the Commodity Linked Conditions, the FX Linked
Conditions, the Inflation Linked Conditions and the Total/Excess Return Credit Index Linked
Conditions, the Credit Linked Conditions and the EIS Note Payout Conditions.

What other documents do I need to read?

This Private Placement Memorandum (including the information incorporated by reference within it)
contains all information which is necessary to enable investors to make an informed decision regarding
the financial position and prospects of the relevant Issuer and the Guarantor, and the rights attaching to
the Securities. The information regarding the relevant Issuer and the Guarantor as incorporated by
reference into this Private Placement Memorandum may itself incorporate further information by
reference from publicly available documents. In addition, some of this information relating to the terms
of the Securities is completed in the Pricing Supplement. You should read the documents incorporated
by reference therein, as well as the Pricing Supplement in respect of such Securities, together with this
Private Placement Memorandum. Documents will be made available at the registered office of
Goldman Sachs International and on the website of the Luxembourg Stock Exchange (www.bourse.lu)
and the website of Goldman Sachs (www.gs.com).
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SUMMARY

The following summary (the "Summary") should be read as an introduction to this Private Placement
Memorandum and is qualified in its entirety by the more detailed information appearing elsewhere in
this Private Placement Memorandum. Any decision to invest in the Securities should therefore be based
on consideration of this Private Placement Memorandum as a whole (including the documents
incorporated by reference). Terms used in this Summary but not defined have the meanings given to
them elsewhere in the Private Placement Memorandum. In relation to any particular Securities, the
information in this Summary may be supplemented and/or modified by the relevant Pricing

Supplement.

Issuers:

Goldman Sachs International ("GSI").

GSI is an English company formed on 2 June 1988. GSI was re-
registered as a private unlimited liability company in England and
Wales with the Registrar of Companies on 25 February 1994
(registration number 02263951), having previously been registered
as a limited liability company under the name "Goldman Sachs
International Limited".

The principal activities of GSI consist of securities underwriting
and distribution, trading of corporate debt and equity services,
non-U.S. sovereign debt and mortgage securities, execution of
swaps and derivative instruments, mergers and acquisitions,
financial advisory services for  restructurings/private
placements/lease and project financings, real estate brokerage and
finance, merchant banking, stock brokerage and research.

Goldman Sachs Holdings (U.K.), a company incorporated under
English law, has a 99 per cent. shareholding in GSI. Goldman
Sachs Group Holdings (U.K.) Limited, a company incorporated
under English law, beneficially owns 100 per cent. of the shares in
Goldman Sachs Holdings (U.K.) and 1 per cent. shareholding in
GSI. Goldman Sachs Group UK Limited, a company incorporated
under English law, has a 100 per cent. shareholding in Goldman
Sachs Group Holdings (U.K.) Limited. Goldman Sachs (UK)
L.L.C. is established under the laws of the State of Delaware and
has a 97.2 per cent. shareholding in Goldman Sachs Group UK
Limited. The Goldman Sachs Group, Inc. is established under the
laws of the State of Delaware and has a 100 per cent. Interest in
Goldman Sachs (UK) L.L.C.

GSI is authorised by the Prudential Regulation Authority and
regulated by the Financial Conduct Authority and the Prudential
Regulation Authority.

Goldman, Sachs & Co. Wertpapier GmbH ("GSW").

GSW was established on 6 November 1991 under the laws of the
Federal Republic of Germany. It is a company with limited
liability and has been established for an unlimited period of time.

GSW was established for the purpose of issuing securities, in
particular warrants. Apart from warrants, GSW also issues
certificates and structured bonds. GSW primarily operates in the
Federal Republic of Germany and to a lesser extent in other
European countries including Austria and Luxembourg.

GSW is a wholly-owned subsidiary of The Goldman Sachs Group,

1




Guarantees:

Risk Factors relating to the
Issuers and Guarantor:

Programme:

Types of Securities which
may be issued under the
Programme:

Inc.

GSW does not conduct any banking activities within the meaning
of section 1 of the German Banking Act (Kreditwesengesetz) or
transactions within the meaning of section 34 ¢ of the German
Industrial Code (Gewerbeordnung).

The payment obligations and (subject to the next sentence)
delivery obligations of GSW in respect of the Securities issued by
it are guaranteed by GSI pursuant to, as applicable, (i) a guarantee
governed by English law in respect of Securities other than EIS
Notes (Cayman Islands law) dated 20 January 2015 (the "English
law Guarantee") or (ii) a guarantee governed by the laws of the
State of New York in respect of EIS Notes (Cayman Islands law)
dated 20 January 2015 (the "New York law Guarantee"),
(together the "Guarantees"). GSI is only obliged to pay a cash
amount (the "Physical Settlement Disruption Amount") instead
of delivering the Deliverable Assets if GSW fails to deliver the
Physical Settlement Amount. The Guarantees will rank pari passu
with all other unsecured and unsubordinated indebtedness of GSI.

The payment and delivery obligations of GSI in respect of
Securities issued by it are not guaranteed by any other entity.

Purchasers of Securities will be exposed to the creditworthiness of
the relevant Issuer and the Guarantor.

Each of GSI and GSW faces a variety of risks that are substantial
and inherent in its businesses including market, credit, liquidity,
operational, legal and regulatory risks.

The above is a summary only: you should read "Risk Factors"
below.

The Securities will be issued under the Series K Programme for
the Issuance of Warrants, Notes and Certificates of Goldman
Sachs International and Goldman, Sachs Wertpapier & Co GmbH.
In addition to this Private Placement Memorandum, Securities
under the Programme may be offered by one or more other
offering documents.

Under the Programme, GSI and GSW, subject to compliance with
all relevant laws, regulations and directives, may from time to time
issue:

(a) debt securities, including Fixed Rate Notes, Floating Rate
Notes, Zero Coupon Notes, Instalment Notes, Share
Linked Notes, Index Linked Notes, Commodity Linked
Notes, FX Linked Notes, Inflation Linked Notes, Credit
Linked Notes, Total/Excess Return Credit Index Linked
Notes, Other Variable Linked Notes, a combination of
any of the foregoing or any other kind of Note; and

(b) Warrants or Certificates or other similar instruments,
including Share Linked Instruments, Index Linked
Instruments, Commodity Linked Instruments, FX Linked
Instruments, Inflation Linked Instruments, Total/Excess
Return Credit Index Linked Instruments, Other Variable




Method of Issue and Terms
and Conditions of the
Securities:

Issue Price:

Dealer:

Status of the Securities:

Form and Transfer of
Securities:

Linked Instruments, or any other kind of Instrument.

In addition, GSW, subject to compliance with all relevant laws,
regulations and directives, may from time to time issue EIS Notes.

The Securities will be issued in series (each, a "Series"). Each
Series may comprise one or more tranches (each, a "Tranche")
issued on the same or different issue dates. Each Tranche shall be
issued pursuant to this Private Placement Memorandum and an
associated Pricing Supplement prepared in connection with a
particular Tranche or Tranches of Securities. Such Pricing
Supplement will, for the purposes of that Tranche or Tranches
only, complete and (if applicable) amend the General Instrument
Conditions or General Note Conditions, as applicable (as
completed, amended and/or replaced by any of the Specific
Product Conditions (if applicable) which are contained in the
product supplements in the Annexes to this Private Placement
Memorandum) as set forth in this Private Placement Memorandum
and must be read in conjunction with this Private Placement
Memorandum.

BEFORE MAKING A DECISION TO PURCHASE
SECURITIES, YOU MUST REVIEW THE PRICING
SUPPLEMENT RELATING TO THE SECURITIES TO
UNDERSTAND WHAT THE RELEVANT UNDERLYING
ASSET(S), IF ANY, ARE AND TO SEE HOW THE
POTENTIAL RETURN ON THE SECURITIES IS TO BE
DETERMINED, TOGETHER WITH THE OTHER TERMS
OF THE PARTICULAR SECURITIES.

Securities may be issued at any issue price. The issue price will be
specified in the relevant Pricing Supplement.

The Dealer of each Tranche of Securities shall be GSI, or such
other entity specified as such in the relevant Pricing Supplement.

The Securities will constitute direct, unsubordinated, unconditional
and unsecured obligations of the relevant Issuer and will rank pari
passu among themselves.

Global Securities and Clearing Systems Generally

Unless otherwise specified in the relevant Pricing Supplement,
each Tranche of Securities (other than Euroclear Sweden
Registered Instruments and Euroclear Sweden Registered Notes,
VPS Registered Instruments and VPS Registered Notes, Euroclear
Finland Registered Instruments and Euroclear Finland Registered
Notes, CREST Registered Instruments and Monte Titoli
Registered Instruments) will at all times be represented by a global
warrant or a global certificate or a global note (in any such form,
the "Global Security") deposited on the issue date specified in the
relevant Pricing Supplement with, in the case of Securities held in
a Clearing System (other than the Euroclear Sweden System, the
VPS System, the Euroclear Finland System, CREST and Monte
Titoli, as applicable), a common depositary (which shall at all
times be an entity located outside the United Kingdom) for
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Euroclear Bank S.A./N.V. ("Euroclear"), Clearstream Banking,
société anonyme ("Clearstream, Luxembourg"), and Euroclear
France (together with Euroclear, Clearstream, Luxembourg, the
Euroclear Sweden System, the VPS System, the Euroclear Finland
System, CREST and Monte Titoli, the "Clearing Systems" and
each a "Clearing System") or such other clearing system as may
be specified in the relevant Pricing Supplement, or, in the case of
global registered notes issued under the new safekeeping structure
(the "NSS"), deposited with one of the International Central
Securities Depositaries (Euroclear or Clearstream, Luxembourg)
acting as a common safekeeper (the "Common Safekeeper") and
registered in the name of a nominee of the Common Safekeeper.

Registered form global Notes held under the NSS may be issued
with the intention that such Notes be recognised 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. Such recognition will depend upon
satisfaction of the Eurosystem eligibility criteria as specified by
the European Central Bank. However, there is no guarantee that
such Notes will be recognised as eligible collateral. Any other
Notes are not intended to be recognised as eligible collateral for
Eurosystem monetary policy and intra-day operations by the
Eurosystem.

Euroclear Sweden Registered Instruments and Euroclear
Sweden Registered Notes

Euroclear Sweden Registered Instruments and Euroclear Sweden
Registered Notes may be issued under the Programme, and will be
registered in uncertificated and dematerialised electronic book-
entry form with Euroclear Sweden AB, the Swedish Central
Securities Depository (the "Euroclear Sweden") in accordance
with all applicable Swedish laws, regulations and rules. Euroclear
Sweden Registered Instruments and Euroclear Sweden Registered
Notes will not be issued in definitive form.

VPS Registered Instruments and VPS Registered Notes

VPS Registered Instruments and VPS Registered Notes may be
issued under the Programme, and will be registered in
uncertificated and dematerialised electronic book-entry form with
the Norwegian Central Securities Depositary (the "VPS") in
accordance with all applicable Norwegian laws, regulations and
rules. VPS Registered Instruments and VPS Registered Notes will
not be issued in definitive form.




Eurosystem eligibility:

Currency:

Euroclear Finland Registered Instruments and Euroclear
Finland Registered Notes

Euroclear Finland Registered Instruments and Euroclear Finland
Registered Notes may be issued under the Programme, and will be
registered in uncertificated and dematerialised book-entry form
with the Finnish Central Securities Depositary ("Euroclear
Finland") in accordance with all applicable Finnish laws,
regulations and rules. Euroclear Finland Registered Instruments
and Euroclear Finland Registered Notes will not be issued in
definitive form.

Instruments in CREST or Monte Titoli

Instruments may be issued and transferred in registered and
uncertificated form through the dematerialised securities trading
systems operated by Euroclear UK and Ireland ("CREST") and by
Monte Titoli ("Monte Titoli").

CDIs in CREST

If specified in the relevant Pricing Supplement, investors may hold
indirect interests in the Securities in CREST through the issuance
of dematerialised CREST depository interests ("CDIs") issued,
held, settled and transferred through CREST (being the system for
the paperless settlement of trades and the holding of uncertificated
securities operated by Euroclear UK & Ireland Limited or any
successor thereto in accordance with the United Kingdom
Uncertificated Securities Regulations 2001).

Transfers of Securities in Clearing Systems

Transfers of Securities which are held in a Clearing System may
be effected only through the Clearing System(s) in which the
Securities to be transferred are held. Title will pass upon
registration of the transfer in the books of the relevant Clearing
System(s) and in accordance with the local laws, regulations
and/or rules governing such Clearing Systems.

If specified in the relevant Pricing Supplement, registered form
global Notes held under the new safekeeping structure (NSS) may
be issued with the intention that such Notes be recognised 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. Such recognition will depend
upon satisfaction of the Eurosystem eligibility criteria as specified
by the European Central Bank. However there is no guarantee that
such Notes will be recognised as eligible collateral. Any other
Notes are not intended to be recognised as eligible collateral for
Eurosystem monetary policy and intra-day operations by the
Eurosystem.

Securities may be denominated in such currency as specified in the
relevant Pricing Supplement, subject to compliance with
applicable legal and/or regulatory and/or central bank
requirements. See also "FX Disruption Event" below.




Maturities of Notes:

Denominations:

Interest:

Settlement Amount or
Redemption Amount:

Securities may have such maturity as specified in the relevant
Pricing Supplement subject, in relation to specific currencies, to
compliance with all applicable legal and/or regulatory and/or
central bank requirements.

Any Notes having a maturity of less than one year must (a) have a
minimum redemption value of £100,000 (or its equivalent in other
currencies) and be issued only to persons whose ordinary activities
involve them in acquiring, holding, managing or disposing of
investments (as principal or 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 or (b) be issued in other circumstances
which do not constitute a contravention of section 19 of the
Financial Services and Markets Act 2000 (the "FSMA") by the
relevant Issuer.

Securities will be issued in such denominations (if any) as may be
specified in the relevant Pricing Supplement, subject to
compliance with all applicable legal and/or regulatory and/or
central bank requirements.

The relevant Pricing Supplement shall specify whether the
Securities shall bear interest and, if so, whether such interest is
linked to the performance of one or more Underlying Assets, or at
fixed rates, or floating rates, or other variable rates.

The amount of interest payable on an Interest Payment Date in
respect of Securities whose interest is linked to the performance of
one or more Underlying Assets will be calculated as specified in
the relevant Pricing Supplement.

The amount of interest payable on an Interest Payment Date in
respect of fixed rate Notes will typically be a fixed interest amount
specified in the relevant Pricing Supplement.

The amount of interest payable on an Interest Payment Date in
respect of floating rate Notes will be calculated as specified in the
relevant Pricing Supplement on the basis of (a) a floating rate
under a notional interest rate swap transaction, (b) a reference rate
appearing on a screen page of a commercial information service or
(c) such other basis as may be set forth in the relevant Pricing
Supplement.

The amount of interest payable on an Interest Payment Date in
respect of variable rate Notes will be calculated as specified in the
relevant Pricing Supplement.

Payments of interest in respect of Zero Coupon Notes shall be
payable where any principal is overdue. The rate of interest shall
be equal to the Accrual Yield.

As set out in the relevant Pricing Supplement, each Series of

Securities will entitle the Holder to receive a cash amount

("Settlement Amount" or "Redemption Amount") or physical

delivery of the Underlying Assets or Deliverable Assets ("Physical

Settlement Amount") from the relevant Issuer at final maturity.
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Exercise of Instruments:

Optional Redemption:

Physical Settlement:

The Settlement Amount or Redemption Amount or Physical
Settlement Amount, as applicable, may be determined by the
Calculation Agent in accordance with a formula linked to the
performance of one or more Underlying Asset(s), and shall be set
out in the relevant Pricing Supplement.

If specified in the relevant Pricing Supplement, Securities may be
subject to mandatory early redemption or termination which may
be contingent on the performance of one or more Underlying
Asset(s) and for such early redemption or termination amount as
specified in the relevant Pricing Supplement. Securities may also
be subject to early redemption or termination upon (i) (if so
specified in the relevant Pricing Supplement) optional redemption
(as discussed below), (ii) upon the occurrence of certain events in
relation to the Underlying Asset(s) in accordance with the relevant
Specific Product Conditions and/or as specified in the relevant
Pricing Supplement and for such early redemption or termination
amount as specified therein and (iii) change in law (as discussed
below).

The Instruments create options exercisable by the relevant Holder.
There is no obligation upon any Holder to exercise their
Instruments; nor, in the absence of such exercise and save where
the Instruments are subject to Automatic Exercise (General
Instrument Conditions 7(k) and 7(1)), is there any obligation on the
relevant Issuer and the Guarantor to pay any amount in respect of
the Instruments.

Upon exercise of any Instruments, unless the Pricing Supplement
relating to such Instruments expressly provides otherwise in
connection with an offering of such Instruments issued by GSI
only pursuant to Rule 144A under the Securities Act, the Holders
will be required to certify that the Instruments are not being
exercised by or on behalf of a U.S. person or person within the
United States and that the Instruments are not beneficially owned
by a U.S. person or person within the United States.

Securities may be redeemed before their stated maturity, in the
case of the Instruments, at the option of the relevant Issuer (in
whole but not in part) and, in the case of the Notes, at the option of
the relevant Issuer (either in whole or in part) and/or the
Noteholders, in each case, to the extent (if at all) specified in the
relevant Pricing Supplement and for the optional redemption
amount specified in the relevant Pricing Supplement.

If the relevant Pricing Supplement specifies that "Physical
Settlement" is applicable to the Securities, the delivery of any
Physical Settlement Amount will be made in accordance with the
terms of the relevant Pricing Supplement.

Holders may be required to pay certain taxes and other expenses in
relation to Securities subject to physical delivery.

If the Calculation Agent determines that an event has occurred as a
result of which the relevant Issuer cannot, or it is commercially
impracticable for such Issuer to, effect physical settlement of all or
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Underlying Assets:

any of the deliverable assets (a "Physical Settlement Disruption
Event"), then the Issuer may elect to (i) postpone the delivery date
and/or (ii) effect delivery through an alternate manner than
originally contemplated under the terms and conditions of the
Securities and/or (iii) pay a cash amount in lieu (the "Physical
Settlement Disruption Amount").

The interest and/or repayment terms of the Securities issued under
this Programme may be linked to a number of different Underlying
Assets, which may include:

. a Share (and/or dividends on a Share) ("Share Linked
Securities");

o an Index (and/or dividends on Shares in an Index), a
futures, options or other derivatives contract on an Index
("Index Linked Securities");

o a Commodity, a Commodity Index or a Commodity
Strategy ("Commodity Linked Securities");

o a foreign exchange rate ("FX Linked Securities");

. an Inflation Index or other consumer price index
("Inflation Linked Securities");

o credit risk of Reference Entity(ies) ("Credit Linked
Securities");

° a total return, excess return or other Credit Index
("Total/Excess Return Credit Index Linked
Securities");

° an Interest Rate;

o a fund, including an Exchange Traded Fund, a mutual
fund and a hedge fund;

o a preference share issued by Goldman Sachs (Cayman)
Limited;

o any other financial, economic or other measures or

instruments including the occurrence or non-occurrence
of any event or circumstance;

. baskets of the above; or
o any other combination of any of the above.

Relevant terms in regard to valuation, adjustments and
extraordinary events in relation to certain types of Underlying
Assets are as set forth in the relevant Specific Product Conditions
contained in the product supplements in the Annexes to this
Private Placement Memorandum. For example, subject as
otherwise provided in the relevant Pricing Supplement, Share
Linked Securities will be subject to the Share Linked Conditions,
Index Linked Securities will be subject to the Index Linked
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Disruption Events:

Adjustments, Early
Redemption or Termination
due to Underlying Asset
Events:

Change in law:

Conditions, Commodity Linked Securities will be subject to the
Commodity Linked Conditions, FX Linked Securities will be
subject to the FX Linked Conditions, Inflation Linked Securities
will be subject to the Inflation Linked Conditions, Credit Linked
Securities will be subject to the Credit Linked Conditions,
Total/Excess Return Credit Index Linked Securities will be subject
to the Total/Excess Return Credit Index Linked Conditions, and
EIS Notes will be subject to the Share Linked Conditions and the
EIS Note Payout Conditions (all subject to the terms of the
relevant Pricing Supplement for the particular Securities).

The Specific Product Conditions, and any other terms and
conditions relating to Underlying Assets as may be set out in the
relevant Pricing Supplement, provide for various adjustments and
modifications which may be made to the terms and conditions of
the Securities in consequence thereof, and alternative means of
valuation of the Underlying Asset(s) in certain circumstances, any
of which provisions could be exercised by the Calculation Agent
in a manner which has an adverse effect on the market value
and/or amount payable or deliverable in respect of the Securities.

If the Calculation Agent determines that a "Market Disruption
Event" (which is essentially an event that may affect the valuation
of the Underlying Asset or, depending on the type of Underlying
Asset, possibly its content or formula including, for example, early
closure or trading disruption or imposition of a "limit price" on a
relevant exchange or failure to publish the value of the Underlying
Asset or various other events and circumstances) or other
analogous disruption event has occurred or exists on any valuation
date, such date may be postponed and/or alternative provisions in
respect of the valuation of the relevant Underlying Asset may
apply, which provisions could be applied at the discretion of the
Calculation Agent in a manner which has an adverse effect on the
market value and/or amount payable or deliverable in respect of
the Securities. In the event that the valuation day of the relevant
Underlying Asset is postponed, the maturity date on which cash
settlement or physical delivery is made will be postponed.

Depending on the relevant Underlying Asset(s), following certain
events as set forth in the relevant Specific Product Conditions
(such as, for example, an event that means the value of the
Underlying Asset cannot be determined in the regular manner, an
event that results in the failure to publish the value of the
Underlying Asset or an event that results in significant changes to
the nature of the Underlying Asset or the cancellation of the
Underlying Asset, as may be applicable depending on the relevant
Underlying Asset(s)), the Calculation Agent may adjust the terms
and conditions of the Securities (without obtaining the prior
consent of the Holders) and/or procure the early redemption or
termination of the relevant Securities, all subject to and in
accordance with the terms set forth in the relevant Specific Product
Conditions.

Upon a Change in Law Event, the Issuer shall have the right to
redeem, as applicable, the Notes or Instruments on such day as
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Non-scheduled Early
Repayment Amount:

shall be notified to the Holders in accordance with, as applicable,
General Note Condition 21 (Notices) or General Instrument
Condition 20 (Notices) and will, if and to the extent permitted by
applicable law, pay to the Holder in respect of each Instrument the
Non-scheduled Early Repayment Amount (which may be
determined taking into account the change of applicable law) on
such day. A "Change in Law Event " shall be deemed to have
occurred upon the Issuer becoming aware that, due to (a) the
adoption of, or any change in, any applicable law, rule, regulation,
judgment, order, sanction, or directive of any governmental,
administrative, legislative or judicial authority or power
("applicable law"), or (b) the promulgation of, or any change in,
the formal or informal interpretation of any applicable law by a
court, tribunal or regulatory authority with competent jurisdiction,
which has the effect (as determined by the Issuer in its sole and
absolute discretion) that:

(a) its performance under the Instruments or Notes or the
performance of it or that of any of its affiliates under
any related hedging arrangement (whether with
respect to the Underlying Asset(s) or any constituent
thereof); or

(b) the performance of any of its affiliates under the
Instruments or Notes had such affiliate been an issuer
of the Instruments or Notes or under any related
hedging arrangement (whether with respect to the
Underlying Asset(s) or any constituent thereof) had
such affiliate been a party to any such hedging
arrangement

has or will become unlawful or impractical in whole or in part or
there is a substantial likelihood of the same in the immediate
future.

In the event of early redemption, unscheduled events (including
for example, change in law, taxation, certain extraordinary events
relating to Underlying Asset(s) or events of default) we will pay to
you the non-scheduled early repayment amount. Unless the terms
of your Securities provide that "Par" is applicable, the non-
scheduled early repayment amount will be determined on the basis
of market quotations obtained from qualified financial institutions
or, where insufficient market quotations are obtained, will be an
amount determined by us to be the fair market value of the
Securities immediately prior to (and taking into account the
circumstances leading to) such early redemption (and the fact that
such circumstances are taken into account will tend to reduce any
amount payable on the Securities on early redemption), adjusted to
account fully for our reasonable expenses and costs including
those relating to the unwinding of any underlying and/or related
hedging and funding arrangements.

The non-scheduled early repayment amount may be less than your
initial investment and you may therefore lose some or all of your
investment.

Following any such early redemption of the Securities, you may
not be able to reinvest the proceeds from such redemption at a
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FX Disruption Event:

Taxation:

Listing and Admission to
Trading:

Agents:

comparable return and/or with a comparable interest rate for a
similar level of risk. You should consider such reinvestment risk in
light of other available investments when you purchase the
Securities.

If the Calculation Agent has determined that certain disruption
events have occurred and are continuing in respect of specified
settlement currencies under the Securities (including, but not
limited to, an event that makes conversion or delivery of such
specified settlement currencies impossible (or, in the case of CNY,
impractical) (such event, an "FX Disruption Event" or a "CNY
FX Disruption Event", as the case may be) and such event is
material in relation to the Issuer's payment obligations under the
Securities (including in relation to the Issuer's hedge position
under the Securities) then, if the relevant Pricing Supplement
specifies that "FX Disruption Event" is applicable to the
Securities, the forthcoming payment date shall be postponed (and
no interest shall be payable in relation to such postponement). If
the FX Disruption Event is still continuing on a certain longstop
date (the FX Disruption Event Cut-off Date), the Issuer may, by
giving prior notice to Holders of such Securities, make payment of
an equivalent amount in USD of the relevant amount payable
under the Securities, in full and final settlement of its obligations
to pay such relevant amount under the Securities. If the relevant
Pricing Supplement specifies that "CNY FX Disruption Event" is
applicable to the Securities, unless otherwise specified in the
relevant Pricing Supplement, the Issuer may, by giving prior notice
to Holders of such Securities, make payment of an equivalent
amount in USD of the relevant amount payable under the
Securities, in full and final settlement of its obligations to pay such
relevant amount under the Securities.

Unless otherwise set out in the relevant Pricing Supplement,
Holders will be liable for any taxes, including withholding tax,
arising in connection with the Securities and neither the relevant
Issuer nor the Guarantor shall have any obligation to pay any
additional amounts in respect thereof.

If so specified in the relevant Pricing Supplement application may
be made for Securities issued under the Programme to be listed on
the Official List of the Luxembourg Stock Exchange and admitted
to trading on the Euro MTF. Securities may also be listed on any
other stock exchange or may be unlisted. The relevant Pricing
Supplement in respect of any Series of Securities will specify the
exchange, if any, on which application will be made for such
Securities will be listed. There can be no assurance that application
for listing and admission to trading will be granted (or, if granted,
will be granted by the issue date) or that an active trading market
in the Securities will develop. The relevant Issuer is under no
obligation to maintain any such listing, and it may discontinue
such listing at any time.

Fiscal Agent (Notes): Citibank, N.A., London Branch.

Registrar (Notes): Citigroup Global Markets Deutschland AG.
Transfer Agents (Notes): Citibank, N.A., London Branch and
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Governing Law:

Selling Restrictions:

Banque Internationale & Luxembourg, société anonyme.

Principal Programme Agent (Instruments): Citigroup Global
Markets Deutschland AG.

Calculation Agent: Goldman Sachs International (unless
otherwise specified in the relevant Pricing Supplement).

Other Agents: Each of the Finnish Paying Agent, Swedish Paying
Agent, Norwegian Paying Agent, Luxembourg Paying Agent,
French Paying Agent, Additional Paying Agent, Finnish
Programme Agent, Swedish Programme Agent, Norwegian
Programme Agent, CREST Programme Agent and CREST
Registrar, Italian Programme Agent, French Programme Agent,
Luxembourg Programme Agent and Additional Programme Agent
are as set forth at the end of this Private Placement Memorandum.

The Securities (other than EIS Notes) (and any dispute,
controversy, proceedings or claim of whatever nature (whether
contractual, non-contractual or otherwise) arising out of or in any
way relating to the Securities or their formation) shall be governed
by and construed in accordance with English law.

EIS Notes (and any dispute, controversy, proceedings or claim of
whatever nature (whether contractual, non-contractual or
otherwise) arising out of or in any way relating to the EIS Notes or
their formation) shall be governed by and construed in accordance
with Cayman Islands law.

As applicable, (i) the Guarantee in respect of Securities other than
EIS Notes (Cayman Islands law) shall be governed by and
construed in accordance with English law (the "English law
Guarantee") or (ii) the Guarantee in respect of EIS Notes
(Cayman Islands law) shall be governed by and construed in
accordance with the laws of the State of New York (the "New
York law Guarantee"), (together the "Guarantees").

There are restrictions on the sale of Securities and the distribution
of the offering material in certain jurisdictions, including the
United States (see "Selling Restrictions" below). Further
restrictions, including restrictions on transfer, may be required in
connection with any particular Tranche of Securities and will be
set out in the relevant Pricing Supplement.
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Risk Factors relating to the
Securities:

Risk of Loss:

You should not purchase securities unless you understand the
terms and conditions of the Securities and, in particular, the extent
of the exposure to potential loss, together with the characteristics
and risks in inherent in the relevant Underlying Asset(s) and the
relevant Issuer and the Guarantor. You should reach an investment
decision only after careful consideration, with your own advisers,
of the suitability of such Securities in the light of your particular
financial circumstances and investment objectives and risk profile,
and of all information set forth herein, the information regarding
the relevant Securities set out in the relevant Pricing Supplement
and the particular Underlying Asset(s) to which the value of the
relevant Securities may relate.

You may lose some or all of your entire investment in the
Securities where:

e The Issuer or (where GSW is the Issuer) the
Guarantor_fails or is otherwise unable to meet its
payment or delivery obligations: The Securities are
our unsecured obligations. They are not bank deposits
and are not insured or guaranteed by the UK
Financial Services Compensation Scheme or any other
government or governmental or private agency or
deposit protection insurance scheme in any
jurisdiction. Therefore, if the Issuer or (where GSW is
the Issuer) the Guarantor fails or is otherwise unable
to meet its payment or delivery obligations under the
Securities, you will lose up to the entire value of your
investment.

e The final redemption amount of the Securities is less
than the purchase price, due to the performance of the
Underlying Asset(s): Where the terms of your
Securities do not provide for scheduled minimum
payment of the face value or issue price of the
Securities at maturity, whether you receive some or all
of your money back at maturity (and any positive
return) will depend on performance of the Underlying
Asset(s). Therefore, depending on the performance of
the Underlying Asset(s), you may lose some and up to
all of your investment.

e The secondary sale price is less than the original
purchase price: The market price of your Securities
prior to maturity may be significantly lower than the
purchase price you pay for them. Consequently, if you
sell your Securities before the stated scheduled
redemption date, you may receive far less than your
original invested amount.

e The Securities are adjusted or redeemed early due to
an_unexpected event and the amount you receive is
less than the original purchase price: Your Securities
may be or adjusted or redeemed in certain
extraordinary circumstances as described in this
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Value less than issue price:

Liquidity risks:

Listing:

Leverage:

Averaging:

Cap:

"Worst-off":

Issuer Call Option:

Linkage to Underlying
Assets:

Private Placement Memorandum prior to scheduled
maturity and, in such case, the redemption amount
paid to you may be less than what you paid for the
Securities.

The estimated value of your Securities (as determined by reference
to pricing models used by us) at the time the terms and conditions
of your Securities are set on the trade date, will be less than the
original issue price of your Securities.

Securities may have no liquidity or the market for such Securities
may be non-existent or limited and purchasers of Securities may
be unable to dispose of them. If either Issuer or any Goldman
Sachs affiliate does make a market for the Securities, it may cease
to do so at any time without notice. You should therefore not
assume that the Securities can be sold at a specific time or at a
specific price during their life, and the price received in a
secondary market sale may be less than the original invested
amount.

Securities may be listed or unlisted. If we make application for
Securities to be listed, we give no assurance that application for
listing and admission to trading will be granted (or, if granted, will
be granted by the issue date) or that an active trading market in the
Securities will develop. We may discontinue any such listing at
any time.

If the Securities are subject to a leverage feature, they will
represent a very speculative and risky form of investment, since
any loss in the value of the Underlying Asset(s) carries the risk of
a disproportionately higher loss in the value of and return on the
Securities.

If the return on the Securities is based on the average of the
applicable values of the Underlying Asset(s), if the value of an
Underlying Asset(s) dramatically surged on a number of averaging
dates, the amount payable may be significantly less than it would
have been had the amount payable been linked only to the value of
that Underlying Asset(s) on one single date.

If the return on the Securities is subject to a cap, you will not
participate in any positive return of the Underlying Asset(s) over
and above the cap, and you may therefore receive a lower return
than if you had invested directly in the Underlying Asset(s).

If the Securities have a "worst-of" feature , the "worst-of" feature
means that you will be exposed to the performance of each
Underlying Asset and, in particular, to the Underlying Asset which
has the worst performance.

If the Securities have an issuer call option, the Securities may be
redeemed early. We are under no obligation to consider the
interests of holders of Securities when we determine whether or
not to exercise our option, and we can be expected to do so when
our costs of borrowing is lower than the interest rate on the
Securities. The issuer call option is likely to limit the market value
of the Securities.

If the return on the Securities is linked one or more Underlying
Asset(s), you should consider the following:
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Adjustments or early
redemption at our
discretion:

Foreign exchange risks:

Substitution

Potential conflicts of
interest:

. You will be exposed to the performance of the
Underlying Asset(s), which may be subject to
unpredictable change over time.

o Past performance of an Underlying Asset is not indicative
of its future performance.

o You will not have any rights of ownership in the
Underlying Asset(s), and our obligations under the
Securities to you are not secured by any assets.

o Following a disruption event, the valuation of the
Underlying Asset(s) may be postponed and/or valued by
us (as Calculation Agent) in our discretion.

o Following the occurrence of certain extraordinary events
in relation to the Underlying Asset(s), the terms and
conditions of your Securities may be adjusted or the
Securities may be redeemed early at the non-scheduled
early repayment amount. Such amount may be less than
your initial investment and you could lose some or all of
your investment.

The Securities may be adjusted or redeemed by us in our discretion
without your consent prior to maturity following the occurrence of
certain events relating to the Issuer, the Issuer's hedging
arrangements, the Underlying Asset(s), taxation, the relevant
currency or other matters outside of our control. Any such
adjustment may have a negative effect on the value of and return
on your Securities; the amount you receive following an early
redemption may be less than your initial investment and you could
lose some or all of your investment.

o Suitability: You must clearly understand (if necessary, in
consultation with your own legal, tax, accountancy,
regulatory, investment or other professional advisers)
both (i) the nature of the Underlying Asset(s) and (ii) how
the performance of such Underlying Asset(s) may affect
the potential value of and return on the Securities
including the potential for a loss of some or all of the
amount you have invested.

There is generally foreign exchange currency exposure in respect
of Securities which provide payment to be made in a currency
which is different to the currency of the Underlying Asset(s).

The Issuer of the Securities may be substituted with another
company.

The above is a summary only, and does not describe all of the
material risks of the Securities. You should read "Risk Factors"
below.

GSI and GSW are subject to certain conflicts of interest between
their own interests and those of Holders of Securities, including:

e in the ordinary course of its business the relevant Issuer (or an
affiliate) may effect transactions for its own account and may
enter into one or more hedging transaction with respect to the
Securities or Underlying Assets which may have a negative
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impact on the liquidity or value of the Securities.

the relevant Issuer (or an affiliate, or any employees thereof)
may have confidential information in relation to an
Underlying Asset which may be material to an investor, but
which such Issuer is under no obligation (and may be subject
to legal prohibition) to disclose.

an affiliate to the relevant Issuer may act as hedge
counterparty to such Issuer and certain conflicts of interest
may thereby arise.

as the Calculation Agent will be GSI or affiliate thereof, in
making calculations and determinations with regard to the
Securities, there may be a difference of interest between the
investors and the Calculation Agent.

In respect of EIS Notes:

an affiliate of GSW will be the swap counterparty to the
Preference Share Issuer in order to fund the payout on the
Preference Shares.

GSW may hedge GSW's obligations under the EIS Notes by
purchasing futures and/or other instruments linked to the
Preference Share Underlying(s) or the stocks or other
components.

each of the calculation agent under the swap agreement with
the Preference Share Issuer, the calculation agent under the
Preference Shares and the Calculation Agent under the EIS
Notes is an affiliate of GSW and potential conflicts of interest
may exist between any of them and the purchasers, including
with respect to the exercise of their discretionary power.

GSW, the Guarantor and certain affiliates may from time to
time, by virtue of their status as underwriter, advisor or
otherwise, possess or have access to information relating to
the EIS Notes, the Preference Shares, the Preference Share
Underlying(s), and any derivative instruments referencing
them and shall not be obliged to disclose any such information
to a purchaser of the EIS Notes.

See risk factor "11" (Risks associated with conflicts of interest
between Goldman Sachs and purchasers of Securities) below, and

risk factor "4" (Risks associated with conflicts of interest between
Goldman Sachs and purchasers of EIS Notes) of the EIS Notes
Linked Product Supplement below.
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RISK FACTORS

An investment in your Securities is subject to the risks described below. You should carefully review
these risks as well as the terms and conditions of the Securities described herein and in the related
Pricing Supplement. Your Securities are a riskier investment than ordinary debt or most other securities.
Also, your Securities are not equivalent to investing directly in the Underlying Asset(s) — i.e. the
ordinary share, preference share, equity index, commodity, commodity index, foreign exchange rate,
inflation index, interest rate or some or a combination of these assets to which the return on your
particular Securities depends. You should carefully consider whether the Securities are suited to your
particular circumstances, including to consult your own professional advisers as necessary. We do not
give to you as a prospective purchaser of Securities any assurance or guarantee as to the merits,
performance or suitability of such Securities, and you should be aware that we act as an arm's-length
contractual counterparty and not as an advisor or fiduciary.

CONTENTS OF RISK FACTORS

Page
A. FACTORS THAT MAY AFFECT OUR ABILITY TO FULFIL OUR OBLIGATIONS
UNDER THE SECURITIES .....oiiiiiiiiititeeeee ettt ettt 18
B. FACTORS WHICH ARE MATERIAL FOR THE PURPOSES OF ASSESSING THE
MARKET RISKS IN RELATION TO THE SECURITIES........cccccccnimimininineeicicnieneneenen 32
1. Risks associated with the value and liquidity of your Securities .........cccovevererreerenienenenenne. 32
2. Risks associated with certain products or product features............cccccvevenerenerrceienenenenenne. 33
3. Risks associated with certain terms of the Securities, including adjustment, early redemption,
substitution, Issuer call option, exercise and amendments.............cceeveveerveenieerieenieereeeseeenee 34
4. Risks associated with foreign eXchange rates ..........ccccveeeuieiiiieeiiieiiieeie et 36
5. Risks associated with Securities that reference one or more Underlying Asset(s).........ceeuvennn. 38
6. Risks associated with particular types of Underlying ASSets........ccccveeereeirieeecieeiiiieeiiiesieeeieens 42
6.1 Risks associated with Shares as Underlying ASSEtS........cccuevveeeriieiiieeiieiiieeiieeieeeieesieeeveeens 42
6.2 Risks associated with Depositary Receipts (comprising American Depositary Receipts
("ADRs") and Global Depositary Receipts ("GDRs")) as Underlying Assets.........cccccccvvennenne. 42
6.3 Risks associated with Exchange Traded Funds as Underlying Assets........c.ccoceeveevenienencnnenne. 42
6.4 Risks associated with Indices as Underlying ASSEtS..........coceveeeerierienenenieneneneeireienreneneenes 42
6.5 Risks associated with Commodities as Underlying ASSEts .........ccevvevenenerenerrceienienienenenne 42
6.6 Risks associated with Commodity Indices as Underlying ASSets ......c..cccceverererveerenienienenenne. 42
6.7 Risks associated with foreign exchange rates as Underlying ASSets .......cccocevereevenveniencnenne. 42
6.8 Risks associated with Interest Rates as Underlying ASSetS........ccceevveevieiviieeiiieinieeesiiesieeeieens 42
6.9 Risks associated with Inflation Indices and other inflation measurements as Underlying Assets
.................................................................................................................................................. 43
6.10 Risks associated with baskets comprised of various constituents as Underlying Assets .......... 43
7. Risks associated With EIS INOtES .......coouiiiiiiiiiiiiietee ettt 44
8. Risks associated with discretionary powers of the Issuer and the Calculation Agent including
in relation to our hedging arrangements.............coceveeierierieneninenceee et 44
9. Risks associated With taXatiOn .........ccecierieriieriierieniee ettt st e e enaesnaenneens 44
10. Risks associated with holding indirect interests in Securities through CDIs in CREST........... 45
11. Risks associated with conflicts of interest between Goldman Sachs and purchasers of Securities
.................................................................................................................................................. 46

In these Risk Factors, "we" and "our" means Goldman Sachs.
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Risk Factors

RISK WARNING OF POTENTIAL LOSS OF SOME OR ALL OF YOUR INVESTMENT

You may lose some or all of your entire investment in the Securities where:

The Issuer or (where GSW is the Issuer) Guarantor fails or is otherwise unable to meet its
payvment or delivery obligations: The Securities are unsecured obligations. They are not bank
deposits and are not insured or guaranteed by the UK Financial Services Compensation
Scheme or any other government or governmental or private agency or deposit protection
insurance scheme in any jurisdiction. Therefore, if the Issuer or (where GSW is the Issuer)
Guarantor fails or is otherwise unable to meet its payment or delivery obligations under the
Securities, you will lose up to the entire value of your investment.

The final redemption amount of the Securities is less than the purchase price, due to the
performance of the Underlying Asset(s): Where the terms of your Securities do not provide
for scheduled minimum payment of the face value or issue price of the Securities at maturity,
whether you receive some or all of your money back at maturity (and any positive return) will
depend on performance of the Underlying Asset(s). Therefore, depending on the performance
of the Underlying Asset(s), you may lose some and up to all of your investment.

The Secondary sale price is less than the original purchase price: The market price of your
Securities prior to maturity may be significantly lower than the purchase price you pay for
them. Consequently, if you sell your Securities before the stated scheduled redemption date,
you may receive far less than your original invested amount.

The Securities are redeemed early due to an unexpected event and the amount you receive is
less than the original purchase price: Your Securities may be redeemed in certain
extraordinary circumstances as described in this Private Placement Memorandum prior to
scheduled maturity and, in such case, the early redemption amount paid to you may be less
than what you paid for the Securities.

These circumstances are more fully described below.

1.1

FACTORS THAT MAY AFFECT OUR ABILITY TO FULFIL OUR OBLIGATIONS
UNDER THE SECURITIES

Credit Risks

Although the return on your Securities will be based on the performance of the Underlying
Asset(s) (if applicable), the payment of any amount due on the Securities is subject to our
credit risk. The Securities are our unsecured obligations.

The Securities are not bank deposits and are not insured or guaranteed by the UK Fiancial
Services Compensation Scheme or any other government or governmental or private agency,
or deposit protection scheme in any jurisdiction. As a purchaser of Securities you are
dependent on our ability to pay all amounts due on the Securities, and therefore you are
subject to our credit risk and to changes in the market's view of our creditworthiness.

Each of Goldman Sachs International ("GSI") and Goldman, Sachs Wertpapier GmbH
("GSW™") is a member of a group of companies of which The Goldman Sachs Group, Inc. is
the holding company (the "Goldman Sachs Group" or "Goldman Sachs"). However, the
Notes are not insured or guaranteed by The Goldman Sachs Group, Inc. ("GSG"), or any
affiliate of GSG or any other entity, save for the Guarantees of GSI in respect of the Securities
of GSW. As a holder of Notes, you will not have any recourse against The Goldman Sachs
Group, Inc. or any other company in the Goldman Sachs Group (other than GSI and/or
GSW, depending on the Issuer), and shall not have recourse against any other person,
with respect to the performance of the Securities.

Risks relating to GSI
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GSI faces a variety of risks that are substantial and inherent in its businesses including market,
liquidity, credit, operational, legal, regulatory and reputational risks and uncertainties,
including as described below:

(1)

(i)

Risks related to economic and market conditions

GSI’s businesses, by their nature, do not produce predictable earnings and are
materially affected by conditions in the global financial markets and economic
conditions generally both directly and through their impact on client levels. Since
2008, these conditions have changed suddenly and, for a period of time, very
negatively. In 2008 and through early 2009, the financial services industry and the
securities markets generally were materially and adversely affected by significant
declines in the values of nearly all asset classes and by a serious lack of liquidity.
Since 2011, concerns about European sovereign debt risk and its impact on the
European banking system, and about U.S. growth and uncertainty regarding U.S.
federal fiscal and monetary policies, the U.S. debt ceiling and the continued funding of
the U.S. government, have resulted, at times, in significant volatility while negatively
impacting the levels of client activity.

The company’s investment banking, client execution and investment management
businesses have been adversely affected and may continue to be adversely affected by
market uncertainty or lack of confidence among investors and chief executive officers
("CEOs") due to general declines in economic activity and other unfavourable
economic, geopolitical or market conditions. Poor economic conditions and other
adverse geopolitical conditions can adversely affect and have adversely affected
investor and CEO confidence, resulting in significant industry-wide declines in the size
and number of underwritings and of financial advisory transactions, which could have
an adverse effect on revenues and profit margins. In particular, because a significant
portion of investment banking revenues are derived from participation in large
transactions, a decline in the number of large transactions would adversely affect the
company’s investment banking business.

In certain circumstances, market uncertainty or general declines in market or economic
activity may affect client execution businesses by decreasing levels of overall activity
or by decreasing volatility, but at other times market uncertainty and even declining
economic activity may result in higher trading volumes or higher spreads or both.

Market uncertainty, volatility and adverse economic conditions, as well as declines in
asset values, may cause clients to transfer their assets out of funds or other products or
their brokerage accounts and result in reduced net revenues. To the extent that clients
do not withdraw their funds, they may invest them in products that generate less fee
income.

Risks related to market volatility

Certain market-making activities depend on market volatility to provide trading and
arbitrage opportunities to clients and decreases in volatility may reduce these
opportunities and adversely affect the results of these activities. In contrast, increased
volatility, whilst it can increase trading volumes and spreads, also increases risk as
measured by Value at Risk ("VaR") and may expose the company to increased risks in
connection with market-making activities or necessitate the reduction in size of these
activities in order to avoid increasing VaR. Limiting the size of such market-making
positions can adversely affect the company’s profitability. In periods when volatility is
increasing, but asset values are declining significantly, it may not be possible to sell
assets at all or it may only be possible to do so at steep discounts. In such
circumstances, the company may be forced to either take on additional risk or to incur
losses in order to decrease its VaR. In addition, increases in volatility increase the level
of the company’s Risk-weighted Assets ("RWAs") and capital requirements, both of
which in turn increase funding costs
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(iif)

The company’s businesses have been and may be adversely affected by declining asset
values. This is particularly true for those businesses in which the company has net long
positions, receives fees based on the value of assets managed, or receives or posts
collateral. Many of the company’s businesses have net long positions in debt
securities, loans, derivatives, mortgages, equities (including private equity and real
estate) and most other asset classes. These include positions taken when the company
acts as a principal to facilitate clients’ activities, including exchange-based market-
making activities, or commits large amounts of capital to maintain positions in interest
rate and credit products, as well as through currencies, commodities and equities
activities. Because substantially all of these investing and market-making positions are
marked-to-market on a daily basis, declines in asset values directly and immediately
impact earnings, unless exposures have been effectively hedged to such declines. In
certain circumstances (particularly in the case of private equities or other securities that
are not freely tradable or lack established and liquid trading markets), it may not be
possible or economic to hedge such exposures and to the extent that this is done the
hedge may be ineffective or may greatly reduce the company’s ability to profit from
increases in the values of the assets. Sudden declines and significant volatility in the
prices of assets may substantially curtail or eliminate the trading markets for certain
assets, which may make it very difficult to sell, hedge or value such assets. The
inability to sell or effectively hedge assets reduces the ability to limit losses in such
positions and the difficulty in valuing assets may negatively affect the company’s and
its affiliates’ capital, liquidity or leverage ratios, increase its funding costs and
generally require additional capital.

In the company’s exchange-based market-making activities, the company is obligated
by stock exchange rules to maintain an orderly market, including by purchasing
securities in a declining market. In markets where asset values are declining and in
volatile markets, this results in losses and an increased need for liquidity.

Asset-based management fees are received based on the value of clients’ portfolios
managed by the company and, in some cases, incentive fees are also received based on
increases in the value of such investments. Declines in asset values reduce the value of
clients’ portfolios which in turn reduce the fees earned for managing such assets.

Collateral is posted to support obligations and received to support the obligations of
clients and counterparties in connection with client execution businesses. When the
value of the assets posted as collateral declines, the party posting the collateral may
need to provide additional collateral or, if possible, reduce its trading position. A
classic example of such a situation is a margin call in connection with a brokerage
account. Therefore, declines in the value of asset classes used as collateral mean that
either the cost of funding positions is increased or the size of positions is decreased. If
the company is the party providing collateral, this can increase costs and reduce
profitability and if the company is the party receiving collateral, this can also reduce
profitability by reducing the level of business done with clients and counterparties. In
addition, volatile or less liquid markets increase the difficulty of valuing assets which
can lead to costly and time-consuming disputes over asset values and the level of
required collateral, as well as increased credit risk to the recipient of the collateral due
to delays in receiving adequate collateral.

Risks related to liquidity

Liquidity is essential to the company’s businesses. The company’s liquidity could be
impaired by an inability to access secured and / or unsecured debt markets, an inability
to access funds from GSG or other affiliates, an inability to sell assets or redeem
investments or unforeseen outflows of cash or collateral. Any of these circumstances
may arise due to circumstances that the company may be unable to control, such as a
general market disruption or an operational problem that affects third parties or the
company or its affiliates or even by the perception amongst market participants that the
company, or other market participants, are experiencing greater liquidity risk.
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(iv)

Furthermore, the company’s ability to sell assets may be impaired if other market
participants are seeking to sell similar assets at the same time, as is likely to occur in a
liquidity or other market crisis. In addition, financial institutions with which the
company interacts may exercise set-off rights or the right to require additional
collateral, including in difficult market conditions, which could further impair the
company’s access to liquidity.

The company is an indirect, wholly-owned operating subsidiary of GSG and depends
on GSG for capital and funding. GSG is a holding company and, therefore, depends on
dividends, distributions and other payments from its subsidiaries to provide capital and
funding to its other subsidiaries. Many of GSG’s subsidiaries, including GSG’s broker-
dealer and bank subsidiaries, are subject to laws that restrict dividend payments or
authorise regulatory bodies to block or reduce the flow of funds from those subsidiaries
to GSG In addition, GSG’s broker-dealer subsidiaries are subject to restrictions on
their ability to lend or transact with affiliates and to minimum regulatory capital
requirements, as well as restrictions on their ability to use funds deposited with them in
brokerage or bank accounts to fund their businesses. Additional restrictions on related
party transactions, increased capital and liquidity requirements, the Federal Reserve
Board’s source of strength policy and additional limitations on the use of funds on
deposit in bank or brokerage accounts, as well as lower earnings, can reduce the
amount of funds available to GSG to provide capital or funding to GSI.

The credit ratings of GSI and those of its parent GSG are important to the company’s
liquidity. A reduction in credit ratings could adversely affect the company’s liquidity
and competitive position, increase borrowing costs, limit access to the capital markets
or funding from GSG or trigger obligations under certain provisions in some trading
and collateralised financing contracts. Under these provisions, counterparties could be
permitted to terminate contracts with GSI or GSG or require additional collateral.
Termination of trading and collateralised financing contracts could cause losses and
impair liquidity by requiring GSG or GSI to find other sources of financing or to make
significant cash payments or securities movements.

GSI's and GSG’s cost of obtaining long-term unsecured funding is directly related to
both the credit spreads of the company and its parent GSG Increases in credit spreads
can significantly increase the cost of this funding. Changes in credit spreads are
continuous, market-driven, and subject at times to unpredictable and highly volatile
movements. Credit spreads are also influenced by market perceptions of GSI and / or
GSG creditworthiness. In addition, credit spreads may be influenced by movements in
the costs to purchasers of credit default swaps referenced to long-term debt. The
market for credit default swaps, although very large, has proven to be extremely
volatile and at times may lack a high degree of structure or transparency.

Risks related to credit markets

Widening credit spreads for the company or GSG, as well as significant declines in the
availability of credit, have in the past adversely affected the company’s ability to
borrow on a secured and unsecured basis and may do so in the future. GSI obtains the
majority of its unsecured funding from GSG, which funds itself on an unsecured basis
by issuing long-term debt, by accepting deposits at its bank subsidiaries, by issuing
hybrid financial instruments, promissory notes and commercial paper or by obtaining
bank loans or lines of credit. The company seeks to finance many of its assets on a
secured basis, including by entering into repurchase agreements. Any disruptions in
the credit markets may make it harder and more expensive to obtain funding for
businesses. If the company’s available funding is limited or the company is forced to
fund operations at a higher cost, these conditions may require curtailment of business
activities and increase the cost of funding, both of which could reduce profitability,
particularly in businesses that involve investing and market making.

Clients engaging in mergers and acquisitions often rely on access to the secured and
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V)

(vi)

unsecured credit markets to finance their transactions. A lack of available credit or an
increased cost of credit can adversely affect the size, volume and timing of clients’
merger and acquisition transactions — particularly large transactions — and adversely
affect the company’s financial advisory and underwriting businesses.

In addition, significant unrealised gains or losses may be incurred due solely to changes
in GS Group’s credit spreads or those of third parties, as these changes may affect the
fair value of derivative instruments and the debt securities held or issued, which may in
turn adversely affect results of operations and capital ratios.

Risks in connection with the concentration of risk

Concentration of risk increases the potential for significant losses in market-making,
underwriting and investing activities. The number and size of such transactions may
affect results of operations in a given period. Moreover, because of concentration of
risk, the company may suffer losses even when economic and market conditions are
generally favorable for competitors. Disruptions in the credit markets can make it
difficult to hedge these credit exposures effectively or economically. The Dodd-Frank
Act will require issuers of asset-backed securities and any person who organises and
initiates an asset-backed securities transaction to retain economic exposure to the asset,
which could significantly increase the cost to the company of engaging in securitisation
activities. An inability to reduce credit risk by selling, syndicating or securitising these
positions, including during periods of market stress, could negatively affect results of
operations due to a decrease in the fair value of the positions, including due to the
insolvency or bankruptcy of the borrower, as well as the loss of revenues associated
with selling such securities or loans.

In the ordinary course of business, the company may be subject to a concentration of
credit risk to a particular counterparty, borrower, issuer, including sovereign issuers, or
geographical area or group of related countries, such as the EU and a failure or
downgrade of, or default by, such entity could negatively impact the company’s
businesses, perhaps materially, and the systems by which the company set limits and
monitors the level of its credit exposure to individual entities, industries and countries
may not function as anticipated. While the company’s activities expose it to many
different industries and counterparties, a high volume of transactions is routinely
executed with counterparties engaged in financial services activities, including brokers
and dealers, commercial banks, clearing houses, exchanges and investment funds. This
has resulted in significant credit concentration with respect to these counterparties.

Risks related to credit quality

The company is exposed to the risk that third parties who owe money, securities or
other assets will not perform their obligations. These parties may default on their
obligations to the company due to bankruptcy, lack of liquidity, operational failure or
other reasons. A failure of a significant market participant, or even concerns about a
default by such an institution, could lead to significant liquidity problems, losses or
defaults by other institutions, which in turn could adversely affect the company.

The company is also subject to the risk that its rights against third parties may not be
enforceable in all circumstances. In addition, deterioration in the credit quality of third
parties whose securities or obligations are held by the company including a
deterioration in the value of collateral posted by third parties to secure their obligations
to the company under derivatives contracts and loan agreements, could result in losses
and / or adversely affect the company’s ability to rehypothecate or otherwise use those
securities or obligations for liquidity purposes. A significant downgrade in the credit
ratings of the company’s counterparties could also have a negative impact on the
company’s results. While, in many cases, the company is permitted to require
additional collateral from counterparties that experience financial difficulty, disputes
may arise as to the amount of collateral the company is entitled to receive and the value
of pledged assets. The termination of contracts and the foreclosure on collateral may
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(vii)

subject the company to claims for the improper exercise of its rights. Default rates,
downgrades and disputes with counterparties as to the valuation of collateral increase
significantly in times of market stress and illiquidity.

As part of its clearing and prime brokerage business, the company finances clients’
positions and it could be held responsible for the defaults or the misconduct of its
clients. Although credit exposures to specific clients and counterparties and to specific
industries, countries and regions that are believed to present credit concerns are
regularly reviewed, default risk may arise from events or circumstances that are
difficult to detect or foresee.

Risks related to derivative transactions

The company is party to a large number of derivative transactions. Many of these
derivative instruments are individually negotiated and non-standardised, which can
make exiting, transferring or settling positions difficult. Many derivatives require that
the company delivers to the counterparty the underlying security, loan or other
obligation in order to receive payment. In a number of cases, the company does not
hold or may not be able to obtain the underlying security, loan or other obligation. This
could cause the company to forfeit the payments due to it under these contracts or result
in settlement delays with the attendant credit and operational risk as well as increased
costs to the company. Derivative transactions may also involve the risk that
documentation has not been properly executed, that executed agreements may not be
enforceable against the counterparty, or that obligations under such agreements may
not be able to be netted against other obligations with such counterparty. In addition,
counterparties may claim that such transactions were not appropriate or authorised.

Derivative contracts and other transactions entered into with third parties are not
always confirmed by the counterparties or settled on a timely basis. While the
transaction remains unconfirmed or during any delay in settlement, the company is
subject to heightened credit and operational risk and in the event of a default may find
it more difficult to enforce its rights. In addition, as new and more complex derivative
products are created, covering a wider array of underlying credit and other instruments,
disputes about the terms of the underlying contracts could arise, which could impair the
company’s ability to effectively manage its risk exposures from these products and
subject it to increased costs. The provisions of legislation requiring central clearing of
credit derivatives and other over-the-counter ("OTC") derivatives, or a market shift
toward standardised derivatives, could reduce the risk associated with such
transactions, but under certain circumstances could also limit the company’s ability to
develop derivatives that best suit the needs of clients and to hedges its own risks, and
could adversely affect the company’s profitability and increase credit exposure to such
a platform.

Regulations have been proposed or adopted in various jurisdictions that provide for
significantly increased regulation of and restrictions on derivative markets and
transactions, including the introduction of standardised execution and clearing,
margining and reporting requirements for OTC derivatives. The European Union
("EU") has established a set of new regulatory requirements for EU derivatives
activities under the European Market Infrastructure Regulation. These requirements
include various risk management requirements that have already become effective and
regulatory reporting and clearing requirements that are expected to start becoming
effective in 2014. In addition, under the Dodd-Frank Act, the US Commodity Futures
Trading Commission ("CFTC") has proposed or adopted rules relating to swaps, swap
dealers and major swap participants, and the US Securities and Exchange Commission
("SEC") has proposed or adopted rules relating to security-based swaps, security-based
swap dealers and major security-based swap participants.

The full application of new derivatives rules across different national and regulatory
jurisdictions has not yet been fully established. In July 2013, the CFTC finalised
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(viii)

(ix)

guidance and timing on the cross-border regulation of swaps and announced that it had
reached an understanding with the European Commission regarding the cross-border
regulation of derivatives and the common goals underlying their respective regulations.
However, specific determinations of the extent to which regulators in each of the
relevant jurisdictions will defer to regulations in other jurisdictions have not yet been
completed. The full impact of the various regulatory developments in this area will not
be known with certainty until all the rules are finalised and implemented and market
practices and structures develop under the final rules.

Risks in connection with operational infrastructure

The company’s businesses are highly dependent on its ability to process and monitor,
on a daily basis, a very large number of transactions, many of which are highly
complex, and occur at very high volumes and frequencies, across numerous and diverse
markets in many currencies. These transactions, as well as information technology
services provided to clients, often must adhere to client-specific guidelines, as well as
legal and regulatory standards. As the company’s client base and geographical reach
expands, and the volume, speed, frequency and complexity of transactions, especially
electronic transactions (as well as the requirements to report such transactions on a real-
time basis to clients, regulators and exchanges) increases, developing and maintaining
operational systems and infrastructure becomes increasingly challenging, and the risk
of systems or human error in connection with such transactions increases. Financial,
accounting, data processing or other operating systems and facilities may fail to operate
properly or become disabled as a result of events that are wholly or partially beyond the
company’s control, such as a spike in transaction volume, adversely affecting the
ability to process these transactions or provide these services. The company must
continuously update these systems to support its operations and growth and to respond
to changes in regulations and markets, and invest heavily in systemic controls and
training to ensure that such transactions do not violate applicable rules and regulations
or, due to errors in processing such transactions, adversely affect markets, clients and
counterparties or the company itself. Systems enhancements and updates, as well as
the requisite training, entail significant costs and create risks associated with
implementing new systems and integrating them with existing ones.

The company also faces the risk of operational failure, termination or capacity
constraints of any of the clearing agents, exchanges, clearing houses or other financial
intermediaries that it uses to facilitate securities and derivatives transactions and, as
interconnectivity with clients grows, the company will increasingly face the risk of
operational failure with respect to clients’ systems. Any such failure, termination or
constraint could adversely affect the company’s ability to effect transactions, service its
clients and manage its exposure to risk.

Despite the resiliency plans and facilities that are in place, the company’s ability to
conduct business may be adversely impacted by a disruption in the infrastructure that
supports these businesses and the communities in which the company is located. This
may include a disruption involving electrical, communications, transportation or other
services facilities used by the company or third parties with which the company
conducts business.

Risks related to technology

Technology is fundamental to the company’s businesses and industry. The growth of
electronic trading and the introduction of new technologies is changing these
businesses and presenting the company with new challenges. Securities, futures and
options transactions are increasingly occurring electronically, both on the company’s
own systems and through other alternative trading systems, and it appears that the trend
toward alternative trading systems will continue and probably accelerate. Some of
these alternative trading systems compete with the company’s businesses increasing
competitive pressures in these and other areas. In addition, the increased use by clients
of low-cost electronic trading systems and direct electronic access to trading markets

24



Risk Factors

x)

could cause a reduction in commissions and spreads. As clients increasingly use the
company’s systems to trade directly in the markets, the company may incur liabilities
as a result of their use of its order routing and execution infrastructure. Significant
resources have been invested into the development of electronic trading systems and
the company expects to continue to do so, but there is no assurance that the revenues
generated by these systems will yield an adequate return on this investment,
particularly given the relatively lower commissions arising from electronic trades.

Risks related to regulation

As a participant in the financial services industry and a subsidiary of a systemically
important financial institution, the company is subject to extensive regulation. The
company faces the risk of intervention by regulatory and taxing authorities in all
jurisdictions in which it conducts its businesses. Among other things, as a result of
regulators or private parties challenging the company’s compliance with enforcing
existing laws and regulations, it could be fined, prohibited from engaging in some of its
business activities, subject to limitations or conditions on its business activities or
subjected to new or substantially higher taxes or other governmental charges in
connection with the conduct of its business or with respect to its employees.

The company may be adversely affected by increased governmental and regulatory
scrutiny or negative publicity. Governmental scrutiny from regulators, legislative
bodies and law enforcement agencies with respect to matters relating to compensation,
business practices, past actions and other matters has increased dramatically in the past
several years. The financial crisis and the current political and public sentiment
regarding financial institutions has resulted in a significant amount of adverse press
coverage, as well as adverse statements or charges by regulators or other government
officials. Press coverage and other public statements that assert some form of
wrongdoing often result in some type of investigation by regulators, legislators and law
enforcement officials or in lawsuits. Responding to these investigations and lawsuits,
regardless of the ultimate outcome of the proceeding, is time-consuming and expensive
and can divert the time and effort of senior management from the company’s business.
Penalties and fines sought by regulatory authorities have increased substantially over
the last several years, and certain regulators have been more likely in recent years to
commence enforcement actions or to advance or support legislation targeted at the
financial services industry. Adverse publicity, governmental scrutiny and legal and
enforcement proceedings can also have a negative impact on reputation and on the
morale and performance of employees, which could adversely affect the company’s
businesses and results of operations.

There is also the risk that new laws or regulations or changes in enforcement of existing
laws or regulations applicable to the company’s businesses or those of the company’s
clients, including capital, liquidity, leverage and margin requirements, restrictions on
leveraged or other business practices, reporting requirements, tax burdens and
compensation restrictions, could be imposed on a limited subset of financial institutions
(either based on size, activities, geography or other criteria), which may adversely
affect the company’s ability to compete effectively with other institutions that are not
affected in the same way. In addition, regulation imposed on financial institutions or
market participants generally, such as taxes on financial transactions, could adversely
impact levels of market activity more broadly, and thus impact the company’s
businesses.

The EU and national financial legislators and regulators have proposed or adopted
numerous market reforms that may impact the company’s businesses. These include
stricter capital and liquidity requirements, including recently finalised legislation to
implement the Basel Committee's December 2010 final capital framework for
strengthening international capital standards (the "Basel III" capital requirements) for
GSI and the Capital Requirements Directive and Capital Requirements Regulation,
collectively known as "CRD IV". These market reforms also include rules on the
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recovery and resolution of EU institutions, rules on the separation of certain trading
activities from deposit taking, rules on the cross-border provision of services from
countries outside the European Economic Area, authorisations for regulators to impose
position limits, requirements to execute certain transactions only on certain regulated
venues, reporting requirements (including requirements to publish information about
transactions), restrictions on short selling and credit default swaps, additional
obligations and restrictions on the management and marketing of funds in the EU,
sanctions for regulatory breach and further revised organisational, market structure,
conduct of business and market abuse rules.

In addition, the European Commission, the European Securities Market Authority and
the European Banking Authority have announced or are formulating regulatory
standards and other measures which will impact the company’s European operations.
Certain GS Group entities, including the company, are also regulated by the European
securities, derivatives and commodities exchanges of which they are members. In
February 2013, the European Commission published a proposal for enhanced
cooperation in the area of financial transactions tax in response to a request from
certain member states of the EU. The proposed financial transactions tax is broad in
scope and would apply to transactions in a wide variety of financial instruments and
derivatives. The draft legislation is still subject to further revisions and the full impact
of the proposal will not be known with certainty until the legislation is finalised.

These developments could impact the company’s profitability in the affected
jurisdictions, or even make it uneconomic to continue to conduct all or certain
businesses in such jurisdictions, or could result in the company incurring significant
costs associated with changing business practices, restructuring businesses, moving
certain businesses and employees to other locations or complying with applicable
capital requirements, including liquidating assets or raising capital in a manner that
adversely increases the company’s funding costs or otherwise adversely affects
shareholders and creditors.

Risks in connection with management

The company seeks to monitor and control risk exposure through a risk and control
framework encompassing a variety of separate, but complementary financial, credit,
operational, compliance and legal reporting systems, internal controls, management
review processes and other mechanisms. The risk management process seeks to
balance the company’s ability to profit from market-making positions with exposure to
potential losses. Whilst the company employs a broad and diversified set of risk
monitoring and risk mitigation techniques, those techniques and the judgements that
accompany their application cannot anticipate every economic and financial outcome
or the specifics and timing of such outcomes. Thus, the company may, in the course of
its activities, incur losses.

Market conditions in recent years have involved unprecedented dislocations and
highlight the limitations inherent in using historical data to manage risk. The models
that GS Group, including GSI use to assess and control risk exposures reflect
assumptions about the degrees of correlation or lack thereof among prices of various
asset classes or other market indicators. In times of market stress or other unforeseen
circumstances, market movements have limited effectiveness of the company’s hedging
strategies and have caused significant losses, and they may do so in the future.

Prudent risk management, as well as regulatory restrictions, may cause the company to
limit its exposure to counterparties, geographic areas or markets, which may limit its
business opportunities and increase the cost of funding or hedging activities.

Risks related to new business initiatives

The company faces enhanced risks as new business initiatives lead it to transact with a
broader array of clients and counterparties and expose it to new asset classes and new
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markets. A number of the company’s recent and planned business initiatives and
expansions of existing businesses may bring it into contact, directly or indirectly, with
individuals and entities that are not within the company’s traditional client and
counterparty base and expose it to new asset classes and new markets. For example,
the company continues to transact business and invest in new regions, including a wide
range of emerging and growth markets. Deteriorating market conditions may lead to an
increase in opportunities to acquire distressed assets and the company may determine
opportunistically to increase its exposure to these types of assets.

These activities expose us to new and enhanced risks, including risks associated with
dealing with governmental entities, reputational concerns arising from dealing with less
sophisticated counterparties and investors, greater regulatory scrutiny of these
activities, increased credit-related, market, sovereign and operational risks, risks arising
from accidents or acts of terrorism, and reputational concerns with the manner in which
these assets are being operated or held.

In conducting GSI’s businesses and maintaining and supporting its global operations,
the company is subject to risks of possible nationalisation, expropriation, price controls,
capital controls, exchange controls and other restrictive governmental actions, as well
as the outbreak of hostilities or acts of terrorism. In many countries, the laws and
regulations applicable to the securities and financial services industries and many of the
transactions in which the company is involved are uncertain and evolving, and it may
be difficult to determine the exact requirements of local laws in every market. Any
determination by local regulators that the company has not acted in compliance with
the application of local laws in a particular market or a failure to develop effective
working relationships with local regulators could have a significant and negative effect
not only on GSI’s businesses in that market but also on its reputation generally. The
company is also subject to the enhanced risk that transactions it structures might not be
legally enforceable in all cases.

The company’s businesses and operations are increasingly expanding into new regions
throughout the world, including emerging and growth markets, and this trend is
expected to continue. Various emerging and growth market countries have experienced
severe economic and financial disruptions, including significant devaluations of their
currencies, defaults or threatened defaults on sovereign debt, capital and currency
exchange controls, and low or negative growth rates in their economies, as well as
military activity, civil unrest or acts of terrorism. The possible effects of any of these
conditions include an adverse impact on the company’s businesses and increased
volatility in financial markets generally.

While business and other practices throughout the world differ, the company is subject
in its operations worldwide to rules and regulations relating to corrupt and illegal
payments and money laundering, as well as laws relating to doing business with certain
individuals, groups and countries, such as the U.S. Foreign Corrupt Practices Act, the
USA PATRIOT Act and U.K. Bribery Act.

While the company has invested and continues to invest significant resources in
training and in compliance monitoring, the geographical diversity of operations,
employees, clients and customers, as well as the vendors and other third parties that the
company deals with, greatly increases the risk that it may be found in violation of such
rules or regulations and any such violation could subject it to significant penalties or
adversely affect its reputation.

In addition, there have been a number of highly publicised cases around the world,
involving actual or alleged fraud or other misconduct by employees in the financial
services industry in recent years, and the company runs the risk that employee
misconduct could occur. This misconduct has included and may include in the future
the theft of proprietary information, including proprietary software. It is not always
possible to deter or prevent employee misconduct and the precautions taken to prevent
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(xiv)

(xv)

and detect this activity have not been and may not be effective in all cases.
Risks related to conflicts of interest

The potential for conflicts of interest is increasing and a failure to appropriately identify
and address conflicts of interest could adversely affect the company’s businesses. Due
to the broad scope of GS Group’s businesses and client base, the company regularly
addresses potential conflicts of interest, including situations where services to a
particular client or GS Group’s own interests conflict, or are perceived to conflict, with
the interests of another client, as well as situations where one or more of its businesses
have access to material non-public information that may not be shared with other
businesses within GS Group and situations where it may be a creditor of an entity with
which GS Group also has an advisory or other relationship.

Extensive procedures and controls are in place that are designed to identify and address
conflicts of interest, including those designed to prevent the improper sharing of
information among businesses. However, appropriately identifying and dealing with
conflicts of interest is complex and difficult, and the company’s reputation, which is
one of its most important assets, could be damaged and the willingness of clients to
enter into transactions with the company may be affected if it fails, or appears to fail, to
identify, disclose and deal appropriately with conflicts of interest. In addition, potential
or perceived conflicts could give rise to litigation or regulatory enforcement actions.

Risks related to competition

The financial services industry and all of the company’s businesses are intensely
competitive, and are expected to remain so. The company competes on the basis of a
number of factors, including transaction execution, products and services, innovation,
reputation, creditworthiness and price. Over time, there has been substantial
consolidation and convergence among companies in the financial services industry.
This trend accelerated over recent years as a result of numerous mergers and asset
acquisitions among industry participants. This trend has also hastened the globalisation
of the securities and other financial services markets. As a result, the company has had
to commit capital to support its operations and to execute large transactions. To the
extent the company expands into new business areas and new geographic regions, it
will face competitors with more experience and more established relationships with
clients, regulators and industry participants in the relevant market, which could
adversely affect its ability to expand. Governments and regulators have recently
adopted regulations, imposed taxes or otherwise put forward various proposals that
have or may impact the company’s ability to conduct certain of its businesses in a cost-
effective manner or at all in certain or all jurisdictions, including proposals relating to
restrictions on the type of activities in which financial institutions are permitted to
engage. These or other similar rules, many of which do not apply to all the company’s
competitors, could impact its ability to compete effectively.

Pricing and other competitive pressures in the company’s businesses have continued to
increase, particularly in situations where some competitors may seek to increase market
share by reducing prices. For example, in connection with investment banking and
other assignments, the company has experienced pressure to extend and price credit at
levels that may not always fully compensate it for the risks taken.

Risks related to personnel

The company’s businesses may be adversely affected if it is unable to hire and retain
qualified employees. The company’s performance is largely dependent on the talents
and efforts of highly skilled individuals; therefore, the company’s continued ability to
compete effectively in businesses, to manage businesses effectively and to expand into
new businesses and geographic areas depends on its ability to attract new talented and
diverse employees and to retain and motivate existing employees. Factors that affect
the company’s ability to attract and retain such employees include compensation and
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benefits, and a reputation as a successful business with a culture of fairly hiring,
training and promoting qualified employees.

Competition from within the financial services industry and from businesses outside
the financial services industry for qualified employees has often been intense. This is
particularly the case in emerging and growth markets, where the company is often
competing for qualified employees with entities that have a significantly greater
presence or more extensive experience in the region.

The company’s compensation practices are subject to review by, and the standards of,
the Prudential Regulatory Authority ("PRA") and the Financial Conduct Authority
("FCA"). As a large financial institution, the company is subject to limitations on
compensation practices (which may or may not affect competitors) by the PRA and the
FCA and other regulators worldwide. These limitations, including any imposed by or
as a result of future legislation or regulation, may require the company to alter
compensation practices in ways that could adversely affect its ability to attract and
retain talented employees.

(xvi) Risks related to legal liability

Substantial legal liability or significant regulatory action against the company could
have material adverse financial effects or cause significant reputational harm, which in
turn could seriously harm business prospects. The company faces significant legal
risks in its businesses, and the volume of claims and amount of damages and penalties
claimed in litigation and regulatory proceedings against financial institutions remain
high. GSI is, from time to time, subject to a number of other investigations and
reviews by, and in some cases has received requests for documents and information
from, various governmental and regulatory bodies and self-regulatory organisations
relating to various aspects of the company’s businesses and operations. From
experience, legal claims by customers and clients increase in a market downturn and
employment-related claims increase following periods of staff reduction.

Additionally, governmental entities are plaintiffs in certain of the legal proceedings in
which the company is involved, and it may face future actions or claims by the same or
other governmental entities. Recently, significant settlements by several large financial
institutions with governmental entities have been publicly announced. The trend of
large settlements with governmental entities may adversely affect the outcomes for
other financial institutions in similar actions, especially where governmental officials
have announced that the large settlements will be used as the basis or a template for
other settlements.

(xvil) Risks in connection with unforeseen or catastrophic events

The company may incur losses as a result of unforeseen or catastrophic events,
including the emergence of a pandemic, terrorist attacks, extreme weather events or
other natural disasters. The occurrence of unforeseen or catastrophic events, including
the emergence of a pandemic or other widespread health emergency (or concerns over
the possibility of such an emergency), terrorist attacks, extreme terrestrial or solar
weather events or other natural disasters, could create economic and financial
disruptions, and could lead to operational difficulties (including travel limitations) that
could impair the company’s ability to manage its businesses.

Risks relating to GSW

The following are further specific risks relating to GSW:
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Risks in connection with the legal form and organisation of GSW

GSW may partially or wholly fail to meet its obligations under the Securities. Investors should
therefore take the creditworthiness of GSW, as well as the creditworthiness of GSI as
guarantor of the Securities, into account in their investment decision. Credit risk means the
risk of insolvency or illiquidity of GSW, i.e. a potential, temporary or final inability to fulfil its
interest and repayment obligations on time. An increased insolvency risk is typical of issuers
that have a low creditworthiness.

The creditworthiness of GSW may also change due to developments in the general economic
or company-specific environment during the term of the Securities. This may be caused in
particular by cyclical changes, which may have a lasting detrimental effect on the profitability
and the solvency of GSW.

According to its articles of association, GSW was established only for the purpose of issuing
fungible securities and does not carry out any further operating business activity besides that,
the issued share capital of GSW amounts to only EUR 51,129.19. You will therefore be
exposed to a significantly greater credit risk by purchasing the Securities compared to an
issuer equipped with significantly more capital.

In the case of an insolvency of GSW, an investment in a Security issued by GSW may mean a
complete loss of the invested amount if the loss cannot be satisfied by the guarantee from GSI.
In this context, investors should also note that GSW is not connected to a deposit protection
fund or similar safety system, which would cover all or part of the claims of holders of
Securities in the case of an insolvency of GSW.

In order to hedge its claims arising from the issued Securities, GSW enters into hedging
transactions with GSI and other affiliated contracting partners. In this context, there is a risk of
insolvency of the parties with whom GSW concludes derivative transactions to hedge its
obligations. Since GSW enters into such hedging transactions mainly with GSI, this risk is
more prominent for GSW compared to other issuers with a more widely spread selection of
contracting partners. Therefore, an illiquidity or insolvency of companies affiliated with
GSW may directly result in an insolvency of GSW. Holders of Securities of GSW are not
entitled to any claims in respect of any hedging transactions concluded in this manner.

There is no rating of GSW regarding its credit risk by rating agencies such as Moody's or
Standard and Poor's.

Risks relating to an insolvency of GSI

An insolvency of GSI, as guarantor of Securities issued by GSW, will not constitute an
event of default in relation to such Securities. There is no automatic default or acceleration
upon a GSI insolvency in relation to the Securities issued by GSW. In the event that GSI
becomes insolvent (but GSW does not), you will not be able to declare the Securities to be
immediately due and repayable. Instead, you will need to wait until the earlier of the time that
(1) GSW itself becomes insolvent or otherwise defaults on the terms of the Securities and (ii)
the final maturity of the Securities. The return you receive on the Securities may be
significantly less than what you would have otherwise received had you been able to declare
the Securities immediately due and repayable upon the insolvency of GSI.

Risks relating to regulatory actions under a recovery and resolution regime, including
'bail-in'

The EU Directive establishing a framework for the recovery and resolution of credit
institutions and investment firms (the "Bank Recovery and Resolution Directive" or
"BRRD") was published in the EU Official Journal on 12 June 2014. The BRRD was required
to be implemented with effect in all European Member States by 1 January 2015, with the
exception of the bail-in powers which must be implemented by 1 January 2016. The aim of the
BRRD is to provide national supervisory authorities with tools and powers to pre-emptively
address potential banking crises in order to promote financial stability and minimise taxpayers'
exposure to losses.
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Under the BRRD, a national supervisory authority is empowered to employ one or more
resolution tools in relation to certain institutions, including investment firms (such as GSI)
where the authority determines that the institution is failing or likely to fail; it is not
reasonably likely that any other action can be taken to avoid the failure of the institution; and
the resolution action is in the public interest.

The resolution tools available to the national supervisory authority under the BRRD include a
statutory 'write-down and conversion power' - the so-called 'bail-in' tool. The 'bail-in' tool
gives the relevant national supervisory authority the ability to cancel all or a portion of the
principal amount of, or interest on, certain unsecured liabilities (which could include the
Securities) of a failing institution and/or to convert certain debt claims (which could include
the Securities) into another security, including ordinary shares of the surviving group entity, if
any. In addition, under the BRRD, the national supervisory authority will have power to
amend the maturity date and/or any interest payment date of debt instruments or other eligible
liabilities of the relevant institution and/or impose a temporary suspension of payments. Other
resolution tools include (i) sale of the relevant institution or the whole or part of its business;
(i1) transfer all or part of the business of the relevant institution to a 'bridge bank'; and (iii)
transfer the impaired or problem assets of the relevant institution to an asset management
vehicle.

The circumstances in which a national supervisory authority would exercise its powers and
apply the resolution tools — in particular, the bail-in power - are uncertain. If these powers
were to be exercised (or if there was a suggestion that they could be exercised) in respect of
GSI, such exercise would likely have a material adverse effect on the value of the Securities,
including a potential loss of some or all of the investment.
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1.2

FACTORS WHICH ARE MATERIAL FOR THE PURPOSES OF ASSESSING THE
MARKET RISKS IN RELATION TO THE SECURITIES

Risks associated with the value and liquidity of your Securities

The estimated value of your Securities (as determined by reference to pricing models used
by us) at the time the terms and conditions of your Securities are set on the trade date, will
be less than the original issue price of your Securities

The original issue price for your Securities will exceed the estimated value of your Securities
as from the trade date as of the time the terms and conditions of your Securities were set on the
trade date, as determined by reference to our pricing models and taking into account our credit
spreads. The difference between the estimated value of your Securities as of the time the terms
and conditions of your Securities were set on the trade date and the original issue price is a
result of many factors, including on issuance among others, (the underwriting discount and
commissions where permitted by applicable law), the expenses incurred in creating,
documenting and marketing the Securities and our own internal funding costs (being an
amount based on what we would pay to holders of a non-structured security with a similar
maturity). The difference may be greater when the Securities are initially traded on any
secondary markets and may gradually decline in value during the term of the Securities.
Information with respect to the amount of these inducements, commissions and fees will be
included in the Pricing Supplement and may be obtained from the Issuer upon request.

In estimating the value of your Securities as of the time the terms and conditions of your
Securities were set on the trade date, our pricing models consider certain variables, including
principally our credit spreads, interest rates (forecasted, current and historical rates), volatility,
price-sensitivity analysis and the time to maturity of the Securities. These pricing models are
proprietary and rely in part on certain assumptions about future events, which may prove to be
incorrect. As a result, the actual value you would receive if you sold your Securities in the
secondary market, if any, to others may differ, perhaps materially, from the estimated value of
your Securities determined by reference to our models due to, among other things, any
differences in pricing models or assumptions used by others.

The value and quoted price of your Securities (if any) at any time will reflect many factors
and cannot be predicted

The value and quoted price of your Securities (if any) at any time will reflect many factors and
cannot be predicted. The following factors, amongst others, many of which are beyond our
control, may influence the market value of your Securities:

. the volatility — i.e., the frequency and magnitude of changes — of the levels of the
Underlying Asset or basket of Underlying Assets;

. whether your Securities are linked to a single Underlying Asset or a basket of
Underlying Assets;
. the level, price, value or other measure of the Underlying Asset(s) to which your

Securities are linked, the participation rate, the weighting multipliers, the cap level
and/or the buffer level and/or other payout term, as applicable;

. the dividend rates of the stocks underlying the Underlying Asset(s);

. economic, financial, regulatory, political, military and other events that affect stock
markets generally and the stocks underlying the Underlying Asset(s) or basket
Underlying Asset(s)s, and which may affect the closing level of the Underlying
Asset(s) or the basket closing level;

. Economic, financial, regulatory, geographic, judicial, political and other developments

that affect the level, value or price of the Underlying Asset(s), and real or anticipated
changes in those factors;
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. interest rates and yield rates in the market;
. the time remaining until your Securities mature; and
. our creditworthiness, whether actual or perceived, and including actual or anticipated

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

If we make a market in the Securities, the price quoted by us would reflect any changes in
market conditions and other relevant factors, including any deterioration in our
creditworthiness or perceived creditworthiness. These changes may adversely affect the value
of your Securities, including the price you may receive for your Securities in any market
making transaction. To the extent that we make a market in the Securities, the quoted price
will reflect the estimated value determined by reference to our pricing models at that time,
plus or minus its customary bid and ask spread for similar sized trades of structured securities
(and subject to the declining excess amount described in risk factor 1.1 (The estimated value of
your Securities (as determined by reference to pricing models used by us) at the time the terms
and conditions of your Securities are set on the trade date, will be less than the original issue
price of your Securities) above.

Further, if you sell your Securities, you will likely be charged a commission for secondary
market transactions, or the price will likely reflect a dealer discount. This commission or
discount will further reduce the proceeds you would receive for your Securities in a secondary
market sale.

If you sell your Securities prior to maturity, you may receive less than the face amount or
initial purchase price of your Securities. You cannot predict the future performance of the
applicable Underlying Asset(s) based on its historical performance.

There is no assurance that we or any other party will be willing to purchase your Securities at
any price and, in this regard, we are not obligated to make a market in the Securities. See risks
factor 1.3 ("Your Securities may not have an active trading market") below.

Your Securities may not have an active trading market

Unless we expressly tell you otherwise, or to the extent that the rules of any stock exchange on
which the Securities are listed and admitted to trading require us to provide liquidity in respect
of the Securities, there may be little or no secondary market for your Securities and you may
be unable to sell them

If we do make a market for the Securities, we may cease to do so at any time without notice to
you and we are not obligated to provide any quotation of bid or offer price(s) of the Securities
which is favourable to you.

For those Securities for which application will be or has been made to be listed and admitted
to trading on a stock exchange, we give no assurance that such application will be accepted,
that any particular Securities will be so admitted, that an active trading market in the Securities
will develop. We may discontinue any such listing at any time.

Even if a secondary market for your Securities develops, it may not provide significant
liquidity and transaction costs in any secondary market could be high. As a result, the
difference between bid and asked prices for your Securities in any secondary market could be
substantial. See also risk factor 1.2 ("The value and quoted price of your Securities (if any) at
any time will reflect many factors and cannot be predicted") above.

You should therefore not assume that the Securities can be sold at a specific time or at a
specific price during their life, and you should assume that you may need to hold them until
they mature.

Risks associated with certain products or product features

If your Securities include a leverage factor of over 100 per cent. there will be a higher risk
of loss
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2.4
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If the terms and conditions of your Securities provide that the amount payable or deliverable
on the Securities is based upon the performance, price, value or level of the Underlying
Asset(s) multiplied by a factor which is over 100 per cent, the Securities may have a
disproportionate exposure to any negative performance of the Underlying Asset(s). Due to this
leverage effect the Securities will represent a very speculative and risky form of investment,
since any loss in the value of the Underlying Asset(s) carries the risk of a disproportionately
higher loss in the value of and return on the Securities.

The return on your Securities may be linked to the level, price, rate or other applicable
value of the Underlying Asset(s) on a number of averaging dates

The terms and conditions of your Securities may provide that the amount payable (or
deliverable) on the Securities (whether at maturity or otherwise) will be based on the
arithmetic average of the applicable levels, prices, rates or other applicable values of the
Underlying Asset(s) on each of the specified averaging dates, and not the simple performance
of the Underlying Asset(s) over the term of the Securities. An averaging feature could result in
a lower value of and return on the Securities than if there was no averaging feature. For
example, if the applicable level, price, rate or other applicable value of the particular
Underlying Asset(s) dramatically surged on two or more averaging dates, the return on your
Securities may be significantly less than it would have been had it been linked only to the
applicable level, price, rate or other value of the Underlying Asset(s) on a single valuation
date.

The potential for the value of your Securities to increase may be limited

If the terms and conditions of your Securities provides that the Securities are subject to a cap,
your ability to participate in any change in the value of the Underlying Asset(s) over the term
of the Securities will be limited, no matter how much the level, price, rate or other applicable
value of the Underlying Asset(s) may rise beyond the cap level over the life of the Securities.
Accordingly, the return on your Securities may be significantly less than if you had purchased
the Underlying Asset(s) directly.

In addition, if the upside participation rate on your Securities is less than 100 per cent. and, at
maturity, the final level, price, rate or other applicable value of the Underlying Asset(s)
exceeds the initial level, price, rate or other applicable value of the Underlying Asset(s), the
return on your Securities may be significantly less than had you purchased the Underlying
Asset(s) directly. This is because an upside participation rate of less than 100 per cent. will
have the effect of reducing your exposure to any positive return on the Underlying Asset(s).

The "Worst-of" (including the "Minimum Performance', "Barrier Worst Closing Price"”
and "Barrier Worst Asset Performance') feature means that you will be exposed to the
performance of each Underlying Asset and, in particular, to the Underlying Asset which has
the worst performance

If the terms and conditions of your Securities provides that the return on the Securities
depends on the 'worst-of' performance of the basket of Underlying Assets, you will be exposed
to the performance of each Underlying Asset and, in particular, to the Underlying Asset which
has the worst performance. This means that, irrespective of how the other Underlying Assets
perform, if any one or more Underlying Assets fail to meet a relevant threshold or barrier for
the payment of interest or the calculation of any redemption amount, you might receive no
interest payments and/or could lose some or all of your initial investment.

Risks associated with certain terms of the Securities, including adjustment, early
redemption, substitution, Issuer call option, exercise and amendments

Your Securities may be adjusted or redeemed prior to maturity due to a change in law. Any
such adjustment may have a negative effect on the value of and return on your Securities;
the amount you receive following an early redemption may be less than your initial
investment
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Where, due to a change in law, our performance under the Securities has become illegal or
impractical, we may, in our discretion, either (i) amend the terms and conditions of the
Securities to cure such unlawfulness or impracticability or (ii) redeem the Securities. Any
adjustment made to the terms and conditions of the Securities may have a negative effect on
the value of and return on the Securities.

In the case of early redemption, if permitted by applicable law, we shall pay to you an amount
equal to the non-scheduled early repayment amount of such Securities. Unless the terms of
your Securities provide that "Par" is applicable, the non-scheduled early repayment amount
will be determined on the basis of market quotations obtained from qualified financial
institutions or, where insufficient market quotations are obtained, will be an amount
determined by us to be the fair market value of such Securities immediately prior to such early
redemption (taking into account such illegality), adjusted to account fully for any of our
reasonable expenses and costs including, those relating to the unwinding of our related
hedging and funding arrangements (if any). The non-scheduled early repayment amount may
be less than your initial investment and you may therefore lose some or all of your investment.

Following any such early redemption of the Securities, you may not be able to reinvest the
proceeds from such redemption at a comparable return and/or with a comparable interest rate
for a similar level of risk. You should consider such reinvestment risk in light of other
available investments when you purchase the Securities.

Your Securities may be redeemed early if the Issuer has a call option and exercises it

Where the terms of your Securities provide that we have the right to call the Securities,
following the exercise by the Issuer of such option, you will no longer be able to realise your
expectations for a gain in the value of such Securities and, if applicable, will no longer
participate in the performance of the Underlying Assets.

Also, an optional redemption feature of Securities is likely to limit the market value of your
Securities. During any period when we may elect to redeem Securities, the market value of the
Securities generally will not rise above the price at which they can be redeemed. This also may
be true prior to the beginning of any redemption period.

Further, we may be expected to redeem Securities when our cost of borrowing is lower than
the interest rate on the Securities. At those times, you generally would not be able to reinvest
the redemption proceeds at an effective interest rate as high as the interest rate on the
Securities being redeemed and may only be able to do so at a significantly lower rate. You
should consider such reinvestment risk in light of other available investments.

The Issuer of your Securities may be substituted with another company

The Issuer may be substituted as principal obligor under such Securities by any company from
the Goldman Sachs Group of companies. Whilst the new issuer will provide an indemnity in
your favour in relation to any additional tax or duties that become payable solely as a result of
such substitution, you will not have the right to consent to such substitution.

There are risks in relation to the exercise of the Securities

(1) You must ensure to exercise your Securities in accordance with the terms and
conditions of the Securities and the rules of the clearing systems

If the terms and conditions of your Securities provide that the Securities must be
exercised in order to receive their settlement amount, and the Securities are not
designated 'Automatic Exercise Instruments', you must exercise your rights to receive
payment in accordance with the terms and conditions of the Securities and the
requirements of the relevant clearing systems or the registrar, as applicable, otherwise
you may lose your investment.

(i)  The time lag after exercise of your Securities may reduce the settlement amount
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If the terms and conditions of your Securities provide that the Securities are to be
exercised, there will be a time lag between the time you give instructions to exercise
and the time the applicable settlement amount relating to such exercise is determined.
Any such delay between the time of exercise and the determination of the settlement
amount could be significant, particularly in the case of a delay in exercise of Securities
arising from any daily maximum exercise limitation, or following the imposition of any
exchange controls, other similar regulations affecting the ability to obtain or exchange
any relevant currency (or basket of currencies). The applicable settlement amount may
change significantly during any such period, and such movement or movements could
decrease the settlement amount in respect of the Securities being exercised and may
result in such settlement amount being zero.

(iii)  Limitations on exercise (minimum) of your Securities may cause you to have to sell
your Securities or buy more than you otherwise would

If the terms and conditions of your Securities provide that you must tender a specified
minimum number of Securities and integral multiples of Securities thereafter at any one
time in order to exercise them and if you have fewer than the specified minimum
number of Securities or specified multiples thereof, you will either have to sell the
Securities or purchase additional Securities, incurring transaction costs in each case, in
order to realise your investment. Further, you will be exposed to the risk that there may
be differences between the trading price of such Securities and the settlement amount
of such Securities.

(iv)  Limitations on exercise (maximum)of your Securities may mean that you are not
able to exercise all of the Securities that you may wish to on any date

If the terms and conditions of your Securities provide that the maximum number of
Securities exercisable in aggregate, and by any person, on any date is limited and in the
event that the total number of Securities being exercised on any date exceeds such
maximum number, you may not be able to exercise on such date all Securities that you
wish to exercise. Securities to be exercised on such date will be selected at our
discretion and the Securities tendered for exercise but not exercised on such date will
be automatically exercised on the next date on which Securities may be exercised,
subject to the same daily maximum limitation and delayed exercise provisions.

We may amend the terms and conditions of your Securities in certain circumstances without
your consent; amendments to the Securities will bind all holders thereof

The terms and conditions of the Securities may be amended by us without your consent as a
holder of the Securities in any of the following circumstances:

. to correct a manifest or proven error or omission;
. where the amendment is of a formal, minor or technical nature; or
. where such amendment will not materially and adversely affect the interests of holders

In certain other circumstances, the consent of a defined majority of holders is required to make
amendment. The terms and conditions of the Securities contain provisions for holders of
Securities to call and attend meetings to vote upon such matters or to pass a written resolution
in the absence of such a meeting. Resolutions passed at such a meeting, or passed in writing,
can bind all holders of Securities, including investors that did not attend or vote, or who do not
consent to the amendment.

Risks associated with foreign exchange rates
You may be exposed to foreign exchange risk on your Securities

Where the terms of your Securities provide that payments will be made in a currency which is
different from the currency of the Underlying Asset(s), and the Securities do not have a
'quanto’ feature (as described in the next paragraph), you may be exposed not only to the
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performance of the Underlying Asset(s) but also to the performance of such foreign currency,
which cannot be predicted. Depreciation of the currency in which the payments under the
Securities is denominated or the currency of the Underlying Asset(s) could result in a decrease
in the value of and return on your Securities.

If the Underlying Asset(s) are not denominated in the currency of the Securities and at the
same time only the performance of the Underlying Asset(s) in their denominated currency is
relevant to the payout on the Securities, the Securities are referred to as currency-protected
Securities or Securities with a 'quanto’ feature. Under such 'quanto' feature, any change in the
rate of exchange between the currency of the Underlying Asset(s) and the Securities is
disregarded for purposes of determining the return on the Securities. Accordingly, a 'quanto’
feature means that you will not have the benefit of any change in the rate of exchange between
the currency of the Underlying Asset(s) and the Securities that would otherwise increase the
performance of the Underlying Asset(s) in the absence of such 'quanto' feature. In addition,
changes in the relevant exchange rate may indirectly influence the level, price, rate or other
applicable value of the relevant Underlying Asset(s) which, in turn, could have a negative
effect on the value of and return on the Securities.

Further, foreign exchange fluctuations between your home currency and the currency in which
payments under the Securities is denominated may affect you if you intend to convert gains or
losses from the exercise or sale of Securities into your home currency.

Foreign exchange rates are, and have been, highly volatile and determined by supply and
demand for currencies in the international foreign exchange markets; such fluctuations in rates
are subject to economic factors, including, among others, inflation rates in the countries
concerned, interest rate differences between the respective countries, economic forecasts,
international political factors, currency convertibility and safety of making financial
investments in the currency concerned, speculation and measures taken by governments and
central banks.

Foreign currency exchange rates can either float or be fixed by sovereign governments. From
time to time, governments use a variety of techniques, such as intervention by a country’s
central bank or imposition of regulatory controls or taxes, to affect the exchange rate of their
currencies. Governments may also issue a new currency to replace an existing currency or
alter the exchange rate or exchange characteristics by devaluation or revaluation of a currency.
Thus, a particular concern in purchasing Securities with foreign exchange risks as described
above is that their yields or payouts could be significantly and unpredictably affected by
governmental actions. Even in the absence of governmental action directly affecting currency
exchange rates, political or economic developments in the country of the relevant currency or
elsewhere could lead to significant and sudden changes in the exchange rate of that currency
and others. These changes could negatively (or positively) affect the value of and return on the
Securities as participants in the global currency markets move to buy or sell the relevant
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 currency that
could affect exchange rates as well as the availability of the currency for a Security at its
maturity or on any other payment date. In addition, your ability 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.

There are particular risks in relation to CNY

CNY is not freely convertible at present. The government of the People's Republic of China
continues to regulate conversion between CNY and foreign currencies despite the significant
reduction over the years by such government of its control over routine foreign exchange
transactions conducted through current accounts. The People's Bank of China ("PBOC") has
established a clearing and settlement system pursuant to the Settlement Agreement on the
Clearing of CNY Business between PBOC and Bank of China (Hong Kong) Limited.
However, the current size of CNY and CNY denominated financial assets in Hong Kong is
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limited, and its growth is subject to many constraints imposed by the laws and regulations of
the People's Republic of China on foreign exchange.

We can give you no assurance that access to CNY funds for the purposes of making payments
under the Securities or generally will remain available or will not become restricted. The value
of CNY against foreign currencies fluctuates and is affected by changes in the People's
Republic of China and international political and economic conditions and by many other
factors. As a result, foreign exchange fluctuations between a purchaser's home currency and
CNY may affect purchasers who intend to convert gains or losses from the sale or redemption
of the Securities into their home currency.

Developments and the perception of risks in other countries, especially emerging market
countries, may adversely affect the USD/CNY exchange rate and therefore the value of
Securities denominated in or referencing CNY.

You should also read risk factor 5.6 (Risks relating to emerging markets).

The occurrence of an FX Disruption Event or CNY Disruption Event may lead to delayed
payment and/or payment in USD

If the terms and conditions of your Securities provide that "FX Disruption" or "CNY
Disruption Event" is applicable, then if the relevant currency is subject to convertibility,
transferability, market disruption or other conditions affecting its availability at or about the
time when a payment on the Securities 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. If we made payment
in U.S. dollars, the exchange rate we would use would be determined based on the spot rate on
such date or, failing that, dealer quotations or, failing that, in our discretion. A discretionary
determination of this kind may be based on limited information and would involve significant
application of our discretion on our part. As a result, the value of the payment in U.S. dollars
you would receive on the payment date may be less than the value of the payment you would
have received in the other currency if it had been available, or may be zero. In addition, a
government may impose extraordinary taxes on transfers of a currency. If that happens we will
be entitled to deduct these taxes from any payment on Securities payable in that currency.

Risks associated with Securities that reference one or more Underlying Asset(s)

The value on and return on your Securities depends on the performance of the Underlying
Asset(s)

The return on your Securities may depend on the performance of one or more Underlying
Asset(s). The level, price, rate or other applicable value of the Underlying Asset(s) may be
subject to unpredictable change over time. This degree of change is known as "volatility". The
volatility of an Underlying Asset may be affected by national and international 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 and return on the Securities. Volatility does not imply direction of the level, price,
rate or other applicable value, though an Underlying Asset that is more volatile is likely to
increase or decrease in value more often and/or to a greater extent than one that is less volatile.

Where the performance of an Underlying Asset in relation to your Securities is calculated on a
"European basis" — i.e. a comparison is made between the Underlying Asset's level, price, rate
or other applicable value on a start date and a future date to determine performance — you will
not benefit from any increase in the Underlying Asset's level, price, rate or other applicable
value from the start date up to, but excluding, the specified date on which the Underlying
Asset's price will be determined for the purpose of your Securities.

Where the performance of an Underlying Asset in relation to your Securities is calculated on
an "Asian basis" — i.e. the average of the Underlying Asset's level, price, rate or other
applicable value on a number of reference dates is used to determine the performance — the
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average level, price, rate or other applicable value will be lower than the highest value and
therefore you will not benefit from the greatest increase in the Underlying Asset's level, price,
rate or other applicable value from the start date.

Past performance of an Underlying Asset is not indicative of future performance

You should not regard any information about the past performance of the Underlying Asset(s)
as indicative of the range of, or trends in, fluctuations in the Underlying Asset(s) that may
occur in the future.

You will not have any rights of ownership in the Underlying Asset(s)

The Underlying Asset(s) will not be held by us for your benefit and, as such, you will have not
have any rights of ownership, including, without limitation, any voting rights, any rights to
receive dividends or other distributions or any other rights with respect to any Underlying
Asset(s).

Following a disruption event, the valuation of the Underlying Asset(s) may be postponed
and/or valued by us in our discretion

If we (as Calculation Agent) determine that a disruption event in relation to the Underlying
Asset(s) has occurred which affects the determination of the level, price, rate or other
applicable value of the Underlying Asset(s) on any relevant day, we may postpone the
valuation and ultimately determine the level, price, rate or other applicable value in our
discretion. Any such postponement and/or alternative valuation may have a negative effect on
the value of and return on your Securities. In the event that the valuation day of the
Underlying Asset(s) is postponed, the date on which final cash settlement or physical delivery
is made on your Securities may be postponed.

Following the occurrence of certain extraordinary events in relation to the Underlying
Asset(s), the terms and conditions of your Securities may be adjusted or the Securities may
be redeemed early at the non-scheduled early repayment amount

If we (as Calculation Agent) determine that an extraordinary event (as described below in
relation to each type of Underlying Asset) has occurred in relation to the Underlying Asset(s),
then we may adjust the terms and conditions of the Securities (without your consent) to
account for such event or we may redeem the Securities early. Any adjustment made to the
terms and conditions of the Securities may have a negative effect on the value of and return on
the Securities.

In the event of early redemption, we will pay to you the non-scheduled early repayment
amount. Unless the terms of your Securities provide that "Par" is applicable, the non-
scheduled early repayment amount will be determined on the basis of market quotations
obtained from qualified financial institutions or, where insufficient market quotations are
obtained, will be an amount determined by us to be the fair market value of the Securities
immediately prior to (and taking into account the circumstances leading to) such early
redemption (and the fact that such circumstances are taken into account will tend to reduce any
amount payable on the Securities on early redemption), adjusted to account fully for our
reasonable expenses and costs including those relating to the unwinding of any underlying
and/or related hedging and funding arrangements. The non-scheduled early repayment amount
may be less than your initial investment and you may therefore lose some or all of your
investment.

Following any such early redemption of the Securities, you may not be able to reinvest the
proceeds from an investment at a comparable return and/or with a comparable interest rate for
a similar level of risk. You should consider such reinvestment risk in light of other available
investments when you purchase the Securities.

Risks relating to emerging markets

Where the terms of your Securities are linked to emerging market Underlying Asset(s) or
provide for payments to be made in the currency of an emerging markets jurisdiction, you may
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be exposed to additional risks from those normally associated with an investment relating to
the relevant type of Underlying Asset(s). 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
characteristics of more developed countries, which may result in a significant risk of high
inflation and 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. Some of these countries may have in the past
failed to recognise private property rights and have at times nationalised or expropriated the
assets of private companies. As a result, the risks from investing in those countries, including
the risks of nationalisation or restrictions being imposed on foreign purchasers, expropriation
of assets, confiscatory taxation, confiscation or nationalisation of foreign bank deposits or
other assets, the introduction of currency controls or other detrimental developments, which
may financially impair investments in such countries, may be heightened. Such impairments
can, under certain circumstances, last for long periods of time, i.e., weeks or years, and may
result in the occurrence of market disruption events which means that no prices will be quoted
for the Securities affected by such market disruption events. 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 Underlying Asset(s) and consequently it may be
difficult to obtain a value for the Securities.

Reform of LIBOR, EURIBOR and proposed regulation of other "benchmarks"

The London Inter-Bank Offered Rate ("LIBOR"), the Euro Interbank Offered Rate
("EURIBOR") and other indices which are deemed "benchmarks" are the subject of recent
national, international and other regulatory guidance and proposals for reform. Some of these
reforms are already effective whilst others are still to be implemented. These reforms may
cause such benchmarks to perform differently than in the past, or have other consequences
which cannot be predicted.

Key international initiatives for reform of "benchmarks" include (i) IOSCO's Principles for
Financial Market Benchmarks (July 2013), (ii)) ESMA-EBA's Principles for the benchmark-
setting process (June 2013) and (iii) the European Commission's proposed regulation on
indices used as "benchmarks" in certain financial instruments, financial contracts and
investment funds (September 2013) (the "Proposed Benchmark Regulation").

The Proposed Benchmark Regulation, if passed in its current form, would apply to
"contributors", "administrators" and "users" of "benchmarks" in the EU, and would, among
other things, (i) require benchmark administrators to be authorised (or, if non-EU-based, to be
subject to an equivalent regulatory regime) and to comply with extensive requirements in
relation to the administration of "benchmarks" and (ii) ban the use of "benchmarks" of
unauthorised administrators. The scope of the Proposed Benchmark Regulation is wide and, in
addition to so-called "critical benchmark" indices such as LIBOR and EURIBOR, could also
potentially apply to many interest rate and foreign exchange rate indices, equity indices and
other indices (including "proprietary"” indices or strategies) where referenced in listed financial
instruments, financial contracts and investment funds.

It is presently unclear whether the Proposed Benchmark Regulation will be passed in its
current form (including its broad scope) and, if so, when it would be effective. However, if so
enacted, it could have a material impact on any listed Securities linked to a "benchmark"
index, including in any of the following circumstances:

° an index which is a "benchmark" could not be used as such if its administrator does not
obtain authorisation or is based in a non-EU jurisdiction which does not have
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equivalent regulation. In such event, depending on the particular "benchmark" and the
applicable terms of the Securities, the Securities could be de-listed, adjusted,
terminated or otherwise impacted; and

. the methodology or other terms of the "benchmark" could be changed in order to
comply with the terms of the Proposed 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 Securities
including Calculation Agent determination of the rate or level in its discretion.

More broadly, any of the international, national or other proposals for reform or general
increased regulatory scrutiny of "benchmarks" could have a material adverse effect on the
costs and risks of administering or otherwise participating in the setting of a "benchmark" and
complying with any such regulations or requirements. Such factors may have the effect of
discouraging market participants from continuing to administer or participate in certain
"benchmarks", trigger changes in the rules or methodologies used in certain "benchmarks" or
lead to the disappearance of certain "benchmarks". The disappearance of a "benchmark" or
changes in the manner of administration of a "benchmark" may result in an adjustment to the
terms and conditions of the Securities or other consequences, depending on the specific
provisions of the relevant Asset Terms applicable to such Underlying Asset.

In addition to the international proposals for reform of "benchmarks" described above, there
are numerous other proposals, initiatives and investigations which may impact "benchmarks".
For example, there are ongoing global investigations into the setting of foreign exchange rate
"benchmarks", which may result in further regulation around the setting of foreign exchange
rates.

Also, commodity markets have been affected. By way of example, the London silver fix
benchmark, which was administered by The London Silver Market Fixing Ltd, was replaced
by the LBMA silver price administered by the Chicago Mercantile Exchange and Thomson
Reuters Benchmark Services Ltd in August 2014. In addition, the palladium and platinum fix
benchmarks, which were administered by the London Platinum & Palladium Fixing Company
Ltd, have been replaced by new prices administered by the London Metal Exchange Limited
from December 2014. The gold fix benchmark, which is currently administered by the London
Bullion Market Association, will also be replaced by a new price administered by the
Intercontinental Exchange Inc. Benchmark Administration in 2015.

Further, on 22 December 2014 the UK Government confirmed that it will be extending the
legislation originally put in place to cover LIBOR to cover seven additional major UK-based
financial benchmarks in the fixed income, commodity and currency markets ("FICC"). The
relevant benchmarks are:

e  SONIA (Sterling Overnight Index Average) and RONIA (Repurchase Overnight Index
Average), which both serve as reference rates for overnight index swaps;

e  WM/Reuters London 4pm Closing Spot Rate, which is the dominant global foreign
exchange benchmark;

e ISDAFIX, which is the principal global benchmark for swap rates and spreads for
interest rate swap transactions;

e  London Gold Fixing and the LMBA Silver Price, which determine the price of gold and
silver in the London market; and

o ICE Brent Index, traded on the ICE Futures Europe (IFEU) exchange, which acts as the
crude oil futures market’s principal financial benchmark.

This announcement is further to a recommendation of the Fair and Effective Markets Review
("FEMR") made on 25 September 2014 that these FICC benchmarks be brought within the
current UK regulatory regime. FEMR consists of representatives from the Treasury, Bank of
England and Financial Conduct Authority who were established and tasked in June 2014 to
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(a)

review the way wholesale markets operate. The UK government intends for the legislation to
commence on 1 April 2015.

Any of the above changes or any other consequential changes to LIBOR, EURIBOR or any
other "benchmark" as a result of international, national or other proposals for reform or other
initiatives or investigations, could have a material adverse effect on the value of and return on
any Securities linked to a "benchmark".

Risks associated with particular types of Underlying Assets
Risks associated with Shares as Underlying Assets

The additional risk factors on pages 297 to 299 of this Private Placement Memorandum are
relevant to you if the type of Underlying Asset(s) (or if one of the types of Underlying Assets)
to which your Securities is linked is a Share.

Risks associated with Depositary Receipts (comprising American Depositary Receipts
("ADRs") and Global Depositary Receipts ("GDRs")) as Underlying Assets

The additional risk factors on page 299 of this Private Placement Memorandum are relevant
to you if the type of Underlying Asset(s) (or if one of the types of Underlying Assets) to which
your Securities is linked is an ADR or GDR.

Risks associated with Exchange Traded Funds as Underlying Assets

The additional risk factors on pages 299 to 301 of this Private Placement Memorandum are
relevant to you if the type of Underlying Asset(s) (or if one of the types of Underlying Assets)
to which your Securities is linked is an Exchange Traded Fund.

Risks associated with Indices as Underlying Assets

The additional risk factors on pages 341 to 342 of this Private Placement Memorandum are
relevant to you if the type of Underlying Asset(s) (or if one of the types of Underlying Assets)
to which your Securities is linked is an equity Index.

Risks associated with Commodities as Underlying Assets

The additional risk factors on pages 371 to 374 of this Private Placement Memorandum are
relevant to you if the type of Underlying Asset(s) (or if one of the types of Underlying Assets)
to which your Securities is linked is a Commodity.

Risks associated with Commodity Indices as Underlying Assets

The additional risk factors on pages 374 to 378 of this Private Placement Memorandum are
relevant to you if the type of Underlying Asset(s) (or if one of the types of Underlying Assets)
to which your Securities is linked is a Commodity Index.

Risks associated with foreign exchange rates as Underlying Assets

The additional risk factors on page 395 of this Private Placement Memorandum are relevant
to you if the type of Underlying Asset(s) (or if one of the types of Underlying Assets) to which
your Securities is linked is a foreign exchange rate.

You should also read risk factor 4 (Risks associated with foreign exchange rates) above.
Risks associated with Interest Rates as Underlying Assets

The description of the risk factors in this risk factor 6.8 is relevant to you if the type of
Underlying Asset(s) (or if one of the types of Underlying Assets) to which your Securities is
linked is an interest rate.

Various unpredictable factors may affect the performance of interest rates
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The performance of interest rates is dependent upon a number of factors, including supply and
demand on the international money markets, which are influenced by measures taken by
governments and central banks, as well as speculations and other macroeconomic factors.

Ongoing reforms to LIBOR, EURIBOR and proposed regulation of other 'benchmarks'
could negatively impact your Securities

You should read risk factor 5.7 (Reform of LIBOR, EURIBOR and proposed regulation of
other "benchmarks").

Risks associated with Inflation Indices and other inflation measurements as Underlying
Assets

The additional risk factors on page 404 of this Private Placement Memorandum are relevant
to you if the type of Underlying Asset(s) (or if one of the types of Underlying Assets) to which
your Securities is linked is an inflation index, consumer price index or other formula linked to
a measure of inflation.

Risks associated with baskets comprised of various constituents as Underlying Assets

The description of the risk factors in this risk factor 6.11 is relevant to you if your Securities
are linked to a basket of Underlying Assets, in addition to the risks in relation to each
particular type of Underlying Asset in the basket as described above.

If your Securities are linked to a basket of Underlying Assets, you are exposed to the
performance of such basket and bear the risk that such performance cannot be predicted and is
determined by macroeconomic factors relating to the constituents that comprise such basket,
all as described above in relation to each particular type of Underlying Asset.

In addition, you should be aware of the following:

. Lesser number of basket constituents: The performance of a basket that includes a
fewer number of basket constituents will be more affected by changes in the value of
any particular basket constituent than that of a basket that includes a greater number of
basket constituents.

. Unequal weighting of basket constituents: The performance of a basket that gives
greater weight to some basket constituents will be more affected by changes in the
value of any such particular basket constituent than a basket that gives relatively equal
weight to each basket constituent.

. High correlation of basket constituents could have a significant effect on amounts
payable: Correlation of the basket constituents measures the level of interdependence
among the individual basket constituents with respect to their performance. Correlation
has a value ranging from "-1" to "+1", whereby a correlation of "+1", i.e. a high
positive correlation, means that the performance of the basket constituents always
moves in the same direction. A correlation of "—1", i.e. a high negative correlation,
means that the performance of the basket constituents is always diametrically opposed.
A correlation of "0" indicates that it is not possible to make a statement on the
relationship between the basket constituents. If, for example, all of the basket
constituents are shares which originate from the same sector and the same country, a
high positive correlation may be assumed. Correlation may fall however, for example
when the company whose shares are included in the basket are engaged in intense
competition for market shares and the same markets. Where the Securities are subject
to high correlation, any move in the performance of the basket constituents will
exaggerate the performance of the Securities.

. Negative performance of a basket constituent may outweigh a positive performance
of one or more basket constituents: Even in the case of a positive performance of one
or more basket constituents, the performance of the basket as a whole may be negative
if the performance of the other basket constituents is negative to a greater extent.
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Risks associated with EIS Notes

The additional risk factors on pages 482 to 498 of this Private Placement Memorandum are
relevant to you if your Securities are EIS Notes.

Risks associated with discretionary powers of the Issuer and the Calculation Agent
including in relation to our hedging arrangements

As described elsewhere in these risk factors, the occurrence of certain events — relating to the
Issuer, our hedging arrangements, the Underlying Asset(s), taxation, the relevant currency or
other matters — the occurrence of which may give rise to discretionary powers on our part (as
Issuer or as Calculation Agent) under the terms and conditions of the Securities.

In relation to the Underlying Asset(s), a key investment objective of the Securities is to allow
holders to gain an economic exposure to the Underlying Asset(s). Therefore, if an Underlying
Asset is materially impacted by an unexpected event or the relevant level, price, rate or other
applicable value can no longer be calculated, then it may not be possible to achieve the
investment objective of your Securities based on their original terms. In that case, we may
have discretionary powers under the terms and conditions of the Securities (as described
elsewhere in these risk factors) to (i) adjust the terms and conditions of the Securities to
preserve the original economic terms and rationale, (ii) in certain cases, substitute the
Underlying Asset(s) for another, (iii) calculate the relevant level, price, rate or other applicable
value itself, (iv) postpone payment (v) redeem the Securities early or (vi) apply some
combination thereof.

In relation to our hedging arrangements, we (including through one or more affiliates of GSI
and GSW) may enter into one or more arrangements to cover our exposure to the relevant
cash amounts to be paid or assets to be delivered under the Securities as these fall due. We
describe some of the potential types of arrangements in risk factor 11.1 (Our hedging, trading,
issuance and underwriting activities may create conflicts of interest between you and us)
below. The particular hedging arrangements (if any) undertaken by us, and their cost, will
likely be a significant determinant of the price and the economic terms and conditions of your
Securities Accordingly, if an event occurs which negatively impacts our hedging
arrangements, we may have discretionary powers under the terms and conditions of your
Securities as described in the paragraph immediately above to account for such impact on our
heading arrangements. The exercise by us such discretionary powers may have a negative
impact on the value of and return on your Securities.

Risks associated with taxation
Tax laws may change and this may have a negative impact on your Securities

Tax law and practice is subject to change, possibly with retrospective effect and this could
adversely affect the value of your Securities to you and/or their market value generally. Any
such change may (i) cause the tax treatment of the relevant Securities to change from what you
understood the position to be at the time of purchase; (ii) render the statements in this
document concerning relevant tax law and practice in relation to the Securities inaccurate or
inapplicable in some or all respects to certain Securities or have the effect that this document
does not include material tax considerations in relation to certain Securities; or (iii) give us the
right to adjust the terms and conditions of the Securities (without your consent), or redeem the
Securities early, if such change has the effect that our the Issuer's performance under the
Securities is unlawful or impracticable (see risk factor 3.1 (Your Securities may be adjusted or
redeemed prior to maturity due to a change in law. Any such adjustment may have an adverse
effect on the value of and return on the Securities; and the amount you receive following an
early redemption may be less than your initial investment)). You should consult your own
tax advisers about the tax implications of holding any Security and of any transaction
involving any Security.

U.S. taxation developments may have a negative impact on your Securities

44



Risk Factors

10.

10.1

The U.S. Treasury Department has issued proposed regulations under Section 871(m) of the
U.S. Internal Revenue Code which would, if finalized in their current form, impose U.S.
federal withholding tax on “dividend equivalent” payments made on certain financial
instruments linked to U.S. corporations (which the proposed regulations refer to as “specified
ELIs”) that are owned by non-U.S. holders. However, according to a notice issued by the U.S.
Internal Revenue Service on March 4, 2014, the U.S. Internal Revenue Service intends to issue
regulations providing that the term “specified ELI” will exclude any instrument issued prior to
90 days after the date when the proposed regulations under Section 871(m) are finalized.
Accordingly, we anticipate that non-U.S. holders of the Securities will not be subject to tax
under Section 871(m) of the U.S. Internal Revenue Code.

Risks associated with holding indirect interests in Securities through CDIs in CREST
General

If the terms and conditions of your Securities so provide, you may hold indirect interests in the
Securities in CREST through the issuance of dematerialised CREST depository interests
("CDIs") issued, held, settled and transferred through CREST.

CDIs are independent securities constituted under English law which are issued by CREST
Depository Limited ("CREST Depository") pursuant to the global deed poll dated 25 June
2001 (as subsequently modified, supplemented and/or restated) ("CREST Deed Poll").

Holders of CDIs will not be the legal owners of the Securities to which such CDIs relate. CDIs
are separate legal instruments from the Securities and represent indirect interests in the
interests of the nominee for the CREST Depository in the relevant Securities. CDIs will be
issued by the CREST Depository to investors and will be governed by English law.

The Securities (as distinct from the CDIs representing indirect interests in the Securities) will
be held in an account with a custodian. The custodian will hold the Securities through the
relevant Clearing System. Rights in the Securities will be held through custodial and
depositary links through the relevant Clearing System. The legal title to the Securities or to
interests in the Securities will depend on the rules of the relevant Clearing System in or
through which the Securities are held.

Rights in respect of the Securities cannot be enforced by holders of CDIs except indirectly
through the CREST Depository and CREST nominee who in turn can enforce rights indirectly
through the intermediary depositaries and custodians described above. The enforcement of
rights in respect of the Securities will therefore be subject to the local law of the relevant
intermediary. Such manner of enforcement may result in a reduced and/or delayed settlement
that if an investor held the relevant Securities directly.

In the event of any insolvency or liquidation of the relevant intermediary, in particular where
the relevant Securities held in the Relevant Clearing System are not held in special purpose
accounts and are fungible with other securities held in the same accounts on behalf of other
customers of the relevant intermediaries, a holder of CDIs may suffer a loss of amounts
otherwise receivable by it had it held the relevant Securities directly.

Holders of CDIs will be bound by all provisions of the CREST Deed Poll and by all
provisions of or prescribed pursuant to the CREST International Manual (April 2008) issued
by Euroclear UK & Ireland Limited and as amended, modified, varied or supplemented from
time to time ("CREST Manual") and the CREST Rules ("CREST Rules") (contained in the
CREST Manual) applicable to the CREST International Settlement Links Service. Holders of
CDIs must comply in full with all obligations imposed on them by such provisions.

Investors in CDIs should note that the provisions of the CREST Deed Poll, the CREST
Manual and the CREST Rules contain indemnities, warranties, representations and
undertakings to be given by holders of CDIs and limitations on the liability of the CREST
Depository as issuer of the CDIs. Holders of CDIs may incur liabilities resulting from a breach
of any such indemnities, warranties, representations and undertakings in excess of the money
invested by them.

45



Risk Factors

10.2

11.

As a holder of CDIs, you should be aware that you may be required to pay fees, charges, costs
and expenses to the CREST Depository in connection with the use of the CREST International
Settlement Links Service. These will include the fees and expenses charged by the CREST
Depository in respect of the provision of services by it under the CREST Deed Poll and any
taxes, duties, charges, costs or expenses which may be or become payable in connection with
the holding of the Securities through the CREST International Settlement Links Service.

We will have not any responsibility for the performance by any intermediaries or their
respective direct or indirect participants or accountholders acting in connection with CDIs or
for the respective obligations of such intermediaries, participants or accountholders under the
rules and procedures governing their operations.

Tax

We make no representation or warranty as to the tax consequences of an investment in CDIs
and/or the tax consequences of the acquisition, holding, transfer or disposal of CDIs
(including, without limitation, whether any stamp duty, stamp duty reserve tax, excise,
severance, sales, use, transfer, documentary or any other similar tax, duty or charge may be
imposed, levied, collected, withheld or assessed by any government, applicable tax authority
or jurisdiction on the acquisition, holding, transfer or disposal of CDIs by any investor). The
tax consequences for each investor in CDIs can be different. Therefore, you should consider
consulting your tax adviser as to the specific consequences of holding CDIs.

Risks associated with conflicts of interest between Goldman Sachs and purchasers of
Securities

The various roles and trading activities of Goldman Sachs could create conflicts of interest
between you and us.

Our hedging, trading, issuance and underwriting activities may create conflicts of interest
between you and us

In anticipation of the sale of the Securities, we and/or our affiliates may (but are not obligated
to) enter into hedging transactions involving purchase of the Underlying Asset(s), the stocks or
commodities other components underlying the Underlying Asset ("underlying components"),
listed or over-the-counter options, futures and/or other instruments linked to the Underlying
Asset(s), constituent indices of such Underlying Asset(s), the underlying components,
commodities, foreign currencies or other instruments linked to the underlying components,
constituent indices of such Underlying Asset(s), the underlying components, indices designed
to track the performance of the relevant markets or components of such markets or other
transactions on or before the trade date. In addition, from time to time after we issue the
Securities, we and/or our affiliates expect to enter into additional hedging transactions and to
unwind those we have entered into, in connection with the Securities and perhaps in
connection with other Securities we issue, some of which may have returns linked to any one
or more of the Underlying Asset(s), one or more of the underlying components thereof, as
applicable, the Underlying Asset(s) stocks, commodities or foreign currencies or other assets.
Consequently, with regard to your Securities, from time to time, we:

. expect to acquire or dispose of positions in listed or over-the-counter options, futures or
other instruments linked to some or all of the Underlying Asset(s), some or all of the
underlying components of such Underlying Asset(s) (if applicable) or some or all
Underlying Asset(s) stocks or foreign currencies;

. may take or dispose of positions in the Underlying Asset(s) or the underlying
components of such Underlying Asset(s) (if applicable);

. may take or dispose of positions in listed or over-the-counter options or other

instruments based on Underlying Asset(s)s designed to track the performance of the
stock exchanges or other components of the relevant markets;
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11.3

. may take short positions in the Underlying Asset(s) or other securities or instruments of
the kind described above — i.e., we and/or our affiliates may sell securities of the kind
that we do not own or that we borrow for delivery to purchaser; and/or

. may acquire or dispose of the specified currency of the Securities in foreign exchange
transactions involving other currencies.

We and/or our affiliates may acquire a long or short position in securities similar to your
Securities 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 expect to close out hedge positions relating to the
Securities and perhaps relating to other Securities with returns linked to the Underlying
Asset(s), the underlying components of such Underlying Asset(s) (if applicable) or foreign
currencies. We expect these steps to involve sales of instruments linked to the Underlying
Asset(s), the underlying components of such Underlying Asset(s) (if applicable) or the foreign
currencies on or shortly before the trade date. These steps also may involve sales and/or
purchases of some or all of the Underlying Asset(s), the underlying components of such
Underlying Asset(s) (if applicable)s or listed or over-the-counter options, futures or other
instruments linked to any one or more of the Underlying Asset(s), underlying components of
such Underlying Asset(s) (if applicable) or the foreign currencies, some or all of the
Underlying Asset(s), the underlying components of such Underlying Asset(s) (if applicable),
constituent indices or indices designed to track the performance of the exchange or other
markets or other components of such markets, as applicable.

We may also engage in trading in one or more of the Underlying Asset(s) or (if applicable) the
underlying components of such Underlying Asset(s) or instruments whose returns are linked to
the Underlying Asset or (if applicable) the underlying components of such Underlying
Asset(s), for our proprietary accounts, for other accounts under our management or to facilitate
transactions, including block transactions, on behalf of customers.

Any of these hedging or trading activities may adversely affect the level, price, rate or other
applicable value of the Underlying Asset(s) — directly or (if applicable) indirectly by
affecting the level, price, rate or other applicable value of the underlying components of such
Underlying Asset(s) (if applicable) — and therefore the market value of the Securities and the
return on the Securities. It is possible that we could receive substantial returns with respect to
such hedging activities while the value of your Securities decline.

We may issue or underwrite, other securities or financial or derivative instruments with returns
linked to changes in the level, price, rate or other applicable value of the Underlying Asset or
(if applicable) the underlying components of such Underlying Asset(s). By introducing
competing products into the marketplace in this manner, we could adversely affect the market
value of and return on the Securities.

We may have confidential information relating to the Underlying Asset(s)(directly or
indirectly) which we will not disclose to you

We may, from time to time, by virtue of acting as underwriter, advisor or otherwise, possess or
have access to information relating to the Securities, the Underlying Assets, the underlying
components of such Underlying Asset(s) and/or any derivative instruments referencing them. I
such case, we will not be obligated to disclose any such information to you.

As Calculation Agent, we will have the authority to make determinations that could affect
the market value and return on your Securities

Unless otherwise specified in the relevant Pricing Supplement, the Calculation Agent will be
Goldman Sachs International. The Calculation Agent has the authority (i) to determine
whether certain specified events and/or matters so specified in the conditions relating to the
Securities have occurred, and (ii) to determine the consequence of such event, including
potentially, revised calculations, adjustments, postponements or early redemption of the
Securities. See risk factor 8 (Risks associated with discretionary powers of the Issuer and the

47



Risk Factors

Calculation Agent including in relation to our hedging arrangements) above. Any such
determination made by the Calculation Agent (in the absence of manifest or proven error)
shall be binding on the Issuer and all purchasers of the Securities. Any such determinations
may have an adverse impact on the value of and return on the Securities.

As a participant or contributor to certain "benchmarks' we may have conflicts with you

We may act as a participant or contributor to certain "benchmarks", which could create
conflicts of interest between you and us. In its capacity as a participant or contributor to a
"benchmark", we will provide input data which will affect the price or level or such
"benchmark", and this could affect the value of and return on any Securities linked to a
"benchmark".
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DOCUMENTS INCORPORATED BY REFERENCE

This document should be read together with (i) each supplement to it and (i) the documents
incorporated by reference into this document (as set out below).

1. Documents incorporated by reference in respect of GSI

GSI files documents and information with the Luxembourg Stock Exchange ("LSE"). The following
documents, which have been previously published and filed with the LSE (or, in the case of (d) below,
will be published and filed with the LSE), shall be deemed to be incorporated in, and to form part of,
this Private Placement Memorandum:

(a) The unaudited half-yearly financial report of GSI for the period ended 30 June 2014 ("GSI's
2014 Interim Financial Statements");

(b) the Annual Report for the fiscal year ended 31 December 2013 of GSI (the "GSI's 2013
Annual Report"), containing, in Part 2, the Directors' Report and Financial Statements of GSI
for the period ended 31 December 2013 (the "GSI's 2013 Financial Statements");

(©) the Directors' Report and Financial Statements of GSI for the period ended 31 December 2012
(the "GSI's 2012 Financial Statements"); and

(d) all documents filed by GSI with the LSE on or after the date of this Private Placement
Memorandum, in each case, as of the date of such filing.

2. Documents incorporated by reference in respect GSW

The following documents, which have previously been published and have been filed with the LSE (or,
in the case of (c¢) below, will be published and filed with the LSE), shall be deemed to be incorporated
in, and to form part of, this Private Placement Memorandum:

(a) The German language version of the unaudited half yearly financial statements and interim
management report for the period ended 30 June 2014 (together with, an unofficial English
translation thereof, for which GSW accepts responsibility) ("GSW's 2014 Interim Financial
Statements ");

(b) The German language version of the (a) Financial Statements for the business year from 1
January 2013 to 31 December 2013 and (b) Auditors' Report thereon (together with, in each
case, an unofficial English translation thereof, for which GSW accepts responsibility) (the
"GSW's 2013 Financial Statements ");

(©) The German language version of the (a) Financial Statements for the business year from 1
January 2012 to 31 December 2012 and (b) Auditors' Report thereon (together with, in each
case, an unofficial English translation thereof, for which GSW accepts responsibility) (the
"GSW's 2012 Financial Statements "); and

(d) all documents filed by GSW with the LSE on or after the date of this Private Placement
Memorandum, in each case, as of the date of such filing,

Only the German language versions of GSW's 2014 Interim Financial Statements, GSW's 2013
Financial Statements and GSW's 2012 Financial Statements relating to GSW are legally binding.

The documents listed above in relation to GSI and GSW will be published on the website of the LSE at
www.bourse.lu.

GSI and GSW will also provide without charge to each person to whom this document is delivered,
upon his or her request, a copy of any or all documents referred to above which have been incorporated
by reference into this document. You can request those documents from Investor Relations, 200 West
Street, New York, NY 10282, telephone +1 (212) 902-0300. A copy of those documents can also be
obtained without charge from the office of the paying agent at: Goldman Sachs International,
Peterborough Court, 133 Fleet Street, London EC4A 2BB, England. Documents in relation to GSI are
also available through the website: http://www.goldmansachs.com/investor-
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relations/financials/archived/index.html. Documents in relation to GSW are also available through the
website: http://www.bafin.de.

50


http://www.bourse.lu/

General Instrument Conditions

GENERAL TERMS AND CONDITIONS OF THE INSTRUMENTS

The following is the text of the general terms and conditions of the Instruments which, as completed,
amended and/or replaced by the Specific Product Conditions in relation to certain types of Instruments
(as described below) shall comprise the "General Instrument Conditions" and, the General Instrument
Conditions as completed and (if applicable) amended by the relevant Pricing Supplement in relation to
any particular Tranche (or Tranches) of Instruments, shall comprise the "Terms and Conditions" or
the "Conditions" of such Tranche (or Tranches) of Instruments. The Terms and Conditions of each
Tranche of Instruments are incorporated by reference into each Global Instrument (if any)
representing such Tranche.

1.

(a)

(b)

(c)

Introduction

Programme: Goldman Sachs International ("GSI") and Goldman, Sachs & Co. Wertpapier
GmbH ("GSW", and together with GSI in such capacity, the "Issuers" and each, an "Issuer"))
have established the Series K programme for the issuance of notes, warrants and certificates
(the "Programme").

Programme Agreement. The warrants (the "Warrants") and the certificates (the
"Certificates", and together with the Warrants, the "Instruments") are issued pursuant to a
programme agreement dated 20 January 2015 (the "Programme Agreement', which
expression shall include any amendments or supplements thereto) between the Issuers,
Citigroup Global Markets Deutschland AG at Reuterweg 16, 60323 Frankfurt am Main,
Federal Republic of Germany, as principal programme agent and as registrar (the "Principal
Programme Agent", which expression shall include any successor or substitute principal
programme agent appointed in accordance with the Programme Agreement), Skandinaviska
Enskilda Banken AB (publ) (Transaction Banking) as Swedish programme agent (the
"Swedish Programme Agent"), Skandinaviska Enskilda Banken AB (publ), Oslo Branch
(Transaction Banking) as Norwegian programme agent (the "Norwegian Programme
Agent"), Skandinaviska Enskilda Banken AB (publ), Helsinki Branch (Transaction Banking)
as Finnish programme agent (the "Finnish Programme Agent"), Banque Internationale a
Luxembourg, société anonyme, as programme agent in Luxembourg (the "Luxembourg
Programme Agent"), BNP Paribas Securities Services as programme agent in respect of
Instruments cleared through Euroclear France (the "French Programme Agent"), Equiniti
Limited as programme agent in respect of Instruments cleared through CREST (the "CREST
Programme Agent") and registrar in respect of Instruments cleared through CREST (the
"CREST Registrar"), Citibank, N.A., as programme agent in Italy in respect of Instruments
cleared through Monte Titoli (the "Italian Programme Agent") and GSI as additional
programme agent (the "Additional Programme Agent", and together with the Principal
Programme Agent, the Swedish Programme Agent, the Norwegian Programme Agent, the
Finnish Programme Agent, the Luxembourg Programme Agent, the French Programme Agent,
the CREST Programme Agent and the Italian Programme Agent are, where the context admits,
the "Programme Agents", which expression shall include any substitute or additional
programme agents appointed in accordance with the Programme Agreement), and Goldman
Sachs International or such other calculation agent as may be specified in the relevant Pricing
Supplement as calculation agent (the "Calculation Agent", which expression shall include
any successor calculation agent appointed in accordance with the Programme Agreement).
References herein to the "Agents" are to the Programme Agents and the CREST Registrar and
any reference to an "Agent" is to any one of them. Holders (as defined in General Instrument
Condition 2 (Definitions and Interpretation)) are deemed to have notice of all the provisions
(including the form of Exercise Notice referred to in General Instrument Condition 8 (Exercise
Procedure)) of the Programme Agreement.

Specific Product Conditions: In relation to any Share Linked Instruments, these General
Instrument Conditions will be completed and/or amended, if so specified in the relevant
Pricing Supplement, by the additional conditions set out in the Share Linked Product
Supplement (the "Share Linked Conditions"). In relation to any Index Linked Instruments,
these General Instrument Conditions will be completed and/or amended, if so specified in the
relevant Pricing Supplement, by the additional conditions set out in the Index Linked Product
Supplement (the "Index Linked Conditions"). In relation to any Commodity Linked
Instruments, these General Instrument Conditions will be completed and/or amended, if so
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(d)

(e)

®

specified in the relevant Pricing Supplement, by the additional conditions set out in the
Commodity Linked Product Supplement (the "Commodity Linked Conditions"). In relation
to any FX Linked Instruments, these General Instrument Conditions will be completed and/or
amended, if so specified in the relevant Pricing Supplement, by the additional conditions set
out in the FX Linked Product Supplement (the "FX Linked Conditions"). In relation to any
Inflation Linked Instruments, these General Instrument Conditions will be completed and/or
amended, if so specified in the relevant Pricing Supplement, by the additional conditions set
out in the Inflation Linked Product Supplement (the "Inflation Linked Conditions"). In
relation to any Total/Excess Return Credit Index Linked Instruments, these General
Instrument Conditions will be completed and/or amended, if so specified in the relevant
Pricing Supplement, by the additional conditions set out in the Total/Excess Return Credit
Index Linked Product Supplement (the "Total/Excess Return Credit Index Linked
Conditions", together with the Share Linked Conditions, the Index Linked Conditions, the
Commodity Linked Conditions, the FX Linked Conditions and the Inflation Linked
Conditions, the "Specific Product Conditions"). The General Instrument Conditions as
completed and/or amended by any applicable Specific Product Conditions, in each case
subject to completion and/or amendment in the relevant Pricing Supplement (as defined
below) are together referred to as the "Terms and Conditions" or the "Conditions". In the
event of any inconsistency between the General Instrument Conditions and any applicable
Specific Product Conditions and the relevant Pricing Supplement, the relevant Pricing
Supplement shall prevail.

Pricing Supplement: Instruments issued under the Programme are issued in series (each, a
"Series"), and each Series may comprise one or more tranches ("Tranches" and each, a
"Tranche") of Instruments. One or more Tranches of Instruments will be the subject of a
Pricing Supplement (each, a "Pricing Supplement"), a copy of which may be obtained free of
charge from the Specified Office of the relevant Programme Agent. References to the
"relevant Pricing Supplement" or the "applicable Pricing Supplement" or "the Pricing
Supplement" in relation to any Instruments means the particular Pricing Supplement prepared
in respect of such Instruments. In the case of Instruments in relation to which application has
been made for listing on the Luxembourg Stock Exchange's Euro MTF, copies of the relevant
Pricing Supplement will be lodged with the Luxembourg Stock Exchange and will be
available for viewing on the website of the Luxembourg Stock Exchange (www.bourse.lu) and
copies of which may be obtained free of charge from the Specified Office of the Luxembourg
Programme Agent. In the case of Euroclear Sweden Registered Instruments (as defined in
General Instrument Condition 2 (Definitions and Interpretation)), a copy of the relevant
Pricing Supplement may be obtained free of charge from the Specified Office of the Swedish
Programme Agent. In the case of VPS Registered Instruments (as defined in General
Instrument Condition 2 (Definitions and Interpretation)), a copy of the relevant Pricing
Supplement may be obtained free of charge from the Specified Office of the Norwegian
Programme Agent. In the case of Euroclear Finland Registered Instruments (as defined in
General Instrument Condition 2 (Definitions and Interpretation)), a copy of the relevant
Pricing Supplement may be obtained free of charge from the Specified Office of the Finnish
Programme Agent.

Guarantees: The payment obligations and (subject to the next sentence) delivery obligations
of GSW in respect of the Instruments are unconditionally and irrevocably guaranteed by GSI
(in such capacity, the "Guarantor") pursuant to, as applicable, (i) a guarantee governed by
English law in respect of Securities other than EIS Notes (Cayman Islands law) dated 20
January 2015 (the "English law Guarantee") or (ii) a guarantee governed by the laws of the
State of New York in respect of EIS Notes (Cayman Islands law) dated 20 January 2015 (the
"New York law Guarantee"), (together the "Guarantees"). GSI is only obliged to pay the
Physical Settlement Disruption Amount instead of delivering the Deliverable Assets if GSW
fails to deliver the Physical Settlement Amount.

Deed of Covenant: Euroclear Finland Registered Instruments, Euroclear Sweden Registered
Instruments, VPS Registered Instruments, Euroclear France Registered Instruments, CREST
Registered Instruments and Monte Titoli Registered Instruments (together, the "Registered
Instruments", each as defined in General Instrument Condition 2 (Definitions and
Interpretation)) are constituted by a deed of covenant dated 20 January 2015 (the "Deed of
Covenant") made by the Issuers.
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(h)

(a)

The Instruments: All subsequent references in these General Instrument Conditions to
"Instruments" are to the Instruments which are the subject of the relevant Pricing Supplement.

Summaries: Certain provisions of these General Instrument Conditions are summaries of the
Programme Agreement and the Guarantees, and are subject to their detailed provisions.
Holders of the Instruments are bound by, and are deemed to have notice of, all the provisions
of the Programme Agreement, the Guarantees and the Deed of Covenant applicable to them.
Copies of the Programme Agreement, the Guarantees and the Deed of Covenant are available
for inspection by Holders during normal business hours at the Specified Offices of each of the
Agents.

Definitions and Interpretation

Definitions: In these General Instrument Conditions the following expressions have the
following meanings:

"Account Operator" has the meaning given in General Instrument Condition 8(m)
(Settlement — Euroclear Finland Registered Instruments);

"Additional Business Centre" means the place(s) specified as such in the relevant Pricing
Supplement;

"Affected Payment Date" has the meaning given in General Instrument Condition 13(a)
(Consequences of an FX Disruption Event or a CNY FX Disruption Eveni);

"Agent" has the meaning given in General Instrument Condition 1(b) (Programme
Agreement),

"American Style Instruments" means Instruments that are exercisable on any Business Day
during the Exercise Period, subject to prior termination of the Instruments as provided in
General Instrument Condition 16 (Change in law);

"Applicable Date" has the meaning given in General Instrument Condition 14 (Automatic
Early Exercise);

"applicable law" has the meaning given in General Instrument Condition 16 (Change in law);
"Assumption" has the meaning given in General Instrument Condition 24 (Substitution);

"Automatic Early Exercise Amount" means, in respect of any Applicable Date, such amount
as is specified in the relevant Pricing Supplement;

"Automatic Early Exercise Date" means, unless otherwise specified in the relevant Pricing
Supplement:

(1) in respect of any Applicable Date, such date as is specified in the relevant Pricing
Supplement (each, a "Scheduled Automatic Early Exercise Date"), provided that, if
the relevant Applicable Date is adjusted in accordance with the Conditions, the
corresponding Automatic Early Exercise Date in respect of such Applicable Date will
instead be the day falling the number of Business Days equal to the Number of
Automatic Early Exercise Settlement Period Business Days after such Applicable Date;

(i)  in respect of Share Linked Instruments, and if specified in the relevant Pricing
Supplement, "Automatic Early Exercise Date" has the meaning ascribed to it in Share
Linked Condition 8 (Definitions);

(iii)  in respect of Index Linked Instruments and Total/Excess Return Credit Index Linked
Instruments, and if specified in the relevant Pricing Supplement, "Automatic Early
Exercise Date" has the meaning ascribed to it in Index Linked Condition 8§
(Definitions); and
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(iv)  in respect of Commodity Linked Instruments, and if specified in the relevant Pricing
Supplement, "Automatic Early Exercise Date" has the meaning ascribed to it in
Commodity Linked Condition 9 ( Definitions);

"Automatic Early Exercise Event" means, in respect of any Applicable Date, such event as is
specified in the relevant Pricing Supplement;

"Bermudan Style Instruments" means Instruments that are exercisable only on the Specified
Exercise Dates during the Exercise Period and on the Expiration Date;

"Business Day" means:

(1) in relation to any sum payable in euro, a TARGET Settlement Day and a day (other
than a Saturday or Sunday) on which commercial banks and foreign exchange markets
settle payments generally in each (if any) Additional Business Centre;

(1)  in relation to any sum payable in CNY, a day (other than a Saturday or Sunday) on
which commercial banks and foreign exchange markets settle payments generally in the
CNY Financial Centre(s) and in each (if any) Additional Business Centre;

(iii)  in relation to any sum payable in a currency other than euro and CNY, a day (other than
a Saturday or Sunday) on which commercial banks and foreign exchange markets settle
payments generally in the Principal Financial Centre of the relevant currency and in
each (if any) Additional Business Centre, provided that if the Additional Business
Centre is specified in the relevant Pricing Supplement to be or to include TARGET,
then a Business Day shall also be a TARGET Settlement Day;

(iv) in the case of Instruments held or to be held in Euroclear and/or Clearstream,
Luxembourg, a day on which Euroclear and/or Clearstream, Luxembourg (as the case
may be) is open for business;

(v)  in the case of Euroclear Sweden Registered Instruments, a day (other than a Saturday or
Sunday) on which banks in Stockholm are open for business;

(vi)  in the case of VPS Registered Instruments, a day (other than a Saturday or Sunday) on
which banks in Oslo are open for business;

(vii) in the case of Euroclear Finland Registered Instruments, a day on which Euroclear
Finland and the Euroclear Finland System (in which the Euroclear Finland Registered
Instruments are registered) are open for business in accordance with the Euroclear
Finland Rules; and

(viii) in the case of Euroclear France Registered Instruments, Monte Titoli Registered
Instruments and CREST Registered Instruments, a day on which the Relevant
Settlement System is open for business;

"Business Day Convention" means, in relation to any relevant date referred to in the
Conditions which is specified to be adjusted in accordance with a Business Day Convention,
the convention for adjusting such date if it would otherwise fall on a day that is not a Business
Day, and if the Business Day Convention specified in the relevant Pricing Supplement is:

(1) "Following Business Day Convention", the relevant date shall be postponed to the
first following day that is a Business Day;

(ii)) "Modified Following Business Day Convention" or "Modified Business Day
Convention", the relevant date shall be postponed to the first following day that is a
Business Day, unless that day falls in the next calendar month, in which case that date
will be the first preceding day that is a Business Day;

(iii)  "Nearest", the relevant date shall be the first preceding day that is a Business Day, if
the relevant date would otherwise fall on a day other than a Sunday or a Monday, and
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will be the first following day that is a Business Day, if the relevant date would
otherwise fall on a Sunday or a Mondays;

(iv)  "Preceding Business Day Convention", the relevant date will be the first preceding
day that is a Business Day;

(v)  "Floating Rate Convention", each relevant date shall be the date which numerically
corresponds to the preceding such date in the calendar month which is the number of
months specified in the relevant Pricing Supplement as the Specified Period after the
calendar month in which the preceding such date occurred provided, however, that:

(A)  if there is no such numerically corresponding day in the calendar month in
which any such date should occur, then such date will be the last day which is a
Business Day in that calendar month;

(B) if any such date would otherwise fall on a day which is not a Business Day, then
such date will be the first following day which is a Business Day unless that day
falls in the next calendar month, in which case it will be the first preceding day
which is a Business Day; and

(C)  if the preceding such date occurred on the last day in a calendar month which
was a Business Day, then all subsequent such dates will be the last day which is
a Business Day in the calendar month which is the Specified Period after the
calendar month in which the preceding such date occurred; and

(vi)  "No Adjustment", the relevant date shall not be adjusted in accordance with any
Business Day Convention;

"Calculation Agent" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"Calculation Period" has the meaning given in the definition of "Day Count Fraction";

"Cash Settlement" means, if specified in the relevant Pricing Supplement, cash payment of
the Settlement Amount;

"Certificates" has the meaning given in General Instrument Condition 1(b) (Programme
Agreement),

"Clearing System" means Euroclear, Clearstream, Luxembourg, Euroclear France, CREST,
Monte Titoli, the Euroclear Sweden System, the VPS System and/or the Euroclear Finland
System or such other clearing system as specified in the relevant Pricing Supplement;

"Clearing System Business Day" has the meaning given in General Instrument Condition
11(g) (Record Date);

"Clearstream, Luxembourg" means Clearstream Banking, société anonyme;
"Closing Value" has the meaning given in the relevant Pricing Supplement;

"CNY" means Chinese Renminbi, the lawful currency of the People's Republic of China
(including any lawful successor to the CNY);

"CNY Financial Centre" has the meaning given in FX Linked Condition 2 (Definitions);
"CNY FX Disruption Event" has the meaning given in FX Linked Condition 2 (Definitions);

"Commodity Linked Instruments" are any Instruments specified as such in the relevant
Pricing Supplement;

"Commodity Linked Interest" means the Interest Amount or Interest Rate payable being
determined by reference to a commodity or a basket of commodities;
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"Commodity Linked Conditions" has the meaning given in General Instrument Condition
1(c) (Specific Product Conditions);

"Conditions" has the meaning given in General Instrument Condition 1(c) (Specific Product
Conditions);

"CREST" means the dematerialised securities trading system operated by Euroclear UK and
Ireland;

"CREST Holder" has the meaning given in General Instrument Condition 4(e) (CREST
Registered Instruments);,

"CREST Programme Agent" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"CREST Register" means the register held by the CREST Registrar in respect of CREST
Registered Instruments;

"CREST Registered Instruments" means Instruments cleared through CREST;

"CREST Registrar" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"Day Count Fraction" means, in respect of the calculation of an amount for any period of
time (the "Calculation Period"), such day count fraction as may be specified in these General
Instrument Conditions or the relevant Pricing Supplement and:

(1) if "Actual/Actual (ICMA)" is so specified, means:

(A)  where the Calculation Period is equal to or shorter than the Regular Period
during which it falls, the actual number of days in the Calculation Period
divided by the product of (I) the actual number of days in such Regular Period
and (IT) the number of Regular Periods in any year; and

(B)  where the Calculation Period is longer than one Regular Period, the sum of:

(1)  the actual number of days in such Calculation Period falling in the
Regular Period in which it begins divided by the product of (a) the actual
number of days in such Regular Period and (b) the number of Regular
Periods in any year; and

(2)  the actual number of days in such Calculation Period falling in the next
Regular Period divided by the product of (a) the actual number of days in
such Regular Period and (b) the number of Regular Periods in any year;

(i)  if "Actual/365" or "Actual/Actual (ISDA)" is so specified, means the actual number of
days in the Calculation Period divided by 365 (or, if any portion of the Calculation
Period falls in a leap year, the sum of (A) the actual number of days in that portion of
the Calculation Period falling in a leap year divided by 366 and (B) the actual number
of days in that portion of the Calculation Period falling in a non-leap year divided by
365);

(iii))  if "Actual/365 (Fixed)" is so specified, means the actual number of days in the
Calculation Period divided by 365;

(iv) if "Actual/360" is so specified, means the actual number of days in the Calculation
Period divided by 360;

(v)  if"30/360" is so specified, means the number of days in the Calculation Period divided
by 360, calculated on a formula basis as follows:
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= [360x (Y, - Y;)+ [30 x (M, =M, )] + (D, - D, )]

Day Count Fractio
360

Where:

"Y," is the year, expressed as a number, in which the first day of the Calculation
Period falls;

"Y," is the year, expressed as a number, in which the day immediately following
the last day of the Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the day
immediately following the last day of the Calculation Period falls;

"D," is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last
day of the Calculation Period, unless such number would be 31 and D, is greater
than 29, in which case D, will be 30; and

(vi) if "30E/360" or "Eurobond Basis" is so specified means, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

= [360x (Y, - Y;)+ [30 x (M, =M, )] + (D, - D, )]
360

Day Count Fractio

Where:

"Y," is the year, expressed as a number, in which the first day of the Calculation
Period falls;

"Y," is the year, expressed as a number, in which the day immediately following
the last day of the Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the day
immediately following the last day of the Calculation Period falls;

"D," is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last
day of the Calculation Period, unless such number would be 31, in which case
D, will be 30;

"Deed of Covenant" has the meaning given in General Instrument Condition 1(f) (Deed of
Covenant);

"Deliverable Assets" has the meaning given in the relevant Pricing Supplement;

"euro", "EUR" or "€" means the lawful single currency of the member states of the European
Union that have adopted and continue to retain a common single currency through monetary
union in accordance with European Union treaty law (as amended from time to time);

"Euroclear" means Euroclear Bank S.A./N.V_;
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"Euroclear/Clearstream Holder" has the meaning given in General Instrument Condition
4(a) (Euroclear/Clearstream Instruments);

"Euroclear/Clearstream Instruments" means Instruments that are cleared through Euroclear
and/or Clearstream, Luxembourg;

"Euroclear Finland" means Euroclear Finland Oy, the Finnish Central Securities Depository;

"Euroclear Finland Holder" has the meaning given in General Instrument Condition 4(d)
(Euroclear Finland Registered Instruments);

"Euroclear Finland Register" means the register opened in the Euroclear Finland System for
Euroclear Finland Registered Instruments;

"Euroclear Finland Registered Instruments" means any Tranche of Instruments registered
with Euroclear Finland in the Euroclear Finland System and issued in uncertificated and
dematerialised book-entry form in accordance with the Finnish Regulations;

"Euroclear Finland Rules" means the rules issued by Euroclear Finland,;

"Euroclear Finland System" means the technical system at Euroclear Finland for the
registration of instruments and the clearing and settlement of instrument transactions;

"Euroclear France" means Euroclear France S.A.;

"Euroclear France Account Holder" means any authorised financial intermediary institution
entitled to hold accounts, directly or indirectly, on behalf of its customers with Euroclear
France, and includes Euroclear and the depositary bank for Clearstream, Luxembourg;

"Euroclear France Holder" has the meaning given in General Instrument Condition 4(g)
(Euroclear France Registered Instruments);

"Euroclear France Registered Instruments" means Instruments cleared through Euroclear
France;

"Euroclear Sweden" means Euroclear Sweden AB, the Swedish Central Securities
Depository;

"Euroclear Sweden Holder" has the meaning given in General Instrument Condition 4(b)
(Euroclear Sweden Registered Instruments);

"Euroclear Sweden Register" means the register opened in the Euroclear Sweden System for
Euroclear Sweden Registered Instruments issued or to be issued by the Issuer;

"Euroclear Sweden Registered Instruments" means any Tranche of Instruments registered
with Euroclear Sweden and issued in uncertificated and dematerialised book-entry form in
accordance with the SFIA Act;

"Euroclear Sweden Rules" means the SFIA Act and all other applicable Swedish laws,
regulations and operating procedures applicable to and/or issued by Euroclear Sweden from
time to time;

"Euroclear Sweden System" means the technical system at Euroclear Sweden for the
registration of securities and the clearing and settlement of securities transactions;

"European Style Instruments" means Instruments that are exercisable only on the Expiration
Date or if that is not a Business Day, the next succeeding Business Day, subject to prior
termination of the Instruments as provided in General Instrument Condition 16 (Change in
law);

"Event of Default" means any of the events described in General Instrument Condition 30
(Events of Default),
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"Exercise Date" means, in respect of any Instrument, subject to General Instrument Condition
10(b) (Maximum Exercise Number) (if applicable), the day on which an Exercise Notice
relating to that Instrument is delivered in accordance with:

(1) the provisions of General Instrument Condition 8(a) (Exercise Notice —
Euroclear/Clearstream Instruments only), provided that:

(A) if the Exercise Notice is delivered (1) on any day which is not a Business Day or
(2) (x) after 10.00 a.m. (Brussels or Luxembourg time, as the case may be) on
any Business Day or (y) if a Local Exercise Time is specified in the relevant
Pricing Supplement, after 10.00 a.m. (Local Exercise Time) on any Business
Day, then, in either case (1) or (2), the Exercise Date shall be the next
succeeding day which is a Business Day; and

(B) subject to General Instrument Condition 7(b) (European Style Exercise) (if
applicable) or General Instrument Condition 7(c) (Bermudan Style Exercise) (if
applicable), the Exercise Date may not be later than the Expiration Date; or

(i)  the provisions of General Instrument Condition 8(b) (Exercise Notice — Euroclear
France Registered Instruments, Monte Titoli Registered and CREST Registered
Instruments), provided that:

(A) if the Exercise Notice is delivered (1) on any day which is not a Business Day or
(2) after 10.00 a.m. (Paris, Milan or London time, as the case may be) on any
Business Day, then, in either such case, the Exercise Date shall be the next
succeeding day which is a Business Day; and

(B) subject to General Instrument Condition 7(b) (European Style Exercise) (if
applicable) or General Instrument Condition 7(c) (Bermudan Style Exercise) (if
applicable), the Exercise Date may not be later than the Expiration Date;

"Exercise Notice" means in respect of Instruments other than Nordic Registered Instruments,
an exercise notice in the form set out in the Programme Agreement (copies of which may be
obtained from Euroclear, Clearstream, Luxembourg or the Programme Agents) or, as the case
may be, the relevant Pricing Supplement;

"Exercise Period" means the period beginning on (and including) such date as may be
specified in the relevant Pricing Supplement and ending on (and including) the Expiration
Date;

"Expenses" means all expenses, costs, charges, tax, duties, withholding or other payments,
including, without limitation, all stamp, issue, registration or securities transfer or other similar
taxes or duties or other governmental charges;

"Expiration Date" means the date specified as such in the relevant Pricing Supplement, and if
the relevant Pricing Supplement specifies "Expiration Date is Business Day Adjusted" to be
applicable, if such date is not a Business Day, the next succeeding Business Day;

"Finnish Custody Cash Account" means a cash account in euro opened in the name of the
Issuer and maintained by the Finnish Programme Agent;

"Finnish Programme Agent" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement),

"Finnish Regulations" means the Finnish Securities Markets Act (746/2012), Act on the
Book-Entry System and Clearing Operations (749/2012), Act on Book-Entry Accounts
(827/1991), the Euroclear Finland Rules and the rules of the OMX Nordic Exchange Helsinki
Oy;

"first currency”" has the meaning given in General Instrument Condition 22 (Currency
Indemnity);
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"Fractional Cash Amount" has the meaning given in the relevant Pricing Supplement;

"Fractional Entitlement" means, in respect of an Instrument, the fraction of the Deliverable
Assets existing prior to the rounding down to the nearest whole number resulting from the
calculation of the Deliverable Assets, rounded to the nearest four decimal places, with 0.00005
rounded upwards (or such other number of decimal places as specified in the relevant Pricing
Supplement), as determined by the Calculation Agent, unless otherwise specified in the
relevant Pricing Supplement;

"French Programme Agent" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"FX Disruption Event" has the meaning given in FX Linked Condition 2 (Definitions);

"FX Disruption Event Cut-off Date" means the fifteenth Business Day (or such other
number of Business Days as specified in the relevant Pricing Supplement) following the
original date on which the relevant Interest Payment Date, Maturity Date or other date on
which amounts are payable under the Instruments by the Issuer, as applicable, was scheduled
to fall;

"FX Linked Instruments" are any Instruments specified as such in the relevant Pricing
Supplement;

"FX Linked Interest" means the Interest Amount or Interest Rate payable being determined
by reference to a currency exchange rate or a basket of currency exchange rates;

"FX Linked Conditions" has the meaning given in General Instrument Condition 1(c)
(Specific Product Conditions);

"Global Instrument" has the meaning given in General Instrument Condition 3(a) (Form);
"GSG" means The Goldman Sachs Group, Inc.;

"GSI" means Goldman Sachs International;

"GSW" means Goldman, Sachs & Co. Wertpapier GmbH;

"Guarantees" has the meaning given in General Instrument Condition 1(e) (Guarantees);
"Guarantor" has the meaning given in General Instrument Condition 1(e) (Guarantees);

"Hedge Positions" means any one or more securities positions, derivatives positions or other
instruments or arrangements (howsoever described) purchased, sold, entered into or
maintained by the Issuer, the Guarantor (if applicable) or any affiliate thereof, in order to
hedge, or otherwise in connection with, the Instruments including, for the avoidance of doubt,
any such positions in respect of the relevant Deliverable Assets in respect of the Instruments;

"Holder" means a Euroclear/Clearstream Holder, a Euroclear Sweden Holder, a VPS Holder,
an Euroclear Finland Holder, a Euroclear France Holder, a Monte Titoli Holder or a CREST
Holder, as the case may be;

"In-the-Money" means that the Calculation Agent determines that the Closing Value of an
Underlying Asset is greater than the Strike Price;

"Index Linked Instruments" are any Instruments specified as such in the relevant Pricing
Supplement;

"Index Linked Interest" means the Interest Amount or Interest Rate payable being
determined by reference to an index or a basket of indices;

"Index Linked Conditions" has the meaning given in General Instrument Condition 1(c)
(Specific Product Conditions);
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"Inflation Linked Instruments" are any Instruments specified as such in the relevant Pricing
Supplement;

"Inflation Linked Interest" means the Interest Amount or Interest Rate payable being
determined by reference to an inflation index or a basket of inflation indices;

"Inflation Linked Conditions" has the meaning given in General Instrument Condition 1(c)
(Specific Product Conditions);

"Instruments" has the meaning given in General Instrument Condition 1(b) (Programme
Agreement),

"Interest Amount" means (unless otherwise stated in the relevant Pricing Supplement), in
respect of each Interest Period and each Certificate, an amount calculated by the Calculation
Agent as follows:

Notional Amount per Certificate x Interest Rate x Day Count Fraction;

"Interest Commencement Date" means the Issue Date of the Instruments or such other date
as may be specified as the Interest Commencement Date in the relevant Pricing Supplement;

"Interest Payment Date" means each date specified as such in the relevant Pricing
Supplement;

"Interest Period" means the period commencing on (and including) the Interest
Commencement Date to (but excluding) the first Interest Payment Date and each period
commencing on (and including) an Interest Payment Date to (but excluding) the next
following Interest Payment Date, and, if the relevant Pricing Supplement specifies that the
Interest Periods, or particular Interest Periods shall be (i) "Adjusted", then each Interest Period
shall commence on or end on, as the case may be, the relevant Interest Payment Date after all
applicable adjustments to such Interest Payment Date pursuant to the Conditions, or (ii)
"Unadjusted", then each Interest Period shall commence on or end on, as the case may be, the
date on which the relevant Interest Payment Date is scheduled to fall, disregarding all
applicable adjustments to such Interest Payment Date pursuant to the Conditions;

"Interest Rate" means the rate specified as such in the relevant Pricing Supplement;

"Interest Valuation Date" means, in respect of an Underlying Asset, each date specified as
such or otherwise determined as provided in the relevant Pricing Supplement;

"Issue Date" means the date specified as such in the relevant Pricing Supplement;
"Issuer" has the meaning given in General Instrument Condition 1(a) (Programme);

"Italian Programme Agent" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"Local Exercise Time" has the meaning given in the relevant Pricing Supplement;

"Local Time" means, with respect to Euroclear France Registered Instruments, Paris time,
with respect to Monte Titoli Registered Instruments, Milan time, and with respect to CREST
Registered Instruments, London time;

"Luxembourg Programme Agent" has the meaning given in General Instrument Condition
1(b) (Programme Agreement);

"Maturity Date" means:

(1) in respect of Instruments other than Nordic Registered Instruments or Euroclear France
Registered Instruments, the Scheduled Maturity Date specified in the relevant Pricing
Supplement, subject always to General Instrument Condition 7(i) (Multiple Exercise
Instruments) (if applicable), and, unless otherwise specified in the Pricing Supplement,
if the Relevant Determination Date is adjusted in accordance with the Conditions, the
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Maturity Date shall instead be the day falling the number of Business Days equal to the
Number of Settlement Period Business Days after the Relevant Determination Date;

(i) in respect of VPS Registered Instruments and Euroclear Sweden Registered
Instruments, the seventh Business Day following the Expiration Date, subject to the
Specific Product Conditions (if applicable);

(iii)  in respect of Euroclear Finland Registered Instruments, the Business Day on which
such Euroclear Finland Registered Instrument shall be settled in accordance with its
Pricing Supplement and Finnish Regulations;

(iv)  inrespect of Euroclear France Registered Instruments:
(A)  if Warrants, then the fifth Business Day following the Expiration Date; and
(B)  if Certificates, then the eighth Business Day following the Expiration Date;

(v)  in respect of Share Linked Instruments, and if specified in the relevant Pricing
Supplement, "Maturity Date" has the meaning ascribed to it in Share Linked Condition
8 (Definitions);

(vi)  in respect of Index Linked Instruments and Total/Excess Return Credit Index Linked
Instruments, and if specified in the relevant Pricing Supplement, "Maturity Date" has
the meaning ascribed to it in Index Linked Condition 8 (Definitions); and

(vii) in respect of Commodity Linked Instruments, and if specified in the relevant Pricing
Supplement, "Maturity Date" has the meaning ascribed to it in Commodity Linked
Condition 9 (Definitions);

"Maximum Exercise Number" means the number specified as such in the relevant Pricing
Supplement;

"Minimum Exercise Number" means the number specified as such in the relevant Pricing
Supplement;

"Minimum Trading Number" means the minimum number of the Instruments which may be
transferred in each transaction as specified in the relevant Pricing Supplement pursuant to
General Instrument Condition 5(b) (Transfers);

"Monte Titoli" means the dematerialised securities post-trading system devoted to the
centralised administration of financial instruments operated by Monte Titoli S.p.A.;

"Monte Titoli Holder" has the meaning given in General Instrument Condition 4(f) (Monte
Titoli Registered Instruments);

"Monte Titoli Registered Instruments" means Instruments cleared through Monte Titoli;

"Multiple Exercise Certificate" means a Certificate capable of being exercised once for each
Expiration Date specified in the relevant Pricing Supplement in accordance with the other
provisions of these General Instrument Conditions;

"Multiple Exercise Instrument" means a Warrant or a Certificate (as the case may be)
specified as being a Multiple Exercise Warrant or a Multiple Exercise Certificate (as the case
may be) in the relevant Pricing Supplement;

"Multiple Exercise Warrant" means a Warrant capable of being exercised once for each
Expiration Date specified in the relevant Pricing Supplement in accordance with the other
provisions of these General Instrument Conditions;

"New Issuer" has the meaning given in General Instrument Condition 24 (Substitution),

"NFIA Act" means the Norwegian Securities Register Act of 2002 (in Norwegian: lov om
registrering av finansielle instrumenter av 5 juli 2002 nr. 64);,
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"Nominal Amount" means the amount specified as such in the relevant Pricing Supplement;
"Non-scheduled Early Repayment Amount" means, on any day:

(1) in respect of a Certificate, if "Par" is specified in the relevant Pricing Supplement, an
amount in the Settlement Currency equal to the Nominal Amount; or

(i)  if "Fair Market Value" is specified in the relevant Pricing Supplement, an amount, in
the Settlement Currency, which shall be determined by the Calculation Agent, based on
the quotes of three Qualified Financial Institutions, as the suitable market price of an
Instrument, taking into account its remaining present value, immediately before the
redemption. In the event that quotes are not able to be obtained from three Qualified
Financial Institutions, the amount shall be determined in good faith by the Calculation
Agent as the fair market value of the Instrument, taking into account the remaining
present value, immediately before the redemption, and, only if specified in the relevant
Pricing Supplement, adjusted to account fully for any reasonable expenses and costs of
the Issuer and/or its affiliates, including, those relating to the unwinding of any
underlying and/or related hedging and funding arrangements, as determined by the
Calculation Agent;

"Nordic Registered Instruments" means Euroclear Sweden Registered Instruments, VPS
Registered Instruments and Euroclear Finland Registered Instruments;

"Norwegian Cash Transfer Account" means a cash account in Norwegian Krone and in the
name of the Norwegian Programme Agent on behalf of the Issuer from which the Norwegian
Programme Agent makes payments to VPS Holders;

"Norwegian Custody Cash Account" means a cash account in Norwegian Krone opened in
the name of the Issuer and maintained by the Norwegian Programme Agent;

"Norwegian Krone" and "NOK" mean the lawful currency of Norway;

"Norwegian Programme Agent" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"Notional Amount per Certificate" means the amount specified as such in the relevant
Pricing Supplement;

"Number of Automatic Early Exercise Settlement Period Business Days" means the
number of Business Days which the Calculation Agent anticipates, as of the Strike Date, shall
fall in the period commencing on, but excluding, the Scheduled Applicable Date
corresponding to the relevant Applicable Date, and ending on, and including, the
corresponding Scheduled Automatic Early Exercise Date in respect of such Applicable Date,
as determined by the Calculation Agent;

"Number of Settlement Period Business Days" means the number of Business Days which
the Calculation Agent anticipates, as at the Strike Date, shall fall in the period commencing on,
but excluding, the Scheduled Determination Date, and ending on, and including, the Scheduled
Maturity Date, as determined by the Calculation Agent;

"OM system" has the meaning given in General Instrument Condition 8(m) (Settlement —
Euroclear Finland Registered Instruments);

"Open-ended Instruments" has the meaning given in General Instrument Condition 7(m)
(Open-ended Instruments);

"Optional Early Redemption Amount" has the meaning given in the Pricing Supplement;

"Optional Early Redemption Date" has the meaning given in General Instrument Condition
15(b) (Notice of Optional Early Redemption);

"Permitted Multiple" means the number specified as such in the relevant Pricing Supplement;
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"Permitted Trading Multiple" means the number specified as such in the relevant Pricing
Supplement pursuant to General Instrument Condition 5(b) (Transfers);

"Physical Settlement Amount" means the amount of Deliverable Assets to be delivered in
respect of an Instrument pursuant to General Instrument Condition 7(e) (Physical Settlement);

"Physical Settlement Date" has the meaning given in the relevant Pricing Supplement;

"Physical Settlement Disruption Amount" has the meaning given in the relevant Pricing
Supplement;

"Physical Settlement Disruption Event" means any event that has occurred as a result of
which, in the determination of the Calculation Agent, the Issuer cannot, or it is commercially
impracticable for the Issuer to effect, Physical Settlement of all or any of the Deliverable
Assets;

"Pricing Supplement" has the meaning given in General Instrument Condition 1(d) (Pricing
Supplement);

"Principal Financial Centre" means, in relation to any currency, the principal financial
centre for that currency provided, however, that:

(1) in relation to euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in the
case of a calculation) by the Calculation Agent;

(i)  inrelation to Australian dollars, it means either Sydney or Melbourne and, in relation to
New Zealand dollars, it means either Wellington or Auckland; in each case as is
selected (in the case of a payment) by the payee or (in the case of a calculation) by the
Calculation Agent; and

(iii)  in relation to USD, it means New York City,

unless the relevant Pricing Supplement specify "Non-Default Principal Financial Centre" to
be applicable, in which case "Principal Financial Centre" means, in relation to any currency,
the principal financial centre(s) for that currency as specified in the relevant Pricing
Supplement.

"Principal Programme Agent" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"Proceedings" has the meaning given in General Instrument Condition 28 (Jurisdiction);
"Programme" has the meaning given in General Instrument Condition 1(a) (Programme);

"Programme Agents" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement),

"Programme Agreement" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"Qualified Financial Institution" means, for the purpose of determining the Non-scheduled
Early Repayment Amount at any time where "Fair Market Value" is specified in the relevant
Pricing Supplement, a financial institution organised under the laws of any jurisdiction in the
United States of America or Europe, which at that time has outstanding debt obligations with a
stated maturity of one year or less from the date of issue and rated either:

(1) 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

(i)  P-1 or higher by Moody's Investors Service, Inc. or any successor, or any other
comparable rating then used by that rating agencys;
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"Record Date" has the meaning given in General Instrument Condition 11(d) (Payment in
respect of Euroclear Sweden Registered Instruments, Swedish Programme Agent), General
Instrument Condition 11(e) (Payment in respect of VPS Registered Instruments;, Norwegian
Programme Agent), General Instrument Condition 11(f) (Payments of Interest and Principal in
accordance with the Euroclear Finland Rules), General Instrument Condition 11(g) (Record
Date), General Instrument Condition 12(e) (Payment in respect of Euroclear Sweden
Registered Instruments; Swedish Programme Agent), General Instrument Condition 12(f)
(Payment in respect of VPS Registered Instruments; Norwegian Programme Agent), General
Instrument Condition 12(g) (Payments of Interest and Principal in accordance with the
Euroclear Finland Rules) and General Instrument Condition 12(h) (Record Date);

"Registered Instruments" has the meaning given in General Instrument Condition 1(f) (Deed
of Covenant);

"Regular Period" means:

(a) in the case of Instruments where interest is scheduled to be paid only by means of
regular payments, each period from and including the Interest Commencement Date to
but excluding the first Interest Payment Date and each successive period from and
including one Interest Payment Date to but excluding the next Interest Payment Date;

(b)  in the case of Instruments where, apart from the first Interest Period, interest is
scheduled to be paid only by means of regular payments, each period from and
including a Regular Date falling in any year to but excluding the next Regular Date,
where "Regular Date" means the day and month (but not the year) on which any
Interest Payment Date falls; and

(¢)  in the case of Instruments where, apart from one Interest Period other than the first
Interest Period, interest is scheduled to be paid only by means of regular payments,
each period from and including a Regular Date falling in any year to but excluding the
next Regular Date, where "Regular Date" means the day and month (but not the year)
on which any Interest Payment Date falls other than the Interest Payment Date falling
at the end of the irregular Interest Period;

"Regulations" means the Uncertificated Instruments Regulations 2001 (SI 2001 No. 3755) as
amended from time to time;

"Relevant Clearing System" has the meaning given in General Instrument Condition 7(j)
(Instruments Void on Expiration);

"Relevant Determination Date" has the meaning given in the relevant Pricing Supplement,
provided that if no Relevant Determination Date is specified in the relevant Pricing
Supplement, the Relevant Determination Date shall be deemed to be the Valuation Date or the
Pricing Date, as is applicable;

"Relevant Rules" means the terms and conditions, rules, regulations or other procedures
governing the use of Clearstream, Luxembourg, Euroclear and/or such other relevant Clearing
System, as may be amended, updated or replaced from time to time;

"Relevant Settlement System" means Euroclear France, Monte Titoli or CREST, as the case
may be;

"Resolution" has the meaning given in the Programme Agreement;

"Scheduled Applicable Date" means the original date, prior to adjustment, if any, on which
the relevant Applicable Date is scheduled to fall;

"Scheduled Determination Date" means the original date, prior to adjustment, if any, on
which the Relevant Determination Date is scheduled to fall;

"Scheduled Maturity Date" has the meaning given in the relevant Pricing Supplement;
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"second currency" has the meaning given in General Instrument Condition 22 (Currency
Indemnity);

"Series" has the meaning given in General Instrument Condition 1(d) (Pricing Supplement);

"Settlement Amount" means, in respect of an Instrument, the amount calculated or
determined in accordance with the relevant Pricing Supplement;

"Settlement Currency" means the currency specified as such in the relevant Pricing
Supplement;

"SFIA Act" means the Swedish Financial Instruments Accounts Act (SFS 1998:1479);

"Share Linked Instruments" are any Instruments specified as such in the relevant Pricing
Supplement;

"Share Linked Interest" means the Interest Amount or Interest Rate payable being
determined by reference to a share or a basket of shares;

"Share Linked Conditions" has the meaning given in General Instrument Condition 1(c)
(Specific Product Conditions);

"Specific Product Conditions" has the meaning given in General Instrument Condition 1(c)
(Specific Product Conditions);

"Specified Exercise Date" has the meaning given in the relevant Pricing Supplement;

"Specified Office" in respect of each Agent, has the meaning given in the Programme
Agreement;

"Strike Date" has the meaning given in the relevant Pricing Supplement;
"Strike Price" has the meaning given in the relevant Pricing Supplement;

"Swedish Cash Transfer Account" means a cash account in Swedish Krona and in the name
of the Swedish Programme Agent on behalf of the Issuer from which the Swedish Programme
Agent makes payments to Euroclear Sweden Holders;

"Swedish Custody Cash Account" means a cash account in Swedish Krona opened in the
name of the Issuer and maintained by the Swedish Programme Agent;

"Swedish Krona" means the lawful currency of Sweden;

"Swedish Programme Agent" has the meaning given in General Instrument Condition 1(b)
(Programme Agreement);

"TARGET Settlement Day" means any day on which the TARGET2 System is open;

"TARGET2 System" means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (TARGET2) System, or any successor thereto;

"Taxes" means any applicable stamp duty, stamp duty reserve tax, estate, inheritance, gift,
transfer, capital gains, corporation, income, property, withholding and/or other taxes or duties
incurred, or any expenses, costs or fees (and, except in the case of its Hedge Positions other
brokerage commissions) incurred by, imposed on or assessed to the Issuer (or any of its
affiliates) in connection with the issue, transfer or exercise of any Instruments, or its Hedge
Positions or otherwise in connection with the transfer of cash dividends, Deliverable Assets or
Physical Settlement, including, but not limited to, any cost related to or arising out of any
default or delay by any broker, dealer, clearing house or hedge counterparty and includes any
taxes, expenses and charges incurred through, imposed on or assessed to the Hedge Positions
entered into in respect of the Instruments, without regard to any refunds, credits or any other
benefit or reduction that may accrue thereon through tax treaties or any other arrangements;
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(b)

(a)

"Total/Excess Return Credit Index Linked Conditions" has the meaning given in General
Instrument Condition 1(c) (Specific Product Conditions);

"Total/Excess Return Credit Index Linked Instruments" are any Instruments specified as
such in the relevant Pricing Supplement;

"Total/Excess Return Credit Index Linked Interest" means the Interest Amount or Interest
Rate payable being determined by reference to an index or a basket of indices;

"Tranche" has the meaning given in General Instrument Condition 1(d) (Pricing Supplement);

"Transfer Certificate" means a transfer certificate in the form set out in the Programme
Agreement;

"Underlying Asset" has the meaning given in the relevant Pricing Supplement;

"USD" means the United States dollar, being the lawful currency of the United States of
America;

"USD Equivalent Amount" has the meaning given in FX Linked Condition 2 (Definitions);
"Valuation Date" has the meaning given in the relevant Pricing Supplement;
"VPS" means Verdipapirsentralen ASA, the Norwegian Central Securities Depositary;

"VPS Holder" has the meaning given in General Instrument Condition4(c) (VPS Registered
Instruments);

"VPS Register" means the register opened in the VPS System for VPS Registered
Instruments;

"VPS Registered Instruments" means any Tranche of Instruments registered with VPS and
issued in uncertificated and dematerialised book-entry form in accordance with the NFIA Act;

"VPS Rules" means the NFIA Act and all other applicable Norwegian laws, regulations and
operating procedures applicable to and/or issued by the VPS from time to time;

"VPS System" means the technical system at VPS for the registration of instruments and the
clearing and settlement of instrument transactions; and

"Warrants" has the meaning given in General Instrument Condition 1(b) (Programme
Agreement).

Interpretation: In these General Instrument Conditions:

@) references in these General Instrument Conditions to Instruments are to the Instruments
of the relevant Series;

(i)  capitalised terms used but not defined in these General Instrument Conditions will have
the meanings given to them in the relevant Pricing Supplement, the absence of any
such meaning indicating that such term is not applicable to the Instruments of the
relevant Series; and

(ii1)  references to Instruments being "outstanding" shall be construed in accordance with the
Programme Agreement.

Form

Each Tranche of Instruments (other than Nordic Registered Instruments, Monte Titoli
Registered Instruments, and CREST Registered Instruments) will at all times be represented
by a registered global warrant or a registered global certificate (in either form, the "Global
Instrument") deposited on the Issue Date with and registered in the name of, (i) in the case of
Euroclear/Clearstream Instruments, a nominee for a common depositary for Euroclear and
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(b)

(c)

(d)

(e)

®

(a)

(b)

(c)

(d)

Clearstream, Luxembourg, or (ii) in the case of Euroclear France Registered Instruments,
Euroclear France.

Euroclear Sweden Registered Instruments will be constituted by the Deed of Covenant and
will be issued in registered, uncertificated and dematerialised form in accordance with the
SFIA Act.

VPS Registered Instruments will be constituted by the Deed of Covenant and will be issued in
registered, uncertificated and dematerialised form in accordance with the VPS Rules.

Euroclear Finland Registered Instruments will be constituted by the Deed of Covenant and
will be issued in registered, uncertificated and dematerialised form in accordance with the
Finnish Regulations.

The CREST Registered Instruments and the Monte Titoli Registered Instruments are
constituted by the Deed of Covenant and are issued in registered and uncertificated form. The
CREST Registered Instruments and the Monte Titoli Registered Instruments comprise
registered Instruments which for the time being are uncertificated Instruments in accordance
with, in the case of CREST Registered Instruments, the Regulations. The Instruments will be
issued and transferred in uncertificated form through the Relevant Settlement System.

No Instruments will be issued in definitive or certificated form.
Title

Euroclear/Clearstream Instruments: In respect of Euroclear/Clearstream Instruments, the
person for the time being appearing in the books of Euroclear or Clearstream, Luxembourg as
the holder of a particular number or nominal amount of such Instruments (in which regard any
certificate or document issued by Euroclear, Clearstream, Luxembourg or Euroclear France as
to the number or nominal amount, as the case may be, of such Instruments standing to the
account of any person shall be conclusive and binding for all purposes save in the case of
manifest error or proven error) shall be treated by the Issuer, the Programme Agents,
Euroclear and Clearstream, Luxembourg, and all other persons dealing with such person as the
holder thereof (a "Euroclear/Clearstream Holder") and as the person entitled to exercise the
rights represented thereby for all purposes other than with respect to the payment of any
amounts payable in respect of such number or nominal amount, as the case may be, of such
Instruments, for which purpose the common depositary or, as the case may be, its nominee in
respect of the relevant Global Instrument shall be treated by the Issuer and any Agent as the
holder of such number or nominal amount, as the case may be, of such Instruments in
accordance with and subject to the terms of the Global Instrument; and the expression
"Euroclear/Clearstream Holder" and related expressions shall be construed accordingly,
notwithstanding any notice to the contrary, except that (i) Euroclear shall not be treated as the
Holder of any Instrument held in an account with Clearstream, Luxembourg, on behalf of
Euroclear's accountholders and (ii) Clearstream, Luxembourg shall not be treated as the
Holder of any Instrument held in an account with Euroclear, on behalf of Clearstream,
Luxembourg's accountholders.

Euroclear Sweden Registered Instruments: In respect of Euroclear Sweden Registered
Instruments, the person for the time being shown in the Euroclear Sweden Register shall be
treated for all purposes by the Issuer, the Programme Agents, Euroclear Sweden and all other
persons dealing with such person as the holder thereof (a "Euroclear Sweden Holder") and as
the person entitled to exercise the rights represented thereby notwithstanding any notice to the
contrary.

VPS Registered Instruments: In respect of VPS Registered Instruments, the person for the time
being shown in the VPS Register shall, in accordance with the VPS Rules, be treated for all
purposes by the Issuer, the Programme Agents, VPS and all other persons dealing with such
person as the holder thereof (a "VPS Holder") and as the person entitled to exercise the rights
represented thereby notwithstanding any notice to the contrary.

Euroclear Finland Registered Instruments: In respect of Euroclear Finland Registered
Instruments, the person for the time being shown in the Euroclear Finland Register shall be
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treated for all purposes by the Issuer, the Programme Agents, Euroclear Finland and all other
persons dealing with such person as the holder thereof (an "Euroclear Finland Holder") and
as the person entitled to exercise the rights represented thereby notwithstanding any notice to
the contrary.

(e) CREST Registered Instruments: In respect of CREST Registered Instruments, the Issuer will
cause the CREST Register to be maintained in respect of CREST Registered Instruments (in
accordance with the Regulations) and the person for the time being shown in the CREST
Register shall be treated for all purposes by the Issuer, the Programme Agents, CREST and all
other persons dealing with such person as the holder thereof (a"CREST Holder") and as the
person entitled to exercise the rights represented thereby notwithstanding any notice to the
contrary.

63} Monte Titoli Registered Instruments: In respect of Monte Titoli Registered Instruments the
person for the time being appearing in the books of Monte Titoli as the holder of an Instrument
shall be treated for all purposes by the Issuer, the Programme Agents, Monte Titoli and all
other persons dealing with such person as the holder thereof (a "Monte Titoli Holder") and as
the person entitled to exercise the rights represented thereby notwithstanding any notice to the
contrary.

(2) Euroclear France Registered Instruments: In respect of Euroclear France Registered
Instruments, the person for the time being shown in the books of the Euroclear France
Account Holder shall be treated for all purposes by the Issuer, the Programme Agents,
Euroclear France and all other persons dealing with such person as the holder thercof (a
"Euroclear France Holder") and as the person entitled to exercise the rights represented
thereby notwithstanding any notice to the contrary.

(h) Disclaimer as to Clearing Systems and their agents and operators. Any description in these
General Instrument Conditions as to payments being made or any other actions or duties being
undertaken by any Clearing System (or its agents or operators) is based solely on the Issuer's
understanding of the relevant rules and/or operations of such Clearing System (and its agents
and operators). Neither the Issuer nor (if applicable) the Guarantor makes any representation
or warranty that such information is accurate or, in any event, that the relevant Clearing
System (or its agents or operators) will make such payments or undertake such actions or
duties in accordance with such description. Accordingly, notwithstanding anything else herein,
none of the Issuer, the Guarantor (if applicable) or the Agents has any responsibility for the
performance by any Clearing System (or its agents or operators) of their respective payment,
delivery, Holder identification, or other obligations in respect of the Instruments as described
herein and/or under the rules and procedures governing their operations.

5. Transfers

(a) Transfers of Instruments which are held in a Clearing System may be effected only through
the Clearing System(s) in which the Instruments to be transferred are held. Title will pass,
other than in the case of Nordic Registered Instruments, Monte Titoli Registered Instruments
and CREST Registered Instruments, upon registration of the transfer in the books of
Euroclear, Clearstream, Luxembourg or the Euroclear France Account Holder, as applicable,
or:

@) in the case of Euroclear Sweden Registered Instruments, upon entry in the Euroclear
Sweden Register and in accordance with the SFIA Act;

(ii))  in the case of VPS Registered Instruments, upon entry in the VPS Register and in
accordance with the VPS Rules;

(i)  in the case of Euroclear Finland Registered Instruments, upon entry in the Euroclear
Finland Register and in accordance with the Finnish Regulations;

(iv) in the case of Monte Titoli Registered Instruments, upon entry in the register
maintained by Monte Titoli; or

(v)  inthe case of CREST Registered Instruments, in accordance with the Regulations of CREST.
69



General Instrument Conditions

(b)

(2)

(b)

(a)

(b)

(c)

(d)

Any number of Instruments may be transferred in a transaction in the Instruments unless (i)
the Instruments are listed on a stock exchange and the rules of that stock exchange govern the
number of Instruments which may be transferred in a transaction in the Instruments, in which
case the applicable rules of that stock exchange as amended from time to time must be
complied with, or (ii) the relevant Pricing Supplement specifies a "Minimum Trading
Number", in which case the smallest number of Instruments that may be transferred in a
transaction in the Instruments shall be the Minimum Trading Number (and, if a "Permitted
Trading Multiple" is also specified in the relevant Pricing Supplement, the smallest number
of Instruments that may be transferred in a transaction in the Instruments shall be the
Minimum Trading Number, or, if more than the Minimum Trading Number of Instruments is
to be transferred in a transaction in the Instruments, the Instruments must be transferred in a
number equal to the sum of the Minimum Trading Number plus an integral multiple of the
Permitted Trading Multiple), or such other Minimum Trading Number or other Permitted
Trading Multiple (or both) as the Issuer may from time to time notify the Holders in
accordance with General Instrument Condition 20 (Notices).

Status and Guarantees
Status of the Instruments

The Instruments constitute direct, unsubordinated, unconditional and unsecured obligations of
the Issuer and rank pari passu among themselves.

Guarantees

The payment obligations and (subject to the paragraph immediately below) delivery
obligations of the Issuer in respect of the Instruments issued by GSW are guaranteed by GSI
pursuant to the Guarantees (in the case of all Instruments), as set out in General Instrument
Condition 1(e) (Guarantees).

GSI is only obliged to pay the Physical Settlement Disruption Amount instead of delivery of
the Deliverable Assets if GSW has failed to deliver the Physical Settlement Amount.

Exercise Rights

American Style Exercise: If the Instruments are specified in the relevant Pricing Supplement as
being American Style Instruments, then this General Instrument Condition 7(a) is applicable
and the Instruments are exercisable on any Business Day during the Exercise Period, subject to
prior termination of the Instruments as provided in General Instrument Condition 16 (Change
in law).

This General Instrument Condition 7(a) is not applicable to Nordic Registered Instruments.

European Style Exercise: If the Instruments are specified in the relevant Pricing Supplement as
being European Style Instruments, then this General Instrument Condition 7(b) is applicable
and the Instruments are exercisable only on the Expiration Date, subject to prior termination of
the Instruments as provided in General Instrument Condition 16 (Change in law).

Bermudan Style Exercise: If the Instruments are specified in the relevant Pricing Supplement
as being Bermudan Style Instruments, then this General Instrument Condition 7(c) is
applicable and the Instruments are exercisable only on the Specified Exercise Dates during the
Exercise Period and on the Expiration Date.

This General Instrument Condition 7(c) is not applicable to Nordic Registered Instruments.

Cash Settlement: Subject to General Instrument Condition 4(h) (Disclaimer as to Clearing
Systems and their agents and operators), General Instrument Condition 7(e) (Physical
Settlement), General Instrument Condition 7(f) (Holder's Election for Physical Settlement) or
General Instrument Condition 7(h) (Yield or Share Instruments), if the relevant Pricing
Supplement specifies Cash Settlement to be applicable, upon the exercise or deemed exercise
of an Instrument by a Holder, such Holder shall be entitled to receive from the Issuer on the
Maturity Date the Settlement Amount less any Taxes. The Settlement Amount will be rounded
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(e)

)

(@

in accordance with General Instrument Condition 23 (Rounding), unless otherwise specified in
the relevant Pricing Supplement, with Instruments exercised at the same time by the same
Holder being aggregated for the purpose of determining the aggregate Settlement Amount
payable in respect of such Instruments.

Physical Settlement: If the relevant Pricing Supplement specifies that "Physical Settlement” to
be applicable, upon the exercise or deemed exercise of an Instrument by a Holder, the Issuer
shall transfer or procure the transfer on the Physical Settlement Date (in respect of such
Instrument exercised by the Holder) of the Physical Settlement Amount in respect of each
Instrument so exercised to the account specified for that purpose by the Holder in the relevant
Exercise Notice ("Physical Settlement"), and, unless otherwise provided in the relevant
Pricing Supplement, following payment by the Holder to or to the order of the Issuer on or
before the Physical Settlement Date of the Strike Price (if specified in the relevant Pricing
Supplement) and, if applicable, all Taxes and stamp duties, transaction costs, and any other
costs incurred by the Issuer and any of its affiliates in the delivery of the Deliverable Assets to
the relevant Holder (such sums, the "Delivery Expenses"), all as more fully described in
General Instrument Condition 8 (Exercise Procedure) and delivery of the Deliverable Assets
shall take place only after the Delivery Expenses (if any) have been paid by such Holder to or
to the order of the Issuer. No Instrument shall confer on a Holder any right to acquire the
Deliverable Assets and the Issuer is not obliged to purchase or hold the Deliverable Assets.
The delivery of the Physical Settlement Amount shall be made (i) if practicable and in respect
of Securities represented by a Global Instrument, to the relevant Clearing System for the credit
of the account of the Holder, (ii) in the manner specified in the relevant Pricing Supplement or
(iii) in such other commercially reasonable manner as the Issuer shall determine to be
appropriate for such delivery and will, where appropriate and if practicable, notify the Holders
in accordance with General Instrument Condition 20 (Notices). By purchasing or exercising an
Instrument, the relevant Holder shall be deemed to have agreed to such form of settlement as
provided herein. The obligation of the Issuer to deliver Shares is limited to the delivery of
Shares having the characteristics and in the form that allows delivery via the relevant Clearing
System and does not include registration of the Holder in the share register or in the list of
shareholders, and none of the Issuer, the Calculation Agent or any other person shall have any
liability for any such failure of (or delay in) registration.

This General Instrument Condition 7(e) is not applicable to Nordic Registered Instruments.

Holder's Election for Physical Settlement. If this General Instrument Condition 7(f) is
specified in the relevant Pricing Supplement as being applicable, upon the exercise of an
Instrument by a Holder, such Holder may in the Exercise Notice elect not to receive the
Settlement Amount as described in General Instrument Condition 7(d) (Cash Settlement), but
instead, subject to a Physical Settlement Disruption Event, request the Issuer to transfer or
procure the transfer of the Deliverable Assets in respect of each Instrument so exercised and
such Exercise Notice will be irrevocable notice to the Issuer. Neither the Instruments nor the
Exercise Notice confers any right on the Holder to acquire the Deliverable Assets and the
Issuer is not obliged to purchase, hold or deliver the Deliverable Assets until the Holder has
paid the Strike Price (if specified in the relevant Pricing Supplement) and/or any Taxes (if
applicable).

This General Instrument Condition 7(f) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and CREST
Registered Instruments.

Settlement Disruption: 1If, in the determination of the Calculation Agent, delivery of the
Physical Settlement Amount using the method of delivery specified in the relevant Pricing
Supplement or such commercially reasonable manner as the Calculation Agent has determined
is not practicable by reason of a Physical Settlement Disruption Event having occurred and
being continuing on the Physical Settlement Date, then the Physical Settlement Date shall be
postponed to the first following Business Day in respect of which there is no such Physical
Settlement Disruption Event, provided that, the Issuer may elect in its sole discretion to satisfy
its obligations in respect of the relevant Instrument by delivering or procuring the delivery of
the Physical Settlement Amount using such other commercially reasonable manner as it may
select and in such event the Physical Settlement Date shall be such day as the Issuer deems
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(h)

)

appropriate in connection with delivery of the Physical Settlement Amount in such other
commercially reasonable manner. For the avoidance of doubt, where a Physical Settlement
Disruption Event affects some but not all of the Deliverable Assets comprising the Physical
Settlement Amount, the Physical Settlement Date for the Deliverable Assets not affected by
the Physical Settlement Disruption Event will be the originally designated Physical Settlement
Date. For so long as delivery of the Physical Settlement Amount is not practicable by reason
of a Physical Settlement Disruption Event, then in lieu of physical settlement and
notwithstanding any other provision hereof the Issuer may elect in its sole and absolute
discretion to satisfy its obligations in respect of the relevant Instrument by payment to the
relevant Holder of the Physical Settlement Disruption Amount on the fifth Business Day
following the date that notice of such election is given to the Holders in accordance with
General Instrument Condition 20 (Notices). Payment of the Physical Settlement Disruption
Amount will be made in such manner as shall be notified to the Holders. The Calculation
Agent shall give notice as soon as practicable to the Holders that a Physical Settlement
Disruption Event has occurred. No Holder shall be entitled to any payment in respect of the
relevant Instrument in the event of any delay in the delivery of the Physical Settlement
Amount due to the occurrence of a Physical Settlement Disruption Event and no liability in
respect thereof shall attach to the Issuer, the Guarantor (if applicable), the Calculation Agent
or the Programme Agents.

Yield or Share Instruments: If this General Instrument Condition 7(h) is specified in the
relevant Pricing Supplement as being applicable, upon the exercise of an Instrument by a
Holder the Issuer will:

(1) if the Closing Value is less than the Strike Price, subject to the Specific Product
Conditions and the payment by the Holder of all Taxes, transfer, or procure the transfer
on the Physical Settlement Date of the Deliverable Assets in respect of each Instrument
so exercised to the account specified for that purpose by the Holder in the relevant
Exercise Notice; and

(i)  if the Closing Value is greater than or equal to the Strike Price, pay the Settlement
Amount in the Settlement Currency as set out in the relevant Pricing Supplement,

all as more fully described in General Instrument Condition 8 (Exercise Procedure).

This General Instrument Condition 7(h) is only applicable to Euroclear/Clearstream
Instruments.

Multiple Exercise Instruments: If the Instruments are specified in the relevant Pricing
Supplement as being Multiple Exercise Instruments then this General Instrument Condition
7(1) is applicable and each Multiple Exercise Instrument shall be capable of being exercised
once for each Expiration Date specified in the relevant Pricing Supplement in accordance with
the other provisions of these General Instrument Conditions. References in these General
Instrument Conditions to "Valuation Date", "Strike Price", "Physical Settlement Date",
"Maturity Date", "Expiration Date", "Exercise Period", "Exercise Date", "Exercise
Notice" and "Automatic Exercise" shall, in relation to each exercise of Multiple Exercise
Instruments, unless the context otherwise requires, be construed as references to the relevant
"Valuation Date", the relevant "Strike Price", the relevant "Physical Settlement Date", the
relevant "Maturity Date", the relevant "Expiration Date", the relevant "Exercise Period",
the relevant "Exercise Date", the relevant "Exercise Notice" and the relevant "Automatic
Exercise".

Instruments Void on Expiration: Any Euroclear/Clearstream Instrument with respect to which
no Exercise Notice has been received by any of the Calculation Agent, Euroclear or
Clearstream, Luxembourg (the "Relevant Clearing System") or the Principal Programme
Agent, in accordance with the provisions of General Instrument Condition 8 (Exercise
Procedure), at or prior to 10.00 a.m. (Brussels or Luxembourg time, or Local Exercise Time,
if applicable, as the case may be) on the Expiration Date, may, at the discretion of the
Calculation Agent, become null and void or, in the case of any Euroclear/Clearstream
Instrument that is a Multiple Exercise Instrument, may, at the discretion of the Calculation
Agent, become null and void in respect of the relevant Expiration Date only.
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(k)

M

(m)

This General Instrument Condition 7(j) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and CREST
Registered Instruments.

Automatic Exercise — Instruments other than Nordic Registered Instruments, Euroclear
France Registered Instruments, Monte Titoli Registered Instruments and CREST Registered
Instruments:

(1) If the Instruments are specified in the relevant Pricing Supplement as being "Automatic
Exercise Instruments" then this General Instrument Condition 7(k) is applicable and
any Instruments in respect of which an Exercise Notice has not been duly completed
and delivered, in the case of (A) American Style Instruments, on the last Business Day
in the relevant Exercise Period by 10.00 a.m. (Brussels or Luxembourg time, as the
case may be) or, if a Local Exercise Time is specified in the relevant Pricing
Supplement, 10.00 a.m. (Brussels or Luxembourg time, as the case may be, if such
Business Day falls prior to the Expiration Date, or Local Exercise Time, if such
Business Day falls on the Expiration Date), (B) European Style Instruments or
Bermudan Style Instruments, by 10.00 a.m. (Brussels or Luxembourg time, as the case
may be) on the Expiration Date or (C) if General Instrument Condition 7(f) (Holder's
Election for Physical Settlement) is specified as being applicable and such Instruments
are In-the-Money at the relevant time on the Expiration Date (as determined by the
Calculation Agent), such Instruments shall be deemed to have been exercised on the
Expiration Date, subject to (x) prior termination of the Instruments as provided in
General Instrument Condition 16 (Change in law) and (y) as provided in paragraph (ii)
below, and, if General Instrument Condition 7(f) (Holder's Election for Physical
Settlement) is specified, Physical Settlement shall apply. For the avoidance of doubt, in
relation to Instruments where this General Instrument Condition 7(k) and General
Instrument Condition 7(f) (Holder's Election for Physical Settlement) are specified as
being applicable, any Instruments in respect of which an Exercise Notice has been duly
completed and delivered at the relevant time and which are In-the-Money at the
relevant time on the Expiration Date (as determined by the Calculation Agent) shall be
deemed to have been exercised on such date, subject to prior termination of the
Instruments as provided in General Instrument Condition 16 (Change in law).

(i)  The Issuer shall be under no obligation to settle any Instrument under this General
Instrument Condition 7(k) until (and the Maturity Date or, as the case may be, the
Physical Settlement Date in respect of such Instrument shall be) the third Business Day
(or such other date as may be specified in the relevant Pricing Supplement) following
the day on which the Holder has delivered an Exercise Notice in accordance with
General Instrument Condition 8(a) (Exercise Notice — Euroclear/Clearstream
Instruments only); provided that if the relevant Holder has not delivered an Exercise
Notice within 30 Business Days of the deemed Exercise Date, such Instruments may, at
the discretion of the Calculation Agent, become null and void (or, in the case of a
Multiple Exercise Instrument, may, at the discretion of the Calculation Agent, become
null and void in respect of the relevant Expiration Date only).

Automatic Exercise — Euroclear France Registered Instruments, Monte Titoli Registered
Instruments and CREST Registered Instruments: If the Issuer would have been obliged to
make payment of a Settlement Amount on (i) in respect of any European Style Instruments,
any Exercise Date or (ii) in respect of any American Style Instruments or Bermudan Style
Instruments, the Expiration Date to the Holder of such Instrument had such Instrument been
exercised by the relevant Holder, such Instrument will, subject to paragraph (ii) below, be
automatically exercised on such Exercise Date or such Expiration Date, as applicable, and the
provisions of General Instrument Condition 8 (Exercise Procedure) shall be deemed to have
been observed and will apply in respect of such exercise procedure.

Open-ended Instruments: This General Instrument Condition 7(m) is applicable to American
Style Instruments and Bermudan Style Instruments in respect of which no final Exercise Date
is specified in the relevant Pricing Supplement ("Open-ended Instruments"). Any such
Open-ended Instrument shall be capable of being exercised by the Holder in accordance with
the provisions of General Instrument Condition 7(a) (American Style Exercise), General

73



General Instrument Conditions

(n)
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Instrument Condition 7(c) (Bermudan Style Exercise) or General Instrument Condition 7(d)
(Cash Settlement), as applicable, and will be capable of being redeemed by the Issuer in
accordance with the provisions of General Instrument Condition 15 (Optional Early
Redemption).

This General Instrument Condition 7(m) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and CREST
Registered Instruments.

Payments on Business Days: If the date specified for payment of any amount in respect of any
Instrument is not a Business Day, the Holder shall not be entitled to payment of the amount
due until the next succeeding Business Day and shall not be entitled to any interest or other
payment in respect of any such delay.

Exercise Procedure

Exercise Notice — Euroclear/Clearstream Instruments only: Euroclear/Clearstream
Instruments may be exercised by delivery in writing of a duly completed Exercise Notice to be
received by:

@) the Calculation Agent and the Relevant Clearing System by not later than 10.00 a.m.,
Brussels or Luxembourg time, as the case may be;

(i)  the Principal Programme Agent by not later than 10.00 a.m., Frankfurt time; and

(ii1) if a Local Exercise Time is specified in the relevant Pricing Supplement, the
Calculation Agent by not later than 10.00 a.m., Local Exercise Time:

(A) in the case of American Style Instruments, on any Business Day during the
Exercise Period;

(B) in the case of European Style Instruments, on the Expiration Date (or, if that is
not a Business Day, the next succeeding Business Day); or

(C)  in the case of Bermudan Style Instruments, on the Specified Exercise Date(s) or
the Expiration Date.

Each Exercise Notice shall:
(1)  specify the name, address, telephone and facsimile details of the Holder;
(2)  specify the number of Instruments of each Tranche being exercised;

(3)  (other than in the case of a Multiple Exercise Instrument) specify the
number of the Holder's account at the Relevant Clearing System to be
debited with the Instruments being exercised and irrevocably instruct, or,
as the case may be, confirm that the Holder has irrevocably instructed,
the Relevant Clearing System to debit the Holder's account with the
Instruments being exercised and to credit the account of the Principal
Programme Agent;

(4)  (in the case of a Multiple Exercise Instrument only) (x) on the last
exercise of such Instrument, specify and irrevocably instruct, or, as the
case may be, confirm that the Holder has irrevocably instructed, the
Relevant Clearing System to debit the Holder's account with the
Instruments being exercised and to credit the account of the Principal
Programme Agent, and (y) in the case of all exercises of Multiple
Exercise Instruments other than the last, confirm the number of the
Holder's account at the Relevant Clearing System to which the
Instruments being exercised are credited,
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(5)  specify the number of the Holder's account at the Relevant Clearing
System to be credited with the Settlement Amount for the Instruments
being exercised,

(6)  include an irrevocable undertaking by the Holder to pay any Taxes and
an instruction from the Holder to the Relevant Clearing System to deduct
an amount in respect thereof from any Settlement Amount due to such
Holder or otherwise to debit (on or at any time after the Maturity Date) a
specified account of the Holder at the Relevant Clearing System with an
amount or amounts in respect thereof;

(7)  certify that the Instruments are not being exercised by or on behalf of a
U.S. person or a person within the United States and the Instruments are
not beneficially owned by a U.S. person or a person within the United
States (terms in this paragraph (7) have the meanings given to them in
the Exercise Notice), unless the Pricing Supplement relating to an
Instrument expressly provides otherwise in connection with an offering
of the Instrument pursuant to Rule 144A under the Securities Act; and

(8)  authorise the production of such certification in applicable administrative
or legal proceedings.

In addition, if General Instrument Condition 7(e) (Physical Settlement), General Instrument
Condition 7(f) (Holder's Election for Physical Settlement) or General Instrument
Condition 7(h) (Yield or Share Instruments) is specified in the relevant Pricing Supplement as
being applicable, the Exercise Notice shall also:

(1) (only if General Instrument Condition 7(e) (Physical Settlement) or General Instrument
Condition 7(f) (Holder's Election for Physical Settlement) is specified and, in the case
of General Instrument Condition 7(f) (Holder's Election for Physical Settlement), the
Holder has elected Physical Settlement) irrevocably instruct the Relevant Clearing
System to debit on the Maturity Date a specified account of the Holder with the
aggregate Strike Price (if relevant) in respect of the Instruments being exercised and to
transfer such amount to such account with the Relevant Clearing System as shall have
been specified by the Issuer to the Relevant Clearing System for that purpose;

(i)  include an irrevocable undertaking by the Holder to pay the Delivery Expenses (if any)
incurred by reason of the transfer (if any) of the Deliverable Assets to the account at the
Relevant Clearing System specified by the Holder in the relevant Exercise Notice and
an instruction from the Holder to the Relevant Clearing System to deduct an amount in
respect thereof from any Physical Settlement Amount due to such Holder or otherwise
to debit (on or at any time after the Maturity Date) a specified account of the Holder at
the Relevant Clearing System with an amount or amounts in respect thereof; and

(iii)  specify the number of the Holder's account with the Relevant Clearing System to be
credited with the relevant Deliverable Assets.

This General Instrument Condition 8(a) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and CREST
Registered Instruments.

Exercise Notice — Euroclear France Registered Instruments, Monte Titoli Registered
Instruments and CREST Registered Instruments: Instruments may be exercised by delivery of
a duly completed Exercise Notice by the Holder to be received by:

(1) in the case of Euroclear France Registered Instruments, the Calculation Agent and the
Euroclear France Account Holder through which their Instruments are held, and copied
to the French Programme Agent;

(i)  in the case of Monte Titoli Registered Instruments, the Calculation Agent; or
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(iii)  in the case of CREST Registered Instruments, the Calculation Agent and the CREST
Programme Agent

(A)  (in the case of American Style Instruments and Bermuda Style Instruments) not
later than 10.00 a.m. (Local Time) on any Exercise Date during the Exercise
Period; or

(B)  (in the case of European Style Instruments) at any time after 10.00 a.m. (Local
Time) on the Business Day immediately preceding the relevant Exercise Date
but not later than 10.00 a.m. (Local Time) on the relevant Exercise Date:

(1)  specifying the number of Instruments of each Series or Tranche being
exercised;

(2)  specifying the number of the Participant ID and Member Account at the
Relevant Settlement System or in the case of Euroclear France
Registered Instruments, the number of the Euroclear France Account
Holder to be debited with the Instruments being exercised and credited
with the Settlement Amount or (in any case) any other amount payable
by the Issuer to the Holder in connection with the exercise of such
Instruments;

(3)  irrevocably agreeing to input a properly authenticated dematerialised
instruction through the Relevant Settlement System or instruct the
relevant Euroclear France Account Holder to effect the delivery of the
number of Instruments being exercised to the relevant Programme Agent
on behalf of the Issuer to the account specified in the Exercise Notice
against payment by the Issuer of the Settlement Amount for settlement
on the Settlement Date;

(4)  authorising the Issuer to deduct any Expenses from the Settlement
Amount; and

(5)  certifying that the Instruments are not being exercised by or on behalf of
a U.S. person or person within the United States and that the Instruments
are not beneficially owned by a U.S. person or persons within the United
States or its possessions.

Automatic Exercise - Euroclear Sweden Registered Instruments: Euroclear Sweden Registered
Instruments shall be deemed to have been exercised by 10.00 a.m. (Stockholm time) on the
Expiration Date (or, if that is not a Business Day, the next succeeding Business Day).

Automatic Exercise - VPS Registered Instruments: VPS Registered Instruments shall be
deemed to have been exercised by 11.00 p.m. (Oslo time) on the Expiration Date (or, if that is
not a Business Day, the next succeeding Business Day).

Automatic Exercise - Euroclear Finland Registered Instruments: Euroclear Finland Registered
Instruments shall be deemed to have been exercised by 10.00 a.m. (Helsinki time) on the
Expiration Date (or, if that is not a Business Day, the next succeeding Business Day).

Failure to Exercise — Euroclear France Registered Instruments, Monte Titoli Registered
Instruments and CREST Registered Instruments: Any Euroclear France Registered
Instruments, Monte Titoli Registered Instruments or CREST Registered Instruments with
respect to which no Exercise Notice has been received by the relevant Programme Agent and
the Calculation Agent, or, in the case of Monte Titoli Registered Instruments, the Calculation
Agent, in the manner set out in General Instrument Condition 8(b) (Exercise Notice —
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and CREST
Registered Instruments), at or prior to 10.00 a.m. (Local Time) on the relevant Expiration Date
shall be automatically exercised on the Expiration Date (and the Exercise Date for such
Instruments will be the Expiration Date) subject to and in accordance with the provisions of
General Instrument Condition 7(k) (Automatic Exercise — Instruments other than Nordic
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Registered Instruments, Euroclear France Registered Instruments, Monte Titoli Registered
Instruments and CREST Registered Instruments).

Verification of the Holder — Euroclear/Clearstream Instruments only: Upon receipt of an
Exercise Notice, the Principal Programme Agent shall request the Relevant Clearing System to
confirm in writing to the Principal Programme Agent, the Calculation Agent and the Issuer,
that, according to the books of the Relevant Clearing System, the person exercising the
Instruments referred to in the Exercise Notice is the holder thereof. If the number of
Instruments specified in such Exercise Notice exceeds the number of Instruments held in the
specified account of the person exercising the relevant Instruments, the Exercise Notice shall
become null and void, and the Principal Programme Agent shall so notify the Issuer and the
Calculation Agent. If the number of Instruments specified in such Exercise Notice does not
exceed the number of Instruments held in such specified account then, on or prior to the
Maturity Date (in the case of a Multiple Exercise Instrument, the last Maturity Date only), the
Relevant Clearing System will debit such account with the Instruments being exercised (but
without prejudice to the accrued rights of the relevant Holder).

Verification of the Holder — Euroclear France Registered Instruments, Monte Titoli
Registered Instruments and CREST Registered Instruments only: Upon receipt of any Exercise
Notice, the relevant Programme Agent or, in the case of Monte Titoli Registered Instruments,
the Calculation Agent, will verify that the person exercising the Instruments specified therein
was, on the relevant Exercise Date, the Holder thereof according to the rules of Euroclear
France or Monte Titoli or the CREST Register, as the case may be. If such relevant
Programme Agent or Calculation Agent is unable so to verify, such Exercise Notice shall be
deemed not have been given.

Election of Settlement Method — Euroclear/Clearstream Instruments only: If General
Instrument Condition 7(e) (Physical Settlement) or General Instrument Condition 7(f)
(Holder's Election for Physical Settlement) is specified in the relevant Pricing Supplement to
be applicable, the Issuer will, by the close of business (London time) on the Business Day
following the relevant Valuation Date, notify the Relevant Clearing System, the Principal
Programme Agent and (if applicable) the relevant Holder, if the Issuer or, as the case may be,
the Holder has elected for Physical Settlement. If General Instrument Condition 7(e) (Physical
Settlement) is specified to be applicable, notice to the relevant Holder shall be given by
facsimile to the number specified in the relevant Exercise Notice and any notice so sent shall
be deemed received by the relevant Holder. The Relevant Clearing System will on or before
the Maturity Date (in the case of a Multiple Exercise Instrument, the last Maturity Date only)
debit the relevant account of the Holder and credit the relevant account of the Principal
Programme Agent (in favour of the Issuer) with the Instruments being exercised and, if the
Issuer or, as the case may be, the Holder has elected for Physical Settlement, with the
aggregate Strike Price (if specified in the relevant Pricing Supplement) in respect of the
Instruments exercised together with any applicable Taxes (if any). If the Issuer or, as the case
may be, the Holder has elected for Physical Settlement and the aggregate Strike Price (if
specified in the relevant Pricing Supplement) in respect of the Instruments exercised together
with any applicable Taxes is not so credited, then the Issuer shall be under no obligation to
transfer the Deliverable Assets or make payment of any nature to the relevant Holder in
respect of the Instruments, and the Exercise Notice delivered in respect of the Instruments
shall thereafter be null and void for all purposes.

This General Instrument Condition 8(i) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments or CREST
Registered Instruments.

Settlement — Euroclear/Clearstream Instruments only: Unless the Issuer or, as the case may
be, the Holder shall have elected for Physical Settlement or the relevant Instrument falls to be
settled by Physical Settlement in accordance with General Instrument Condition 7(h) (Yield or
Share Instruments), the Issuer shall on and for value on the Maturity Date, transfer an amount
equal to the aggregate Settlement Amount of the duly exercised Instruments to the account of
the Principal Programme Agent, whereupon the Principal Programme Agent shall transfer
such amount to the account at the Relevant Clearing System specified in the relevant Exercise
Notice for value on the Maturity Date. If, however, General Instrument Condition 7(e)
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(Physical Settlement) is specified in the relevant Pricing Supplement to be applicable and the
Issuer elects for Physical Settlement or if General Instrument Condition 7(f) (Holder's
Election for Physical Settlement) is specified to be applicable and the Holder elects for
Physical Settlement or if General Instrument Condition 7(h) (Yield or Share Instruments) is
specified to be applicable and the relevant Instrument falls to be settled by Physical
Settlement, then, subject to the Specific Product Conditions, on transfer of the Strike Price (if
General Instrument Condition 7(e) (Physical Settlement) or General Instrument Condition 7(f)
(Holder's Election for Physical Settlement) is applicable) and any applicable Taxes from the
relevant account of the Holder to the relevant account of the Principal Programme Agent (in
favour of the Issuer) as aforesaid, the Issuer shall, on the relevant Physical Settlement Date,
transfer or procure the transfer of the Deliverable Assets in respect of each relevant Instrument
for credit to the account specified in the relevant Exercise Notice.

This General Instrument Condition 8(j) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments or CREST
Registered Instruments and is subject to General Instrument Condition 4(h) (Disclaimer as to
Clearing Systems and their agents and operators).

Settlement - Euroclear Sweden Registered Instruments:

(1) No later than the sixth Business Day immediately preceding the Maturity Date of any
Tranche of Euroclear Sweden Registered Instruments, and in accordance with the
Programme Agreement, the Issuer shall transfer an amount equal to the aggregate
Settlement Amount of such Tranche to the Swedish Custody Cash Account whereupon
the Swedish Programme Agent will transfer such Settlement Amount from the Swedish
Custody Cash Account to the Swedish Cash Transfer Account.

(i)  Subject to paragraph (i) above and to General Instrument Condition 4(h) (Disclaimer as
to Clearing Systems and their agents and operators), Euroclear Sweden will debit the
Swedish Cash Transfer Account for value on the Maturity Date and forward the
Settlement Amount to the Holders in accordance with the Programme Agreement.

Settlement - VPS Registered Instruments:

(1) No later than the first Business Day immediately preceding the Maturity Date of any
Tranche of VPS Registered Instruments in accordance with the Programme Agreement,
the Issuer shall transfer an amount in Norwegian Krone equal to the aggregate
Settlement Amount of such Tranche to the Norwegian Custody Cash Account
whereupon the Norwegian Programme Agent will transfer such Settlement Amount
from the Norwegian Custody Cash Account to the Norwegian Cash Transfer Account
to which VPS has access in connection with payments to Holders.

(i)  Subject to paragraph (i) above and to General Instrument Condition 4(h) (Disclaimer as
to Clearing Systems and their agents and operators), VPS will debit the Norwegian
Cash Transfer Account for value on the Maturity Date and forward the Settlement
Amount to the Holders in accordance with the Programme Agreement.

Settlement - Euroclear Finland Registered Instruments: The settlement of Euroclear Finland
Registered Instruments shall be carried out in accordance with the Finnish Regulations.

(1) Pursuant to the Finnish Regulations, the last trading day of a Finnish registered warrant
and a certificate with comparable terms is five Business Days before the Expiration
Date of that instrument (on payment of net value of the instrument) in the relevant
Euroclear Finland System in which the Euroclear Finland Registered Instruments are
registered (the "OM system"). Euroclear Finland provides the Issuer or the Finnish
Programme Agent with a calculation of the balances needed for each relevant account
operator and agent of an account operator accepted by Euroclear Finland as a member
of the OM system in accordance with the Finnish Regulations (the "Account
Operator"). The Issuer shall transfer an amount in euros equal to the aggregate
Settlement Amount to the Finnish Custody Cash Account one Business Day prior to the
Maturity Date so that the relevant Settlement Amount can be transferred to the Account
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Operators. The Finnish Programme Agent shall transfer the payments to the Account
Operators operating on behalf of the Euroclear Finland Holders on the Business Day
prior to the Maturity Date by 1.00 p.m. (Helsinki time). The Account Operators shall
then forward the payments to the respective Euroclear Finland Holders.

(i)  In respect of Finnish registered warrants and certificates with comparable terms, the
Issuer shall deliver a confirmation of the Settlement Amount to the Finnish Programme
Agent to be forwarded to Euroclear Finland five Business Days prior to the Maturity
Date. Euroclear Finland provides the Issuer or Finnish Programme Agent with a
calculation of the balances needed for each relevant Account Operator. The Issuer shall
transfer an amount in euros equal to the aggregate Settlement Amount to the Finnish
Custody Cash Account one Business Day prior to the Maturity Date. The Finnish
Programme Agent shall transfer the payments to the Account Operators operating on
behalf of the Euroclear Finland Holders on the Maturity Date by 10.00 a.m. (Helsinki
time). The Account Operators shall then forward the payments to the respective
Euroclear Finland Holders.

(iii)  All payment actions relating to Settlement Amounts are subject to detailed deadlines in
accordance with the Finnish Regulations.

(iv)  The description in this General Instrument Condition 8(m) (Settlement — Euroclear
Finland Registered Instruments) as to the payment procedures and other actions of
Euroclear Finland and the Account Operator is based solely on the Issuer's
understanding of the Finnish Regulations. Neither the Issuer nor (if applicable) the
Guarantor makes any representation or warranty that such information is accurate or, in
any event, that Euroclear Finland (or its agents or operators) will make such payments
or undertake such actions or duties in accordance with such description. Accordingly,
notwithstanding anything else herein, none of the Issuer, the Guarantor (if applicable)
or the Agents has any responsibility for the performance by Euroclear Finland (or its
agents or operators) of their respective payment, delivery, Euroclear Finland Holder
identification, or other obligations in respect of the Instruments as described herein
and/or under the rules and procedures governing their operations.

Settlement — Euroclear France Registered Instruments, Monte Titoli Registered Instruments
and CREST Registered Instruments: Settlement pursuant to General Instrument
Condition 8(b)(iii)(B)(3) (Exercise Notice — Euroclear France Registered Instruments, Monte
Titoli Registered Instruments and CREST Registered Instruments) or General Instrument
Condition 8(f) (Failure to Exercise — Euroclear France Registered Instruments, Monte Titoli
Registered Instruments and CREST Registered Instruments) of the Settlement Amount, after
deduction of any Expenses which the Issuer is authorised to deduct, shall be made by the
Issuer or relevant Programme Agent (on its behalf) on the Settlement Date to the Holder's or
Euroclear France Account Holder's account, as the case may be, in the Relevant Settlement
System as specified in the Exercise Notice.

Determinations — Euroclear/Clearstream Instruments only: Any determination as to whether
an Exercise Notice is duly completed and in proper form shall be made by the Relevant
Clearing System, in consultation with the Principal Programme Agent, and shall be conclusive
and binding on the Issuer, the Programme Agents and the relevant Holder. Any Exercise
Notice so determined to be incomplete or not in proper form or which is not received by the
Principal Programme Agent shall be null and void. If such Exercise Notice is subsequently
corrected to the satisfaction of the Relevant Clearing System it shall be deemed to be a new
Exercise Notice submitted at the time such correction is delivered to the Relevant Clearing
System.

This General Instrument Condition 8(0) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and CREST
Registered Instruments.

Determinations — FEuroclear France Registered Instruments, Monte Titoli Registered
Instruments and CREST Registered Instruments only: Any determination as to whether an
Exercise Notice is duly completed and in proper form shall be made by the relevant
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Programme Agent, or in the case of Monte Titoli Registered Instruments, by the Calculation
Agent, in its sole and absolute discretion and shall be conclusive and binding on the Issuer, the
Programme Agents, the Calculation Agent and the relevant Holder. Any Exercise Notice so
determined to be incomplete or not in proper form shall be null and void. If such Exercise
Notice is subsequently corrected to the satisfaction of the relevant Programme Agent or, in the
case of Monte Titoli Registered Instruments, the Calculation Agent, it shall be deemed to be a
new Exercise Notice submitted at the time the correction is delivered.

This General Instrument Condition 8(p) is not applicable to Nordic Registered Instruments or
Euroclear/Clearstream Instruments.

Effect of Exercise Notice — Euroclear/Clearstream Instruments only: Delivery of an Exercise
Notice shall constitute an irrevocable election and undertaking by the relevant Holder to
exercise the Instruments specified therein. After the delivery of an Exercise Notice (other than
an Exercise Notice which shall become void pursuant to General Instrument Condition 8(g)
(Verification of the Holder — Euroclear/Clearstream Instruments only)), the holder of the
Instruments specified in such Exercise Notice may not transfer such Instruments prior to the
Maturity Date (or in the case of an exercise of Multiple Exercise Instruments, prior to the
relevant Maturity Date).

Notwithstanding this, if any Holder does so transfer or attempt to transfer such Instruments,
the Holder will be liable to the Issuer for any losses, costs and Expenses suffered or incurred
by the Issuer including those suffered or incurred as a consequence of it having terminated any
related Hedge Positions in reliance on the relevant Exercise Notice and subsequently (i)
entering into replacement Hedge Positions in respect of such Instruments or (ii) paying any
amount on the subsequent exercise of such Instruments without having entered into any
replacement Hedge Positions.

This General Instrument Condition 8(q) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and CREST
Registered Instruments.

Effect of Exercise Notice — Euroclear France Registered Instruments, Monte Titoli Registered
Instruments and CREST Registered Instruments: Delivery of any Exercise Notice shall
constitute an irrevocable election and undertaking by the relevant Holder to exercise the
Instruments specified therein in the manner specified therein and in these General Instrument
Conditions. After delivery of such Exercise Notice, such exercising Holder may not otherwise
transfer such Instruments. Notwithstanding this, if any Holder does so transfer or attempts so
to transfer such Instruments, the Holder will be liable to the Issuer for any Expenses suffered
or incurred by the Issuer or any of its affiliates through whom it has hedged its position,
including those suffered or incurred as a consequence of the Issuer or any of its affiliates
though whom it has hedged its position having terminated or commenced any related Hedge
Positions in reliance on the relevant Exercise Notice and subsequently (i) entering into
replacement Hedge Positions in respect of such Instruments or (ii) paying any amount on the
subsequent exercise of such Instruments without having entered into any replacement Hedge
Positions. A Holder exercising an Instrument shall pay all Expenses, if any, payable in
connection with the exercise of the Instrument.

Receipt of Exercise Notice by Calculation Agent: If the relevant Pricing Supplement specify
"Receipt of Exercise Notice by Calculation Agent" to be applicable, then, without prejudice
to General Instrument Conditions 8(q) and 8(r), any Instrument in respect of which the
Calculation Agent did not receive an Exercise Notice in accordance with General Instrument
Condition 8(a) (Exercise Notice — Euroclear/Clearstream Instruments only) or 8(b) (Exercise
Notice — Euroclear France Registered Instruments, Monte Titoli Registered Instruments and
CREST Registered Instruments), as applicable, may at the discretion of the Calculation Agent,
be deemed not to have been exercised.

Fractions: Where the Physical Settlement Amount would otherwise comprise, in the
determination of the Calculation Agent, fractions of Deliverable Assets, a Holder will receive
the Physical Settlement Amount comprising of the nearest number (rounded down) of
Deliverable Assets capable of being delivered by the Issuer (provided that a Holder's entire
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holding may not be aggregated at the Issuer's discretion for the purpose of delivering the
Physical Settlement Amount, unless otherwise specified in the relevant Pricing Supplement),
and, if specified in the relevant Pricing Supplement, a Holder will also receive a Fractional
Cash Amount (which may be zero) in respect of each Instrument capable of being paid by the
Issuer (provided that a Holder's entire holding may not be aggregated at the Issuer's discretion
for the purpose of paying the Fractional Cash Amount, unless otherwise provided in the
relevant Pricing Supplement).

Payment of any Fractional Cash Amount shall be made by transfer by the Issuer to the account
of the Principal Programme Agent whereupon the Principal Programme Agent shall transfer
such amount to the account at the Relevant Clearing System specified in the relevant Exercise
Notice as the account to be credited with the relevant Settlement Amount.

This General Instrument Condition 8(t) is not applicable to Nordic Registered Instruments,
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and CREST
Registered Instruments.

Payments on Business Days: If the date specified for payment of any amount in respect of any
Instrument is not a Business Day, the Holder shall not be entitled to payment of the amount
due until the next succeeding Business Day and shall not be entitled to any interest or other
payment in respect of any such delay.

Calculations, Determinations and Adjustments by the Calculation Agent

Calculation Agent. The Calculation Agent shall not act as an agent for the Holders but shall be
the agent of the Issuer and all its calculations, determinations and adjustments hereunder shall
be made in good faith and in a commercially reasonable manner, and (save in the case of
manifest or proven error) shall be final and binding on the Issuer and the Holders. All
calculation functions required of the Calculation Agent under these General Imstrument
Conditions may be delegated to any such person as the Calculation Agent, in its absolute
discretion, may decide.

Calculation and Notification of Settlement Amount by the Calculation Agent:

(1) In respect of Euroclear/Clearstream Instruments, on or before 5.00 p.m. (Frankfurt
time) on any Valuation Date, the Calculation Agent shall notify the Issuer and the
Principal Programme Agent of the Settlement Amount to be paid on the relevant
Maturity Date in respect of the relevant Euroclear/Clearstream Instruments, provided
that the Calculation Agent has received a fax from either Euroclear or Clearstream,
Luxembourg as the case may be, specifying the number of Euroclear/Clearstream
Instruments which have been exercised in accordance with General Instrument
Condition 8(g) (Verification of the Holder — Euroclear/Clearstream Instruments only).

(i)  In respect of Euroclear Sweden Registered Instruments, on or before 5.00 p.m.
(Stockholm time) on the second Business Day following the Expiration Date, the
Calculation Agent shall notify the Issuer and the Swedish Programme Agent of the
aggregate Settlement Amount and the Settlement Amount per Euroclear Sweden
Registered Instrument to be paid on the relevant Maturity Date in respect of the
relevant Euroclear Sweden Registered Instruments.

(i)  In respect of VPS Registered Instruments, on or before 5.00 p.m. (Oslo time) on the
first Business Day following the Expiration Date, the Calculation Agent shall notify the
Issuer and the Norwegian Programme Agent of the aggregate Settlement Amount and
the Settlement Amount per VPS Registered Instrument to be paid on the relevant
Maturity Date in respect of the relevant VPS Registered Instruments.

(iv)  In respect of Euroclear Finland Registered Instruments with comparable terms, on or
before 12.00 noon (Helsinki time) on the first Business Day following the last trading
day, the Calculation Agent shall notify the Issuer and the Finnish Programme Agent of
the aggregate Settlement Amount and the Settlement Amount per Euroclear Finland
Registered Instrument to be paid on the relevant Maturity Date in respect of the
relevant Euroclear Finland Registered Instruments.
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(v)  Inrespect of Monte Titoli Registered Instruments with comparable terms, on or before
11.00 a.m. (Milan time) on any Valuation Date, the Calculation Agent shall notify the
Issuer and the Italian Programme Agent of the Settlement Amount to be paid on the
relevant Maturity Date in respect of the relevant Monte Titoli Registered Instruments,
provided that the Calculation Agent has received a fax from Monte Titoli specifying the
number of Monte Titoli Registered Instruments which have been exercised in
accordance with General Instrument Condition 8(h) (Verification of the Holder —
Euroclear France Registered Instruments, Monte Titoli Registered Instruments and
CREST Registered Instruments only).

(vi) In respect of Euroclear France Registered Instruments with comparable terms, on or
before 4.00 p.m. (Paris time) on any Valuation Date, the Calculation Agent shall notify
the Issuer and the French Programme Agent of the Settlement Amount to be paid on
the relevant Maturity Date in respect of the relevant Euroclear France Registered
Instruments, provided that the Calculation Agent has received a fax from Euroclear
France specifying the number of Euroclear France Registered Instruments which have
been exercised in accordance with General Instrument Condition 8(h) (Verification of
the Holder — FEuroclear France Registered Instruments, Monte Titoli Registered
Instruments and CREST Registered Instruments only).

(vii)) Inrespect of CREST Registered Instruments with comparable terms, on or before 11.00
a.m. (London time) on any Valuation Date, provided that such Valuation Date is two
Business Days before the relevant Settlement Date, the Calculation Agent shall notify
the Issuer and the CREST Programme Agent of the Settlement Amount to be paid on
the relevant Maturity Date in respect of the relevant CREST Registered Instruments,
provided that the Calculation Agent has received a fax from CREST specifying the
number of CREST Registered Instruments which have been exercised in accordance
with General Instrument Condition 8(h) (Verification of the Holder — Euroclear France
Registered Instruments, Monte Titoli Registered Instruments and CREST Registered
Instruments only).

Responsibility: None of the Issuer, (if applicable) the Guarantor and the Calculation Agent
shall have any responsibility for any errors or omissions in the calculation and dissemination
of any variables published by a third party and used in any calculation made pursuant to these
General Instrument Conditions or in the calculation of any Settlement Amount or of any
Physical Settlement Amount arising from such errors or omissions.

Limits on the Number of Instruments Exercisable

Minimum Exercise Number: The Instruments are exercisable in the Minimum Exercise
Number or integral multiples thereof (or, if a "Permitted Multiple" is specified in the relevant
Pricing Supplement, and more than the Minimum Exercise Number is being exercised, a
number equal to the sum of such Minimum Exercise Number and integral multiples of the
Permitted Multiple) on any particular occasion or such lesser Minimum Exercise Number or
other Permitted Multiple (or both) as the Issuer may from time to time notify the Holders in
accordance with General Instrument Condition 20 (Notices).

Maximum Exercise Number: If a "Maximum Exercise Number" is specified in the relevant
Pricing Supplement as the Maximum Exercise Number and the Issuer determines in its
absolute discretion on any Exercise Date that more than the Maximum Exercise Number of
Instruments are being exercised by a single Holder or a group of Holders acting in concert,
then the Issuer may deem the Exercise Date for the first Maximum Exercise Number of the
Instruments exercised by such Holder or group of Holders to be such date and the Exercise
Date for each additional Tranche of Maximum Exercise Number of the Instruments (or part
thereof, in the case of the last Tranche) exercised by such Holder or group of Holders to be
each succeeding Business Day thereafter until there shall have been an Exercise Date in
respect of all such Instruments exercised by such Holder or group of Holders; provided that no
such Exercise Date shall fall later than the Expiration Date. In any case where the Issuer
determines that more than the Maximum Exercise Number of Instruments are so exercised on
the same day by a Holder or group of Holders acting in concert, the order of settlement in
respect of such Instruments shall be at the discretion of the Issuer. The Maximum Exercise
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Number may be waived on any occasion by the Issuer in its absolute discretion and may be
amended from time to time by the Issuer by notice to the Holders in accordance with General
Instrument Condition 20 (Notices).

Certificates Interest Conditions

If the relevant Pricing Supplement specifies "Certificate Interest Conditions" to be applicable,
this General Instrument Condition 11 applies only to Certificates (unless otherwise specified
in the relevant Pricing Supplement) and is subject to General Instrument Condition 12
(Interest linked to one or more Underlying Assets Conditions) below.

Interest Amount: If the relevant Pricing Supplement specifies General Instrument Condition 11
is applicable and subject as provided in these General Instrument Conditions, each Certificate
pays interest from (and including) the Interest Commencement Date at the Interest Rate
payable in arrears on each Interest Payment Date. The amount payable in respect of each
Certificate on each Interest Payment Date will be the Interest Amount for the Interest Period
ending on (but excluding) such Interest Payment Date. If an Interest Amount is required to be
calculated for a period ending other than on an Interest Payment Date, it will be calculated on
the basis of the Notional Amount per Certificate, the number of days from and including the
most recent Interest Payment Date (or, if none, the Interest Commencement Date) to but
excluding the relevant payment date and the Day Count Fraction. The Interest Amount
payable in respect of each Certificate will be rounded in accordance with General Instrument
Condition 23 (Rounding).

Business Day Convention: If a Business Day Convention is specified in the relevant Pricing
Supplement and any Interest Payment Date (or other date) falls on a day which is not a
Business Day, such Interest Payment Date (or such other date) will be adjusted in accordance
with the Business Day Convention.

Accrual of Interest: Each Certificate will cease to accrue interest on (but excluding) the final
Interest Payment Date (unless otherwise specified in the relevant Pricing Supplement) unless
payment of the Settlement Amount and/or delivery of any Physical Settlement Amount due on
redemption is improperly withheld or refused by the Issuer in which case interest shall
continue to accrue from the Expiration Date until such payment or delivery is made, as the
case may be. No interest on the Certificates shall accrue beyond the final Interest Payment
Date in the event that delivery of any Physical Settlement Amount is postponed due to the
occurrence of a Physical Settlement Disruption Event or otherwise as provided for in these
General Instrument Conditions or the relevant Pricing Supplement.

Payment in respect of Euroclear Sweden Registered Instruments; Swedish Programme Agent:
Payments of principal and/or interest in respect of the Euroclear Sweden Registered
Instruments shall be made to the Euroclear Sweden Holders registered as such on the fourth
business day (as defined by the then applicable Euroclear Sweden Rules) before the due date
for such payment, or such other business day falling closer to the due date as then may be
stipulated in the Euroclear Sweden Rules and will be made in accordance with the Euroclear
Sweden Rules. Such day shall be the "Record Date" in respect of the Euroclear Sweden
Registered Instruments in accordance with the Euroclear Sweden Rules.

Payments in respect of VPS Registered Instruments, Norwegian Programme Agent. Payments
of principal and/or interest in respect of the VPS Registered Instruments shall be made to the
VPS Holders registered as such on the fourteenth calendar day before the due date for such
payment, or such other business day falling closer to the due date as then may be stipulated in
the VPS Rules and will be made in accordance with the VPS Rules. Such day shall be the
"Record Date" in respect of the VPS Registered Instruments in accordance with the VPS
Rules.

Payments of Interest and Principal in accordance with the Euroclear Finland Rules:
Payments of principal and/or interest in respect of the Euroclear Finland Registered
Instruments shall be made to the Euroclear Finland Holders on the basis of information
recorded in the relevant Euroclear Finland Holder's book-entry securities account on the first
Business Day before the due date for such payment. Such day shall be the "Record Date" in
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respect of the Euroclear Finland Registered Instruments in accordance with the Euroclear
Finland Rules. Euroclear Finland Holders will not be entitled to any interest or other
compensation for any delay after the due date in receiving the amount due as a result of the
due date for payment not being a Business Day.

Record Date: For Registered Instruments in global form, the "Record Date" shall be the close
of business (in the relevant clearing system) on the Clearing System Business Day before the
due date for payment, where the "Clearing System Business Day" means a day on which the
relevant clearing system is open for business.

Interest linked to one or more Underlying Assets Conditions

Application: This General Instrument Condition 12 applies only to Certificates (unless
otherwise specified in the relevant Pricing Supplement), and if the relevant Pricing
Supplement provide that this General Instrument Condition 12 is applicable to the Certificates.

Accrual of Interest. The Certificates bear interest from the Interest Commencement Date as set
out in the Pricing Supplement. Interest will be payable in arrears on each Interest Payment
Date.

Calculation of Interest: The Share Linked Interest, the Index Linked Interest, the Commodity
Linked Interest, the FX Linked Interest, the Inflation Linked Interest and the Total/Excess
Return Credit Index Linked Interest (as applicable), or the interest linked to any other
underlying asset or variable will be calculated in respect of the Notional Amount per
Certificate as set out in the relevant Pricing Supplement.

Adjustments: Adjustments to the Share Linked Instruments, the Index Linked Instruments, the
Commodity Linked Instruments, the FX Linked Instruments, the Inflation Linked Instruments
and the Total/Excess Return Credit Index Linked Instruments will be made in accordance with
the Share Linked Conditions, the Index Linked Conditions, the Commodity Linked
Conditions, the FX Linked Conditions, the Inflation Linked Conditions and the Total/Excess
Return Credit Index Linked Conditions respectively.

Payment in respect of Euroclear Sweden Registered Instruments; Swedish Programme Agent.
Payments of principal and/or interest in respect of Euroclear Sweden Registered Instruments
shall be made to the Euroclear Sweden Holders registered as such on the fourth business day
(as defined by the then applicable Euroclear Sweden Rules) before the due date for such
payment, or such other business day falling closer to the due date as then may be stipulated in
the Euroclear Sweden Rules and will be made in accordance with the Euroclear Sweden Rules.
Such day shall be the "Record Date" in respect of the Euroclear Sweden Registered
Instruments in accordance with the Euroclear Sweden Rules.

Payments in respect of VPS Registered Instruments; Norwegian Programme Agent. Payments
of principal and/or interest in respect of VPS Registered Instruments shall be made to the VPS
Holders registered as such on the fourteenth calendar day before the due date for such
payment, or such other business day falling closer to the due date as then may be stipulated in
the VPS Rules and will be made in accordance with the VPS Rules. Such day shall be the
"Record Date" in respect of the VPS Registered Instruments in accordance with the VPS
Rules.

Payments of Interest and Principal in accordance with the Euroclear Finland Rules:
Payments of principal and/or interest in respect of the Euroclear Finland Registered
Instruments shall be made to the Euroclear Finland Holders on the basis of information
recorded in the relevant Euroclear Finland Holder's book-entry securities account on the first
Business Day before the due date for such payment. Such day shall be the "Record Date" in
respect of the Euroclear Finland Registered Instruments in accordance with the Euroclear
Finland Rules. Euroclear Finland Holders will not be entitled to any interest or other
compensation for any delay after the due date in receiving the amount due as a result of the
due date for payment not being a Business Day.

Record Date: Where payment in respect of a Registered Instrument is to be made by cheque,
the cheque will be mailed to the address shown as the address of the Holder in the Register at
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the opening of business on the relevant Record Date. For Registered Instruments in global
form, the "Record Date" shall be the close of business (in the relevant clearing system) on the
Clearing System Business Day before the due date for payment.

Consequences of an FX Disruption Event or a CNY FX Disruption Event

Postponement or Payment in USD: If the Calculation Agent has determined that (1) an FX
Disruption Event or a CNY FX Disruption Event, as the case may be, has occurred and is
continuing and (2) such FX Disruption Event or CNY FX Disruption Event, as the case may
be, is material in relation to the Issuer's payment obligations under the Instruments (including
in relation to the Issuer's hedge position under the Instruments) in respect of any forthcoming
Interest Payment Date, Maturity Date or other date on which amounts are payable under the
Instruments by the Issuer under the Conditions (each such date, an "Affected Payment
Date"), then:

@) if the relevant Pricing Supplement specifies that "FX Disruption Event" is applicable
to the Instruments, the Affected Payment Date shall be postponed until the earlier of (A)
the second Business Day (or such other number of Business Days as specified in the
relevant Pricing Supplement) following the day on which such FX Disruption Event
ceases to exist and (B) the second Business Day (or such other number of Business
Days as specified in the relevant Pricing Supplement) following the FX Disruption
Event Cut-off Date (such day, an "Affected Payment Cut-off Date"). No amount of
interest shall be payable in respect of the delay in payment of any amount due to the
adjustment of any Affected Payment Date; or

(i)  if the relevant Pricing Supplement specifies that "CNY FX Disruption Event" is
applicable to the Instruments, unless otherwise specified in the relevant Pricing
Supplement, then the Issuer may, on giving not less than five days' and not more than
30 days' irrevocable notice to Holders prior to the relevant Affected Payment Date,
make payment (in whole or in part) of the USD Equivalent Amount of the relevant
Interest Amount, Settlement Amount or other amount payable (if applicable) on the
relevant Affected Payment Date in full and final settlement of its obligations to pay
such Interest Amount, Settlement Amount or other amount in respect of the
Instruments.

Payment of USD Equivalent Amount: In the event that, pursuant to paragraph (a)(i) above, an
Affected Payment Date is adjusted to fall on the Affected Payment Cut-off Date (and the
Calculation Agent determines an FX Disruption Event exists or is continuing on the FX
Disruption Event Cut-off Date), then the Issuer may, by giving notice to Holders in
accordance with General Instrument Condition 20 (Notices), elect to make payment (in whole
or in part) of the USD Equivalent Amount of the relevant Interest Amount, Settlement Amount
or other amount payable (if applicable) on the relevant Affected Payment Cut-off Date in full
and final settlement of its obligations to pay such Interest Amount, Settlement Amount or
other amount in respect of the Instruments.

Priorities: 1f the Calculation Agent determines an FX Disruption Event or a CNY FX
Disruption Event, as the case may be, coincides with a Market Disruption Event (as defined in
the Share Linked Conditions and the Index Linked Conditions), a Disruption Event (as defined
in the Commodity Linked Conditions), a Physical Settlement Disruption Event or an
analogous disruption event as set forth in the relevant Specific Product Conditions or relevant
Pricing Supplement (as determined by the Calculation Agent), as the case may be, the
provisions of this General Instrument Condition 13 shall take effect only after such
postponements or adjustments have been made as a result of such Market Disruption Event,
Disruption Event, Physical Settlement Disruption Event or analogous disruption event in
accordance with the Share Linked Conditions, the Index Linked Conditions, the Commodity
Linked Conditions, the Inflation Linked Conditions, the Total/Excess Return Credit Index
Linked Conditions, and General Instrument Condition 7(g) (Settlement Disruption) and,
notwithstanding the provisions of the Share Linked Conditions, the Index Linked Conditions,
the Commodity Linked Conditions, the Inflation Linked Conditions, Total/Excess Return
Credit Index Linked Conditions or General Instrument Condition 7(g) (Settlement Disruption),
as the case may be, the Issuer's payment obligation of the Settlement Amount shall continue to
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be postponed or varied in accordance with the provisions of this General Instrument Condition
13.

Automatic Early Exercise

If Automatic Early Exercise is specified in the relevant Pricing Supplement to be applicable to
any relevant date (as specified in the relevant Pricing Supplement) (any such date being, for
the purposes of this General Instrument Condition 14, an "Applicable Date") for an
Underlying Asset, and if the Calculation Agent determines that an Automatic Early Exercise
Event has occurred in respect of such Applicable Date, then (unless otherwise, and to the
extent, specified in the relevant Pricing Supplement), the Instruments shall for all purposes be
treated as being "Automatic Exercise Instruments”", and the Expiration Date shall for all
purposes be treated as being such Applicable Date. The Instruments will thereby be exercised
on such Applicable Date, and each Holder shall be entitled to receive from the Issuer on the
Automatic Early Exercise Date the Automatic Early Exercise Amount in respect of each
Instrument.

Optional Early Redemption

This General Instrument Condition 15 shall apply to Open-ended Instruments only (unless
otherwise specified in the relevant Pricing Supplement).

Optional Early Redemption: If this General Instrument Condition 15 is specified in the
relevant Pricing Supplement as being applicable, then the Issuer may, upon the expiry of the
appropriate notice and subject to such conditions as may be specified in the relevant Pricing
Supplement, redeem all (but not some only) of the Instruments of the relevant Series.

Notice of Optional Early Redemption: The appropriate notice referred to in General Instrument
Condition 15(a) (Optional Early Redemption) is a notice given by the Issuer to the Calculation
Agent, the Programme Agent and the Holders of the Instruments of the relevant Series (in
accordance with General Instrument Condition 20 (Notices)), which notice shall specify:

@) the title of the Series of Instruments subject to redemption;

(i)  the due date for such redemption (the "Optional Early Redemption Date"), which
shall be: (i) a Business Day which is not less than thirty days, or (ii) such other number
of days as may be specified in the relevant Pricing Supplement which, in the case of
Euroclear/Clearstream Instruments, shall not be less than five Business Days, in each
case, after the date on which such notice is validly given in accordance with General
Instrument Condition 20 (Notices); and

(i)  the Optional Early Redemption Amount in respect of such Instruments.

Any such notice shall be irrevocable, and the delivery thereof shall oblige the Issuer to make
the redemption therein specified.

Change in law

Upon a Change in Law Event, the Issuer shall have the right to redeem the Instruments on
such day as shall be notified to the Holders in accordance with General Instrument Condition
20 (Notices) and will, if and to the extent permitted by applicable law, pay to the Holder in
respect of each Instrument the Non-scheduled Early Repayment Amount (which may be
determined taking into account the change of applicable law) on such day. A "Change in Law
Event " shall be deemed to have occurred upon the Issuer becoming aware that, due to (a) the
adoption of, or any change in, any applicable law, rule, regulation, judgment, order, sanction,
or directive of any governmental, administrative, legislative or judicial authority or power
("applicable law"), or (b) the promulgation of, or any change in, the formal or informal
interpretation of any applicable law by a court, tribunal or regulatory authority with competent
jurisdiction, which has the effect (as determined by the Issuer in its sole and absolute
discretion) that:
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(a) its performance under the Instruments or its performance or that of any of its affiliates
under any related Hedge Positions (whether with respect to the Underlying Asset(s) or
any constituent thereof); or

(b) the performance of any of its affiliates under the Instruments had such affiliate been an
issuer of the Instruments or under any related Hedge Positions (whether with respect to
the Underlying Asset(s) or any constituent thereof) had such affiliate been a party to any
such hedging arrangement

has or will become unlawful or impractical in whole or in part or there is a substantial
likelihood of the same in the immediate future.

Purchase by the Issuer

The Issuer may at any time purchase Instruments at any price in the open market or by tender
or private treaty. Any Instruments so purchased may be held, surrendered for cancellation or
reissued or resold, and Instruments so reissued or resold shall for all purposes be deemed to
form part of the original Series of Instruments.

Programme Agents and Calculation Agent

The Issuer reserves the right at any time to vary or terminate the appointment of the
Calculation Agent or any Programme Agent, provided that (a) so long as any Instrument
which is held in a Clearing System is outstanding, there will at all times be a Principal
Programme Agent, and (b) so long as any Instruments are listed on the Official List of the
Luxembourg Stock Exchange (or any other stock exchange), there will be a Programme Agent
with a Specified Office in Luxembourg (or in such other place as is required by the rules of
such other stock exchange). Notice of any termination of appointment and of any changes in
the Specified Office of a Programme Agent or a Calculation Agent will be given to Holders in
accordance with General Instrument Condition 20 (Noftices). In acting under the Programme
Agreement, each Programme Agent acts solely as agent of the Issuer and does not assume any
obligation or duty to, or any relationship of agency or trust for or with, the Holders.

Further Issues

The Issuer shall be at liberty from time to time without the consent of the Holders to create
and issue further Instruments so as to form a single Series with the Instruments of any
particular Series.

Notices

In respect of Euroclear/Clearstream Instruments, all notices to Holders of such Instruments
will be valid if notified to Euroclear and Clearstream, Luxembourg (save where another means
of effective communication has been specified in the relevant Pricing Supplement).

In respect of Euroclear Sweden Registered Instruments, the Issuer may either publish
information and notices in at least one Swedish daily newspaper with nationwide coverage in
the Kingdom of Sweden or send such information and notices to the Swedish Programme
Agent who (at the expense of the Issuer) will, as soon as reasonably possible, publish the
information and notices in at least one Swedish daily newspaper with nationwide coverage in
the Kingdom of Sweden.

Notwithstanding any confidentiality obligations, the Issuer shall be entitled to obtain
information (including information on Euroclear Sweden Holders) from the Euroclear Sweden
Register, and Euroclear Sweden shall be entitled to provide such information to the Issuer and
to the Swedish Programme Agent, respectively.

In respect of VPS Registered Instruments, the Issuer may either publish information and
notices in at least one Norwegian daily newspaper with nationwide coverage in the Kingdom
of Norway or send such information and notices to the Norwegian Programme Agent who (at
the expense of the Issuer) will, as soon as reasonably possible, publish the information and
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notices in at least one Norwegian daily newspaper with nationwide coverage in the Kingdom
of Norway.

Notwithstanding any confidentiality obligations, the Issuer shall be entitled to obtain
information (including information on VPS Holders) from the VPS Register, and VPS shall be
entitled to provide such information to the Issuer and to the Norwegian Programme Agent,
respectively.

In respect of Euroclear Finland Registered Instruments, the Issuer may either publish
information and notices in at least one Finnish daily newspaper with nationwide coverage in
the Republic of Finland or send such information and notices to the Finnish Programme Agent
who (at the expense of the Issuer) will as soon as reasonably possible, publish the information
and notices in at least one Finnish daily newspaper with nationwide coverage in the Republic
of Finland.

Notwithstanding any confidentiality obligations, the Issuer shall be entitled to obtain
information (including information on Euroclear Finland Holders) from the Euroclear Finland
Register, and Euroclear Finland shall be entitled to provide such information to the Issuer and
to the Finnish Programme Agent, respectively.

In respect of CREST Registered Instruments, the CREST Programme Agent shall, upon
receipt of instructions from and at the expense of the Issuer arrange for the delivery of all
notices in respect of the CREST Registered Instruments as may be required in accordance with
the General Instrument Conditions as amended and/or supplemented (if applicable) by the
relevant Pricing Supplement.

In respect of Monte Titoli Registered Instruments, the Italian Programme Agent shall, upon
receipt of instructions from and at the expense of the Issuer arrange for the delivery of all
notices in respect of the Monte Titoli Registered Instruments as may be required in accordance
with the General Instrument Conditions as amended and/or supplemented (if applicable) by
the relevant Pricing Supplement.

In respect of Euroclear France Registered Instruments, the French Programme Agent shall,
upon receipt of instructions from and at the expense of the Issuer arrange for the delivery of all
notices in respect of the Euroclear France Registered Instruments as may be required in
accordance with the General Instrument Conditions as amended and/or supplemented (if
applicable) by the relevant Pricing Supplement.

In respect of Instruments that are listed on the Official List of the Luxembourg Stock
Exchange (or any other stock exchange) and the rules of such exchange so require, all notices
to the Holders of such Instruments will be valid if published in a daily newspaper of general
circulation in Luxembourg which is expected to be the Luxemburger Wort (or such other
publication as required by the rules of such other stock exchange) or on the website of the
Luxembourg Stock Exchange, www.bourse.lu.

Any such notice shall be deemed to have been given on the date of such notification or
publication or, if notified or published more than once, on the date of the first suchnotification
or publication.

Modification and Waiver, Meetings of Holders

Programme Agreement: The Programme Agreement may be amended by the parties thereto
without the consent of the Holders if, in the opinion of the Issuer, the amendment will not
materially and adversely affect the interests of the Holders.

Terms and Conditions: The Terms and Conditions of the Instruments may be amended by the
Issuer with the approval of the Calculation Agent but without the consent of the Holders if, in
the reasonable opinion of the Issuer and the Calculation Agent, the amendment (i) is of a
formal, minor or technical nature, or (ii) is made to correct a manifest or proven error or
omission or (iii) will not materially and adversely affect the interests of the Holders.
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For the avoidance of doubt, these General Instrument Conditions 21(a) and 21(b) shall not
apply to any adjustments made in accordance with a Specific Product Condition. Any
amendments in accordance with these General Instrument Conditions 21(a) and 21(b) shall
take effect by notice to the Holders in accordance with General Instrument Condition 20
(Notices).

Meetings of Holders: The Programme Agreement contains provisions for convening meetings
of Holders to consider matters relating to the Instruments, including the modification of any
provision of the General Instrument Conditions relating to a Series of Instruments with the
consent of the Issuer. Only holders of outstanding Instruments of the Applicable Series (as
defined in the Programme Agreement in respect of Instruments will be eligible to participate
in a meeting of Holders. Such a meeting shall be convened by the Issuer upon the request in
writing of Holders holding not less than one-tenth of the outstanding Instruments of that
Series. The quorum at any meeting convened to vote on a Resolution will be one or more
Persons holding or representing one more than half of the outstanding Instruments of that
Series or, at any adjourned meeting, one or more Persons being or representing not less than
one quarter of the outstanding Instruments. Any Resolution duly passed at any such meeting
shall be binding on all the Holders of the Instruments of the Applicable Series, whether
present or not.

Written resolution: A resolution in writing signed or electronically approved using the systems
and procedures in place from time to time of a relevant Clearing System by or on behalf of all
Holders who for the time being are entitled to receive notice of a meeting of Holders will take
effect as if it were a Resolution passed at a meeting of the Holders. Such a resolution in
writing may be contained in one document or several documents in the same form, each
signed by or on behalf of one or more Holders or may be in the form of SWIFT or other
electronic instructions as permitted by the rules and procedures of the relevant Clearing
System.

Notices in respect of Euroclear Finland Registered Instruments will be in writing and shall be
addressed to such Euroclear Finland Holder at its address appearing in the Euroclear Finland
Register maintained by the Finnish Programme Agent in accordance with Finnish laws,
regulations and operating procedures applicable and/or issued by Euroclear Finland.

Notices in respect of Euroclear Sweden Registered Instruments will be in writing and shall be
addressed to such Euroclear Sweden Holder at its address appearing in the Euroclear Sweden
Register maintained by the Swedish Programme Agent in accordance with the Euroclear
Sweden Rules.

Notices in respect of VPS Registered Instruments will be in writing and shall be addressed to
such VPS Holder at its address appearing in the VPS Register maintained by the Norwegian
Programme Agent in accordance with the VPS Rules.

Notices in respect of Monte Titoli Registered Instruments will be in writing and shall be
addressed to such Monte Titoli Holder at its address appearing in the books of Monte Titoli.

Notices in respect of CREST Registered Instruments will be in writing and shall be addressed
to such CREST Holder at its address appearing in the CREST Register and maintained by the
CREST Registrar.

Currency Indemnity

If any sum due from the Issuer in respect of the Instruments or any order or judgment given or
made in relation thereto has to be converted from the currency (the "first currency") in which
the same is payable under these General Instrument Conditions or such order or judgment into
another currency (the "second currency") for the purpose of (a) making or filing a claim or
proof against the Issuer, (b) obtaining an order or judgment in any court or other tribunal or (c)
enforcing any order or judgment given or made in relation to the Instruments, the Issuer shall
indemnify each Holder, on the written demand of such Holder addressed to the Issuer and
delivered to the Issuer, against any loss suffered as a result of any discrepancy between (i) the
rate of exchange used for such purpose to convert the sum in question from the first currency
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into the second currency and (ii) the rate or rates of exchange at which such Holder may in the
ordinary course of business purchase the first currency with the second currency upon receipt
of a sum paid to it in satisfaction, in whole or in part, of any such order, judgment, claim or
proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give
rise to a separate and independent cause of action.

Rounding

For the purposes of any calculations referred to in these General Instrument Conditions (unless
otherwise specified in these General Instrument Conditions or the relevant Pricing
Supplement), (i) all values and all percentages used in or resulting from such calculations will
be rounded, if necessary, in the case of (A) a value, to the nearest five decimal places (with
0.000005 being rounded up to 0.00001), and (B) a percentage, to the nearest one hundred
thousandth of a percentage point (with 0.000005 per cent being rounded up to 0.00001 per
cent), (ii) all USD amounts due and payable will be rounded to the nearest five decimal places
(with 0.000005 being rounded up to 0.00001), unless the relevant Pricing Supplement specify
that such amounts will be rounded to the nearest cent (with one half cent being rounded up),
(iii) all Japanese Yen amounts due and payable will be rounded to the nearest five decimal
places (with 0.000005 being rounded up to 0.00001), unless the relevant Pricing Supplement
specify that such amounts will be rounded downwards or upwards to the next lower or higher
whole Japanese Yen amount, and (iv) all amounts denominated in any other currency due and
payable will be rounded to the nearest five decimal places (with 0.000005 being rounded up to
0.00001), unless the relevant Pricing Supplement specify that such amounts will be rounded to
the nearest sub-unit of such currency (half a sub-unit being rounded upwards) and for this
purpose a "sub-unit" means, in the case of any currency other than euro, the lowest amount of
such currency that is available as legal tender in the country of such currency and, in the case
of euro, means one cent.

Notwithstanding anything to the contrary in the Conditions or the Agency Agreement, each
calculation of an amount payable in cash in respect of each Instrument shall be based on the
aggregate nominal amount or number of all such Instruments outstanding on such date (or the
relevant affected portion thereof), rounded in accordance with the method provided in
paragraph (a) above and distributed in accordance with the Relevant Rules.

Substitution

The Issuer is entitled at any time, with the consent of the Guarantor (if applicable), without the
consent of the Holders of the Instruments, to substitute the Issuer with another company,
provided that such company is the Guarantor or a wholly-owned subsidiary of GSG (the "New
Issuer"), in respect of all its obligations under or in relation to the Instruments, provided that:

1) the New Issuer assumes, by means of a deed poll substantially in the form of Schedule
13 to the Programme Agreement, all obligations of the Issuer arising from or in
connection with the Instruments (the "Assumption");

(i)  the Assumption does not have any adverse legal and tax consequences for Holders of
the Instruments;

(iii)  the New Issuer provides an indemnity in favour of the Holders of the Instruments in
relation to any additional tax or duties that become payable solely as a result of the
substitution of the Issuer for the New Issuer;

(iv)  the New Issuer has obtained all necessary approvals from any regulatory authorities in
order that the New Issuer can fulfil all obligations arising from or in connection with
the Instruments; and

(v)  GSI (except in the case where it is the New Issuer itself) unconditionally guarantees the
fulfilment of the obligations of the New Issuer arising from these General Instrument
Conditions.
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In the event that the Issuer is substituted for the New Issuer, any reference to the Issuer in
these General Instrument Conditions shall then be deemed to be a reference to the New Issuer.

The substitution of the Issuer in accordance with General Instrument Condition 24(a)
(Substitution) shall be announced in accordance with General Instrument Condition 20
(Notices). After the substitution has taken place in accordance with General Instrument
Condition 24(a) (Substitution), the New Issuer shall replace the Issuer in every respect and the
Issuer shall be released from all obligations towards the Holders of the Instruments in
connection with the function of Issuer arising from or in connection with the Instruments.

Prescription

Claims against the Issuer or, as the case may be, the Guarantor (if applicable) for payment or
delivery in respect of the Instruments shall be prescribed and become void unless made within
five years from the Maturity Date and no claims shall be made after such date.

Taxation

Subject to the paragraph below, the Issuer shall not be liable for or otherwise obliged to pay
any tax, duty, withholding or other similar payment which may arise as a result of the
ownership, transfer or exercise of any Instruments. Where such withholding or deduction is
required by law, the appropriate withholding or deduction shall be made and neither the Issuer
nor the Guarantor (if applicable) shall have any obligation to pay any additional amounts to
compensate for such withholding or deduction.

In addition, any amounts to be paid on the Instruments by or on behalf of the Issuer or the
Guarantor (if applicable) will be paid net of any deduction or withholding imposed or required
pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue Code (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 by the Issuer or the Guarantor (if applicable) on account of any such
deduction or withholding.

Governing Law

The Instruments (and any dispute, controversy, proceedings or claim of whatever nature
(whether contractual, non-contractual or otherwise) arising out of or in any way relating to the
Instruments or their formation) shall be governed by and construed in accordance with English
law. As applicable, (i) the Guarantee in respect of Securities other than EIS Notes (Cayman
Islands law) shall be governed by and construed in accordance with English law (the "English
law Guarantee") or (ii) the Guarantee in respect of EIS Notes (Cayman Islands law) shall be
governed by and construed in accordance with the laws of the State of New York (the "New
York law Guarantee"), (together the "Guarantees").

Finnish law and jurisdiction will be applicable with regard to the registration of the
Instruments in Euroclear Finland. Norwegian law and jurisdiction will be applicable with
regard to the registration of the Instruments in VPS. Swedish law and jurisdiction will be
applicable with regard to the registration of the Instruments in Euroclear Sweden.

Jurisdiction

The Courts of England are to have jurisdiction to settle any disputes, controversy, proceedings
or claim of whatever nature that may arise out of or in connection with any Instruments
(including their formation) and accordingly any such legal action or proceedings
("Proceedings") may be brought in such courts. Each of the Issuer and the Guarantor (if
applicable) irrevocably submits to the jurisdiction of the courts of England and waives any
objection to Proceedings in such courts on the ground of venue or on the ground that the
Proceedings have been brought in an inconvenient forum. These submissions are made for the
benefit of each of the Holders of the Instruments and shall not affect the right of any of them
to take Proceedings in any other court of competent jurisdiction nor shall the taking of
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29.

30.

(a)

(b)

(c)

Proceedings in one or more jurisdictions preclude the taking of Proceedings in any other
jurisdiction (whether concurrently or not).

Third Party Rights

No person shall have any right to enforce any term or condition of the Instruments under the
Contracts (Rights of Third Parties) Act 1999.

Events of Default

Events of Default: an Event of Default with respect to any issuance of Instruments will mean
any of the following:

)] the Issuer, and (in the case where GSW is the Issuer) failing whom, the Guarantor does
not pay the Settlement Amount or other termination amount or any other amount
payable on the Instruments (other than Interest Amount) on any of the Instruments on
the due date;

(i1))  the Issuer, and (in the case where GSW is the Issuer) failing whom, the Guarantor does
not pay interest on any of the Instruments when the same is due and payable or does
not deliver any Deliverable Asset when the same is due and deliverable and such
failure continues for 30 days after notice of such failure has been received by the Issuer
from a Holder;

(iii)  an order is made or an effective resolution is passed for the winding up, liquidation or
dissolution of GSI (in the case where GSI is the Issuer), (otherwise than for the
purposes of or pursuant to an amalgamation, reorganisation or restructuring whilst
solvent);

(iv)  any event occurs which under the laws of Germany (in the case of Instruments issued
by GSW) has an analogous effect to any of the events referred to in paragraph (iii)
above;

(v)  any event occurs which under the laws of any Member State where GSI or GSW are
deemed to have their "centre of main interest" for the purposes of Council Regulation
(EC) no. 1346/2000 on insolvency proceedings that has an analogous effect to any of
the events referred to in paragraph (iii) above; or

(vi)  where a New Issuer (other than GSW or GSI) has assumed all the obligations of the
Issuer pursuant to General Instrument Condition 24 (Substitution), any event occurs
which (a) under the laws of the jurisdiction of incorporation of the New Issuer or (b)
under the laws of the country where the successor firm has its "centre of main interest"
for the purposes of Council Regulation (EC) no. 1346/2000 on insolvency proceedings,
has an analogous effect to any of the events referred to in paragraph (iii) above.

Consequences: If an Event of Default occurs and is continuing, the Holder of any Instrument
may, by written notice addressed to the Issuer and delivered to the Issuer or to the Specified
Office of the Principal Programme Agent declare its Instrument to be immediately due and
payable and unless all such defaults have been cured by the Issuer or the Guarantor (if
applicable) prior to the receipt of such notice, the nominal amount of the Instrument (if any)
shall be immediately due and payable together with accrued interest (if any) unless the
Settlement Amount or Interest Amount of the Instrument is linked to or determined by
reference to one or more Underlying Asset, in which case the amount payable upon such
acceleration shall be equal to the Non-scheduled Early Repayment Amount.

Euroclear Finland Registered Instruments, Euroclear Sweden Registered Instruments or VPS
Registered Instruments: If an Event of Default with respect to Euroclear Finland Registered
Instruments, Euroclear Sweden Registered Instruments or VPS Registered Instruments of any
Series at the time outstanding occurs and is continuing, then in every such case, unless the
Settlement Amount of all of the Euroclear Finland Registered Instruments, Euroclear Sweden
Registered Instruments or VPS Registered Instruments of such Series shall have already
become due and payable, the Euroclear Finland Holders, Euroclear Sweden Holders or VPS
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Holders of at least 25 per cent in nominal amount (if applicable) or in total number of the
outstanding Instruments of that Series may declare the Settlement Amount of all of the
Euroclear Finland Registered Instruments, Euroclear Sweden Registered Instruments or VPS
Registered Instruments of that Series to be due and payable immediately (or on such later date
on which the relevant Euroclear Finland Registered Instruments, Euroclear Sweden Registered
Instruments or VPS Registered Instruments have been transferred to the account designated by
the Finnish Paying Agent, Swedish Paying Agent or Norwegian Paying Agent and blocked for
further transfer by the Finnish Paying Agent, Swedish Paying Agent or Norwegian Paying
Agent) at their Non-scheduled Early Repayment Amount, by a notice in writing to the Issuer,
and upon any such declaration such Non-scheduled Early Repayment Amount, together with
the unpaid interest, if any, shall become immediately due and payable.

At any time after such a declaration of acceleration with respect to Euroclear Finland
Registered Instruments, Euroclear Sweden Registered Instruments or VPS Registered
Instruments of any Series has been made and before a judgment or decree for payment of the
money due has been obtained, the Euroclear Finland Holders, Euroclear Sweden Holders or
VPS Holders of at least a majority in nominal amount (if applicable) or total number of
outstanding Instruments of that Series, by written notice to the Issuer and the Principal
Programme Agent (or the Finnish Paying Agent, Swedish Paying Agent or Norwegian Paying
Agent (as the case may be)), may rescind and annul such declaration and its consequences if
the Issuer or, if applicable, the Guarantor, has paid or deposited with the Principal Programme
Agent (or the Finnish Paying Agent, Swedish Paying Agent or Norwegian Paying Agent (as
the case may be)) a sum sufficient to pay in the Settlement Currency in which the Euroclear
Finland Registered Instruments, Euroclear Sweden Registered Instruments or VPS Registered
Instruments of such Series are payable:

(1) all overdue interest, if any, on all Euroclear Finland Registered Instruments, Euroclear
Sweden Registered Instruments or VPS Registered Instruments of that Series;

(i)  the Settlement Amount or other amount of any Euroclear Finland Registered
Instruments, Euroclear Sweden Registered Instruments or VPS Registered Instruments
of that Series which have become due otherwise than by such declaration of
acceleration and (if applicable) interest thereon at the Interest Rate applicable to that
Series; and

(iii) all Events of Default with respect to Euroclear Finland Registered Instruments,
Euroclear Sweden Registered Instruments or VPS Registered Instruments of that
Series, other than the non-payment of the Settlement Amount or other amount of
Euroclear Finland Registered Instruments, Euroclear Sweden Registered Instruments or
VPS Registered Instruments of that Series, which have become due solely by such
declaration of acceleration, have been cured or waived as provided below. No such
rescission shall affect any subsequent default or impair any right consequent thereon.

The Euroclear Finland Holders, Euroclear Sweden Holders or VPS Holders of at least a
majority in nominal amount (if applicable) or total number of the outstanding Instruments of
any Series may on behalf of the Euroclear Finland Holders, Euroclear Sweden Holders or VPS
Holders of all the Euroclear Finland Registered Instruments, Euroclear Sweden Registered
Instruments or VPS Registered Instruments of such Series waive any past default hereunder
with respect to such Series and its consequences, except a default in the payment of the
Settlement Amount of or interest, if any, on any Euroclear Finland Registered Instrument,
Euroclear Sweden Registered Instrument or VPS Registered Instrument of such Series, or in
the payment of any sinking fund instalment or analogous obligation with respect to the
Euroclear Finland Registered Instruments, Euroclear Sweden Registered Instruments or VPS
Registered Instruments, such Series. Upon any such waiver, such default shall cease to exist,
and any Event of Default arising therefrom shall be deemed to have been cured, for every
purpose of the Agency Agreement and the Euroclear Finland Registered Instruments,
Euroclear Sweden Registered Instruments or VPS Registered Instruments of such Series, but
no such waiver shall extend to any subsequent or other default or impair any right consequent
thereon.
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GENERAL TERMS AND CONDITIONS OF THE NOTES

The following is the text of the general terms and conditions of the Notes which, as completed,
amended and/or replaced by the Specific Product Conditions in relation to certain types of Notes (as
described below) shall comprise the "General Note Conditions" and, the General Note Conditions as
completed and (if applicable) amended by the relevant Pricing Supplement in relation to any particular
Tranche (or Tranches) of Notes, shall comprise the "Terms and Conditions" or the "Conditions" of
such Tranche (or Tranches) of Notes. The Terms and Conditions of each Tranche of Notes are
incorporated by reference into each Registered Note (if any) representing such Tranche, and the Terms
and Conditions of each Tranche of Notes will be endorsed on each Note in definitive form for each
Tranche.

1.

(a)

(b)

(©)

Introduction

Programme: Goldman Sachs International ("GSI") and Goldman, Sachs & Co. Wertpapier
GmbH ("GSW", and together with GSI in such capacity, the "Issuers" and each, an "Issuer"))
have established the Series K programme for the issuance of notes, warrants and certificates
(the "Programme").

Agency Agreement: The notes (the "Notes") are issued pursuant to an issue and paying agency
agreement dated 20 January 2015 (the "Agency Agreement", which expression shall include
any amendments or supplements thereto) between the Issuers, Citigroup Global Markets
Deutschland AG of Reuterweg 16, 60323 Frankfurt am Main, Federal Republic of Germany,
as registrar (the "Registrar", which expression includes any successor registrar appointed in
accordance with the Agency Agreement), Citibank, N.A., London Branch as fiscal agent (the
"Fiscal Agent", which expression includes any successor fiscal agent appointed in accordance
with the Agency Agreement), Citibank N.A., London Branch and Banque Internationale a
Luxembourg, société anonyme of 69 route d'Esch, L-2953 Luxembourg, as transfer agents (the
"Transfer Agents"), Skandinaviska Enskilda Banken AB (publ), Oslo Branch (Transaction
Banking) of P.O. Box 1843, Vika, NO-0123 Oslo, Norway, as Norwegian paying agent (the
"Norwegian Paying Agent"), Skandinaviska Enskilda Banken AB (publ), Helsinki Branch
(Transaction Banking) of Unioninkatu 30, F1-00100 Helsinki, Finland, as Finnish paying
agent (the "Finnish Paying Agent") and Skandinaviska Enskilda Banken AB (publ)
(Transaction Banking) as Swedish paying agent (the "Swedish Paying Agent"), Banque
Internationale a Luxembourg, sociét¢ anonyme as paying agent in Luxembourg (the
"Luxembourg Paying Agent"), BNP Paribas Securities Services of 3, Rue d'Antin, 75002
Paris, France, having an établissement secondaire, located at Les Grands Moulins de Pantin, 9
rue du débarcadere, 93761 Pantin Cedex, France as paying agent in France (the "French
Paying Agent") and GSI as additional paying agent (the "Additional Paying Agent", and,
together with the Fiscal Agent, the Norwegian Paying Agent, the Finnish Paying Agent, the
Swedish Paying Agent, the Luxembourg Paying Agent and the French Paying Agent, the
"Paying Agents", which expression includes any successor or additional paying agents
appointed from time to time in connection with the Notes). References herein to the "Agents"
are to the Registrar, the Transfer Agents and the Paying Agents and any reference to an
"Agent" is to any one of them.

Specific Product Conditions: In relation to any Share Linked Notes, these General Note
Conditions will be completed and/or amended, if so specified in the relevant Pricing
Supplement, by the additional conditions set out in the Share Linked Product Supplement (the
"Share Linked Conditions"). In relation to any Index Linked Notes, these General Note
Conditions will be completed and/or amended, if so specified in the relevant Pricing
Supplement, by the additional conditions set out in the Index Linked Product Supplement (the
"Index Linked Conditions"). In relation to any Commodity Linked Notes, these General
Note Conditions will be completed and/or amended, if so specified in the relevant Pricing
Supplement, by the additional conditions set out in the Commodity Linked Product
Supplement (the "Commodity Linked Conditions"). In relation to any FX Linked Notes,
these General Note Conditions will be completed and/or amended, if so specified in the
relevant Pricing Supplement, by the additional conditions set out in the FX Linked Product
Supplement (the "FX Linked Conditions"). In relation to any Inflation Linked Notes, these
General Note Conditions will be completed and/or amended, if so specified in the relevant
Pricing Supplement, by the additional conditions set out in the Inflation Linked Product
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(d)

(e)

®

(2

Supplement (the "Inflation Linked Conditions"). In relation to any Credit Linked Notes,
these General Note Conditions will be completed and/or amended, if so specified in the
relevant Pricing Supplement, by the additional conditions set out in the Credit Linked Product
Supplement (the "Credit Linked Conditions"). In relation to any Total/Excess Return Credit
Index Linked Notes, these General Note Conditions will be completed and/or amended, if so
specified in the relevant Pricing Supplement, by the additional conditions set out in the
Total/Excess Return Credit Index Linked Product Supplement (the "Total/Excess Return
Credit Index Linked Conditions" and, together with the Share Linked Conditions, the Index
Linked Conditions, the Commodity Linked Conditions, the FX Linked Conditions, the
Inflation Linked Conditions and the Credit Linked Conditions, the "Specific Product
Conditions"). In relation to any EIS Notes, these General Note Conditions will be completed
and/or amended, if so specified in the relevant Pricing Supplement, by the Share Linked
Conditions and by the additional conditions set out in the EIS Notes Product Linked
Supplement (the "EIS Note Payout Conditions"). The General Note Conditions as completed
and/or amended by any applicable Specific Product Conditions, in each case subject to
completion and/or amendment in the relevant Pricing Supplement (as defined below) are
together referred to as the "Terms and Conditions" or the "Conditions". In the event of any
inconsistency between the General Note Conditions and any applicable Specific Product
Conditions and the relevant Pricing Supplement, the relevant Pricing Supplement shall prevail.

Pricing Supplement: Notes issued under the Programme are issued in series (each, a "Series")
and each Series may comprise one or more tranches ("Tranches" and each, a "Tranche") of
Notes. One or more Tranches of Notes will be the subject of a Pricing Supplement (the
"Pricing Supplement") a copy of which may be obtained free of charge from the Specified
Office of the relevant Programme Agent. References to the "relevant Pricing Supplement" or
the "applicable Pricing Supplement" or "the Pricing Supplement” in relation to any Notes
means the particular Pricing Supplement prepared in respect of such Notes. In the case of
Notes in relation to which application has been made for listing on the Official List and
trading on the Euro MTF, copies of the relevant Pricing Supplement will be lodged with the
Luxembourg Stock Exchange and will be available for viewing on the website of the
Luxembourg Stock Exchange (www.bourse.lu) and copies of which may be obtained free of
charge from the Specified Office of the Luxembourg Paying Agent. In the case of Euroclear
Sweden Registered Notes (as defined in General Note Condition 2 (Definitions and
Interpretation)), a copy of the relevant Pricing Supplement may be obtained free of charge
from the Specified Office of the Swedish Paying Agent. In the case of VPS Registered Notes
(as defined in General Note Condition 2 (Definitions and Interpretation)), a copy of the
relevant Pricing Supplement may be obtained free of charge from the Specified Office of the
Norwegian Paying Agent. In the case of Euroclear Finland Registered Notes (as defined in
General Note Condition 2 (Definitions and Interpretation)), a copy of the relevant Pricing
Supplement may be obtained free of charge from the Specified Office of the Finnish Paying
Agent.

Guarantees: The payment obligations and (subject to the next sentence) delivery obligations
of GSW in respect of the Notes are unconditionally and irrevocably guaranteed by GSI (in
such capacity, the "Guarantor") pursuant to as applicable (i) a guarantee governed by English
law in respect of Securities other than EIS Notes (Cayman Islands law) dated 20 January 2015
(the "English law Guarantee") or (ii) a guarantee governed by the laws of the State of New
York in respect of EIS Notes (Cayman Islands law) dated 20 January 2015 (the "New York
law Guarantee"), (together the "Guarantees"). GSI is only obliged to pay the Physical
Settlement Disruption Amount instead of delivering the Deliverable Assets if GSW fails to
deliver the Physical Settlement Amount.

Deed of Covenant: The Notes are issued in registered form ("Registered Notes"), and (other
than EIS Notes) are constituted by and have the benefit of a deed of covenant dated 20 January
2015 (the "Deed of Covenant") made by the Issuers. EIS Notes are constituted by and have
the benefit of a deed of covenant governed under Cayman Islands law dated 20 January 2015
(the "Cayman Deed of Covenant") made by GSW (and held at all times outside the UK).

The Notes: All subsequent references in these General Note Conditions to "Notes" are to the
Notes which are the subject of the relevant Pricing Supplement.
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(h)

(2)

Summaries: Certain provisions of these General Note Conditions are summaries of the Agency
Agreement and the Guarantees and are subject to their detailed provisions. Noteholders are
bound by, and are deemed to have notice of, all the provisions of the Agency Agreement, the
Guarantees and the Deed of Covenant applicable to them. Copies of the Agency Agreement,
the Guarantees and the Deed of Covenant are available for inspection by Noteholders during
normal business hours at the Specified Offices of each of the Agents.

Definitions and Interpretation

Definitions: In these General Note Conditions the following expressions have the following
meanings:

"2006 ISDA Definitions" means the 2006 ISDA Definitions (as amended and updated as at
the date of issue of the first Tranche of the Notes of the relevant Series (as specified in the
relevant Pricing Supplement) as published by the International Swaps and Derivatives
Association, Inc.);

"Accrual Yield" has the meaning given in the relevant Pricing Supplement;

"Additional Business Centre" means the place(s) specified as such in the relevant Pricing
Supplement;

"Additional Financial Centre" means the place(s) specified as such in the relevant Pricing
Supplement;

"Affected Payment Date" has the meaning given in General Note Condition 14(a)
(Consequences of an FX Disruption Event or a CNY FX Disruption Eveni);

Agency Agreement" has the meaning given in General Note Condition 1(b) (Agency
Agreement);

"Agent" has the meaning given in General Note Condition 1(b) (Adgency Agreement),

"Applicable Date" has the meaning given in General Note Condition 11(m) (Automatic Early
Redemption);

"applicable law" has the meaning given in General Note Condition 18 (Change in law);

"Asset Transfer Notice" means in respect of Notes other than the Euroclear Finland
Registered Notes, Euroclear Sweden Registered Notes, VPS Registered Notes and Euroclear
France Registered Notes, an asset transfer notice in the form set out in the Agency Agreement
(copies of which may be obtained from Euroclear, Clearstream, Luxembourg or the Paying
Agents) or, as the case may be, the relevant Pricing Supplement;

"Assumption" has the meaning given in General Note Condition 24 (Substitution),

"Automatic Early Redemption Amount' means, in respect of any Applicable Date, such
amount as is specified in the relevant Pricing Supplement;

"Automatic Early Redemption Date" means, unless otherwise specified in the relevant
Pricing Supplement:

(1) in respect of any Applicable Date, such date as is specified in the relevant Pricing
Supplement (each, a "Scheduled Automatic Early Redemption Date"), provided that,
if the relevant Applicable Date is adjusted in accordance with the Conditions, the
corresponding Automatic Early Redemption Date in respect of such Applicable Date
will instead be the day falling the number of Business Days equal to the Number of
Automatic Early Redemption Settlement Period Business Days after such Applicable
Date;
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(il))  in respect of Share Linked Notes, and if specified in the relevant Pricing Supplement,
"Automatic Early Redemption Date" has the meaning ascribed to it in Share Linked
Condition 8 (Definitions);

(iii)  in respect of Index Linked Notes and Total/Excess Return Credit Index Linked Notes,
and if specified in the relevant Pricing Supplement, "Automatic Early Redemption
Date" has the meaning ascribed to it in Index Linked Condition 8 (Definitions); and

(iv)  in respect of Commodity Linked Notes, and if specified in the relevant Pricing
Supplement, "Automatic Early Redemption Date" has the meaning ascribed to it in
Commodity Linked Condition 9 (Definitions);,

"Automatic Early Redemption Event" means, in respect of any Applicable Date, such event
as is specified in the relevant Pricing Supplement;

"Business Day" means:

(1) in relation to any sum payable in euro, a TARGET Settlement Day and a day (other
than a Saturday or Sunday) on which commercial banks and foreign exchange markets
settle payments generally in each (if any) Additional Business Centre;

(1)  in relation to any sum payable in CNY, a day (other than a Saturday or Sunday) on
which commercial banks and foreign exchange markets settle payments generally in the
CNY Financial Centre(s) and in each (if any) Additional Business Centre;

(iii)  in relation to any sum payable in a currency other than euro or CNY, a day (other than
a Saturday or Sunday) on which commercial banks and foreign exchange markets settle
payments generally in the Principal Financial Centre of the relevant currency and in
each (if any) Additional Business Centre, provided that if the Additional Business
Centre is specified in the relevant Pricing Supplement to be or to include TARGET,
then a Business Day shall also be a TARGET Settlement Day;

(iv)  in the case of Notes held or to be held in Euroclear and/or Clearstream, Luxembourg, a
day on which Euroclear and/or Clearstream, Luxembourg (as the case may be) is open
for business;

(v)  in the case of Euroclear Sweden Registered Notes, a day (other than a Saturday or
Sunday) on which banks in Stockholm are open for business;

(vi)  in the case of VPS Registered Notes, a day (other than a Saturday or Sunday) on which
banks in Oslo are open for business;

(vii) in the case of Euroclear Finland Registered Notes, a day on which Euroclear Finland
and the Euroclear Finland System (in which the Euroclear Finland Registered Notes are
registered) are open for business in accordance with the Euroclear Finland Rules; and

(viii) in the case of Euroclear France Registered Notes, a day on which Euroclear France is
open for business;

"Business Day Convention" means, in relation to any relevant date referred to in the
Conditions which is specified to be adjusted in accordance with a Business Day Convention,
the convention for adjusting such date if it would otherwise fall on a day that is not a Business
Day, and if the Business Day Convention specified in the relevant Pricing Supplement is:

(1) "Following Business Day Convention", the relevant date shall be postponed to the
first following day that is a Business Day;

(i)  "Modified Following Business Day Convention" or "Modified Business Day
Convention", the relevant date shall be postponed to the first following day that is a
Business Day unless that day falls in the next calendar month in which case that date
will be the first preceding day that is a Business Day;
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(iii)  "Nearest", the relevant date shall be the first preceding day that is a Business Day, if
the relevant date would otherwise fall on a day other than a Sunday or a Monday, and
will be the first following day that is a Business Day, if the relevant date would
otherwise fall on a Sunday or a Monday;

(iv)  "Preceding Business Day Convention", the relevant date will be the first preceding
day that is a Business Day;

(v)  "FRN Convention", "Floating Rate Convention" or "Eurodollar Convention", each
relevant date shall be the date which numerically corresponds to the preceding such
date in the calendar month which is the number of months specified in the relevant
Pricing Supplement as the Specified Period after the calendar month in which the
preceding such date occurred provided, however, that:

(A)  if there is no such numerically corresponding day in the calendar month in
which any such date should occur, then such date will be the last day which is a
Business Day in that calendar month;

(B) if any such date would otherwise fall on a day which is not a Business Day, then
such date will be the first following day which is a Business Day unless that day
falls in the next calendar month, in which case it will be the first preceding day
which is a Business Day; and

(C)  if the preceding such date occurred on the last day in a calendar month which
was a Business Day, then all subsequent such dates will be the last day which is
a Business Day in the calendar month which is the Specified Period after the
calendar month in which the preceding such date occurred; and

(vi)  "No Adjustment", the relevant date shall not be adjusted in accordance with any
Business Day Convention;

"Calculation Agent" means GSI or such other Person specified in the relevant Pricing
Supplement as the party responsible for calculating the Rate(s) of Interest and Interest
Amount(s) and/or such other amount(s) as may be specified in the relevant Pricing
Supplement;

"Calculation Amount" has the meaning given in the relevant Pricing Supplement;
"Calculation Period" has the meaning given in the definition of Day Count Fraction;

"Clearing System" means Euroclear, Clearstream, Luxembourg, Euroclear France, the
Euroclear Sweden System, the VPS System and/or the Euroclear Finland System or such other
clearing system as specified in the relevant Pricing Supplement;

"Clearing System Business Day" has the meaning given in General Note Condition 12(g)
(Record Date);

"Clearstream, Luxembourg" means Clearstream Banking, société anonyme;

"CNY" means Chinese Renminbi, the lawful currency of the People's Republic of China
(including any lawful successor to the CNY);

"CNY Financial Centre" has the meaning given in FX Linked Condition 2 (Definitions);
"CNY FX Disruption Event" has the meaning given in FX Linked Condition 2 (Definitions);

"Commodity Linked Interest" means the Interest Amount or Rate of Interest payable being
determined by reference to a commodity or a basket of commodities;

"Commodity Linked Conditions" has the meaning given in General Note Condition 1(c)
(Specific Product Conditions);,
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"Commodity Linked Notes" are any Notes specified as such in the relevant Pricing
Supplement;

"Common Safekeeper" means an ICSD in its capacity as common safekeeper or a person
nominated by the ICSDs to perform the role of common safekeeper;

"Conditions" has the meaning given in General Note Condition 1(c) (Specific Product
Conditions);

"Credit Linked Interest" means the Interest Amount or Interest Rate payable being
determined by reference to a credit index or basket of credit indices;

"Credit Linked Conditions" has the meaning given in General Instrument Condition 1(c)
(Specific Product Conditions);

"Day Count Fraction" means, in respect of the calculation of an amount for any period of
time (the "Calculation Period"), such day count fraction as may be specified in these General
Note Conditions or the relevant Pricing Supplement and:

(1) if "Actual/Actual (ICMA)" is so specified, means:

(A) where the Calculation Period is equal to or shorter than the Regular Period
during which it falls, the actual number of days in the Calculation Period
divided by the product of (1) the actual number of days in such Regular Period
and (2) the number of Regular Periods in any year; and

(B)  where the Calculation Period is longer than one Regular Period, the sum of:

(1)  the actual number of days in such Calculation Period falling in the
Regular Period in which it begins divided by the product of (a) the actual
number of days in such Regular Period and (b) the number of Regular
Periods in any year; and

(2)  the actual number of days in such Calculation Period falling in the next
Regular Period divided by the product of (a) the actual number of days in
such Regular Period and (b) the number of Regular Periods in any year;

(i)  if "Actual/365" or "Actual/Actual (ISDA)" is so specified, means the actual number of
days in the Calculation Period divided by 365 (or, if any portion of the Calculation
Period falls in a leap year, the sum of (A) the actual number of days in that portion of
the Calculation Period falling in a leap year divided by 366 and (B) the actual number
of days in that portion of the Calculation Period falling in a non-leap year divided by
365);

(iii))  if "Actual/365 (Fixed)" is so specified, means the actual number of days in the
Calculation Period divided by 365;

(iv)  if "Actual/360" is so specified, means the actual number of days in the Calculation
Period divided by 360;

(v) if "30/360" is so specified, means the number of days in the Calculation Period divided
by 360, calculated on a formula basis as follows:
[360 x (Y, — ¥;) +[30 x (M, = M;)] + (D, - D]
360

Day Count Fraction =

Where:

"Y," is the year, expressed as a number, in which the first day of the Calculation
Period falls;
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"Y," is the year, expressed as a number, in which the day immediately following
the last day of the Calculation Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the day
immediately following the last day of the Calculation Period falls;

"D;" is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last
day of the Calculation Period, unless such number would be 31 and D, is greater
than 29, in which case D, will be 30; and

(vi) if "30E/360" or "Eurobond Basis" is so specified means, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:
[360 x (Y, = Y1) + [30 x (My — My )]+ (D, - D, )]
360

Day Count Fraction =

Where:

"Y," is the year, expressed as a number, in which the first day of the Calculation
Period falls;

"Y," is the year, expressed as a number, in which the day immediately following
the last day of the Calculation Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the day
immediately following the last day of the Calculation Period falls;

"D;" is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last
day of the Calculation Period, unless such number would be 31, in which case
D, will be 30;

"Deed of Covenant" has the meaning given in General Note Condition 1(f) (Deed of
Covenant);

"Deliverable Assets" has the meaning given in the relevant Pricing Supplement;
"EIS Notes" are any Notes specified as such in the relevant Pricing Supplement;

"EIS Notes (Cayman Islands law)" are EIS Notes which are governed by Cayman Islands
law as specified as such in the relevant Pricing Supplement;

"euro", "EUR" and "€" means the lawful single currency of the member states of the
European Union that have adopted and continue to retain a common single currency through
monetary union in accordance with European Union treaty law (as amended from time to
time);

"Euroclear" means Euroclear Bank S.A./N.V_;

"Euroclear Finland" means Euroclear Finland Oy, the Finnish Central Securities Depository;
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"Euroclear Finland Holder" means the person in whose name an Euroclear Finland
Registered Note is registered or the person on whose book-entry securities account the
Euroclear Finland Registered Notes are held including a nominee account holder (as the case
may be);

"Euroclear Finland Register" has the meaning given in General Note Condition 4(c) (Title to
the Euroclear Finland Registered Notes);

"Euroclear Finland Registered Notes" means any Notes registered with Euroclear Finland in
the Euroclear Finland System and issued in uncertificated and dematerialised book-entry form
in accordance with the Finnish Regulations;

"Euroclear Finland Rules" has the meaning given in General Note Condition 3(b) (Euroclear
Finland Registered Notes);

"Euroclear Finland System" means the technical system at Euroclear Finland for the
registration of securities and the clearing and settlement of securities transactions;

"Euroclear France" means Euroclear France S.A.;

"Euroclear France Registered Notes" means any Tranche of Registered Notes cleared
through Euroclear France;

"Euroclear Sweden" means Euroclear Sweden AB, the Swedish Central Securities
Depositary;

"Euroclear Sweden Holder" means the person in whose name a Euroclear Sweden
Registered Note is registered in the Euroclear Sweden Register and shall also include any
person duly authorised to act as a nominee and registered as a holder of the Euroclear Sweden
Registered Notes;

"Euroclear Sweden Register" has the meaning given in General Note Condition 4(d) (Title to
the Euroclear Sweden Registered Notes);,

"Euroclear Sweden Registered Notes" means any Tranche of Notes registered with
Euroclear Sweden and issued in uncertificated and dematerialised book-entry form in
accordance with the SFIA Act;

"Euroclear Sweden Rules" means the SFIA Act and all other applicable Swedish laws,
regulations and operating procedures applicable to and/or issued by Euroclear Sweden from
time to time;

"Event of Default" means any of the events described in General Note Condition 15(a)
(Events of Default);

"Final Redemption Amount" means, in respect of any Note, its principal amount or such
other amount as may be specified in, or determined in accordance with, the relevant Pricing

Supplement;

"Finnish Paying Agent" has the meaning given in General Note Condition 1(b) (Agency
Agreement);

"Finnish Regulations" means the Finnish Securities Markets Act (746/2012), Act on the
Book-Entry System and Clearing Operations (749/2012), Act on Book-Entry Accounts

(827/1991), the Euroclear Finland Rules and the rules of the OMX Nordic Exchange Helsinki
Oy;

"first currency" has the meaning given in General Note Condition 22 (Currency Indemnity);
"Fiscal Agent" has the meaning given in General Note Condition 1(b) (Agency Agreement);

"Fixed Coupon Amount" has the meaning given in the relevant Pricing Supplement;
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"Fractional Cash Amount" has the meaning given in the relevant Pricing Supplement;

"Fractional Entitlement" means, in respect of each Note (of the Specified Denomination),
the fraction of the Deliverable Assets existing prior to rounding down to the nearest whole
number resulting from the calculation of the Deliverable Assets, rounded to the nearest four
decimal places, with 0.00005 rounded upwards (or such other number of decimal places as
specified in the relevant Pricing Supplement), as determined by the Calculation Agent, unless
otherwise specified in the relevant Pricing Supplement;

"French Paying Agent" has the meaning given in General Note Condition 1(b) (Agency
Agreement);

"FX Disruption Event" has the meaning given in FX Linked Condition 2 (Definitions);

"FX Disruption Event Cut-off Date" means the fifteenth Business Day (or such other
number of Business Days as specified in the relevant Pricing Supplement) following the
original date on which the relevant Interest Payment Date, Maturity Date or other date on
which amounts are payable under the Notes by the Issuer, as applicable, was scheduled to fall;

"FX Linked Interest" means the Interest Amount or Rate of Interest payable being
determined by reference to a currency exchange rate or a basket of currency exchange rates;

"FX Linked Conditions" has the meaning given in General Note Condition 1(c) (Specific
Product Conditions);

"FX Linked Notes" are any Notes specified as such in the relevant Pricing Supplement;
"Global Registered Note" means any Registered Note in global form;

"GSG" means The Goldman Sachs Group, Inc.;

"GSI" means Goldman Sachs International;

"GSW" means Goldman, Sachs & Co. Wertpapier GmbH;

"Guarantees" has the meaning given in General Note Condition 1(e) (Guarantees);
"Guarantor" has the meaning given in General Note Condition 1(e) (Guarantees);

"Hedge Positions" means any one or more securities positions, derivatives positions or other
instruments or arrangements (howsoever described) purchased, sold, entered into or
maintained by the Issuer, the Guarantor (if applicable) or any affiliate thereof, in order to
hedge, or otherwise in connection with, the Notes including, for the avoidance of doubt, any
such positions in respect of the relevant Deliverable Assets in respect of the Notes;

"Holder" has the meaning given in General Note Condition 4(a) (Title to Registered Notes);,

"ICSDs" means the International Central Securities Depositories as in Clearstream
Luxembourg and Euroclear;

"Index Linked Conditions" has the meaning given in General Note Condition 1(c) (Specific
Product Conditions);

"Index Linked Interest" means the Interest Amount or Rate of Interest payable being
determined by reference to an index or a basket of indices;

"Index Linked Notes" are any Notes specified as such in the relevant Pricing Supplement;
"Individual Note Certificates" means individual Note Certificates;

"Inflation Linked Interest" means the Interest Amount or Rate of Interest payable being
determined by reference to an inflation index or a basket of inflation indices;
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"Inflation Linked Conditions" has the meaning given in General Note Condition 1(c)
(Specific Product Conditions);

"Inflation Linked Notes" are any Notes specified as such in the relevant Pricing Supplement;
"Instalment Amount" has the meaning given in the relevant Pricing Supplement;
"Instalment Date" has the meaning given in the relevant Pricing Supplement;

"Instalment Note" means a Note specified as such in the relevant Pricing Supplement.

"Interest Amount" means (unless otherwise stated in the relevant Pricing Supplement), in
respect of a period or an Interest Payment Date, the amount of interest payable for such period
or on such Interest Payment Date as specified in the relevant Pricing Supplement or as
determined pursuant to the formula for its calculation set out in the relevant Pricing
Supplement;

"Interest Commencement Date" means the Issue Date of the Notes or such other date as may
be specified as the Interest Commencement Date in the relevant Pricing Supplement;

"Interest Determination Date" has the meaning given in the relevant Pricing Supplement;

"Interest Payment Date" means each date specified as such in, or determined in accordance
with the provisions of, the relevant Pricing Supplement, provided that if the relevant Pricing
Supplement specifies "Floating Rate Note Conditions" to be applicable or the Conditions
specify that such date is subject to adjustment in accordance with a Business Day Convention,
if such date is not a Business Day, it shall be adjusted in accordance with the Business Day
Convention, and if the Business Day Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention and an interval of a number of calendar months is
specified in the relevant Pricing Supplement as being the Specified Period, each of such dates
as may occur in accordance with the FRN Convention, Floating Rate Convention or
Eurodollar Convention at such Specified Period of calendar months following the Interest
Commencement Date (in the case of the first Interest Payment Date) or the previous Interest
Payment Date (in any other case);

"Interest Period" means each period commencing on (and including) the Interest
Commencement Date or any Interest Payment Date and ending on (but excluding) the next
Interest Payment Date, and, if the relevant Pricing Supplement specifies that the Interest
Periods, or particular Interest Periods shall be (i) "Adjusted", then each Interest Period shall
commence on or end on, as the case may be, the relevant Interest Payment Date after all
applicable adjustments to such Interest Payment Date pursuant to the Conditions, or (ii)
"Unadjusted", then each Interest Period shall commence on or end on, as the case may be, the
date on which the relevant Interest Payment Date is scheduled to fall, disregarding all
applicable adjustments to such Interest Payment Date pursuant to the Conditions;

"Interest Valuation Date" means, in respect of an Underlying Asset, each date specified as
such or otherwise determined as provided in the relevant Pricing Supplement;

"ISDA" means the International Swaps and Derivatives Association, Inc.;

"ISDA Rate" has the meaning given in General Note Condition 8(d) (ISDA Determination);
"Issue Date" means the issue date specified in the relevant Pricing Supplement;

"Issuer" has the meaning given in the introduction to these General Note Conditions;
"Margin" has the meaning given in the relevant Pricing Supplement;

"Maturity Date" means:

(1) the Scheduled Maturity Date specified in the relevant Pricing Supplement, and, unless
otherwise specified in the Pricing Supplement, if the Relevant Determination Date is
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adjusted in accordance with the Conditions, the Maturity Date shall instead be the day
falling the number of Business Days equal to the Number of Settlement Period
Business Days after the Relevant Determination Date;

(i)  in respect of Share Linked Notes, and if specified in the relevant Pricing Supplement,
"Maturity Date" has the meaning ascribed to it in Share Linked Condition 8
(Definitions);

(iii)  in respect of Index Linked Notes and Total/Excess Return Credit Index Linked Notes,
and if specified in the relevant Pricing Supplement, "Maturity Date" has the meaning
ascribed to it in Index Linked Condition 8 (Definitions); and

(iv)  in respect of Commodity Linked Notes, and if specified in the relevant Pricing
Supplement, "Maturity Date" has the meaning ascribed to it in Commodity Linked
Condition 9 (Definitions);

"Maximum Rate of Interest" has the meaning given in the relevant Pricing Supplement;

"Maximum Redemption Amount" has the meaning given in the relevant Pricing
Supplement;

"Minimum Rate of Interest" has the meaning given in the relevant Pricing Supplement;
"Minimum Redemption Amount" has the meaning given in the relevant Pricing Supplement;

"Minimum Trading Number" means the minimum principal amount of Notes which may be
transferred in each transaction as specified in the relevant Pricing Supplement pursuant to
General Note Condition 5(f) (Transfers of Registered Notes);

"NFIA Act" means the Norwegian Securities Register Act of 2002 (in Norwegian: lov om
registrering av finansielle instrumenter av 5 juli 2002 nr. 64);

"New Issuer" has the meaning given in General Note Condition 24 (Substitution);
"Non-scheduled Early Repayment Amount" means, on any day:

(1) if "Par" is specified in the relevant Pricing Supplement, an amount in the Specified
Currency, equal to the Specified Denomination of a Note (or, if less, its outstanding
nominal amount); or

(i)  if "Fair Market Value" is specified in the relevant Pricing Supplement, an amount, in
the Specified Currency, which shall be determined by the Calculation Agent, based on
the quotes of three Qualified Financial Institutions, as the suitable market price of a
Note, taking into account its remaining present value, immediately before the
redemption. In the event that quotes are not able to be obtained from three Qualified
Financial Institutions, the amount shall be determined in good faith by the Calculation
Agent as the fair market value of the Note, taking into account the remaining present
value, immediately before the redemption, and, only if specified in the relevant Pricing
Supplement, adjusted to account fully for any reasonable expenses and costs of the
Issuer and/or its affiliates, including, those relating to the unwinding of any underlying
and/or related hedging and funding arrangements, as determined by the Calculation
Agent;

"Norwegian Paying Agent" has the meaning given in General Note Condition 1(b) (Agency
Agreement);

"Norwegian Put Option Notice" means a notice which must be delivered to a Norwegian
Paying Agent by any VPS Holder wanting to exercise a right to redeem a VPS Registered
Note at the option of the VPS Holder;

"Note Certificate" has the meaning given in General Note Condition 4(a) (Title to Registered
Notes);
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"Noteholder" has the meaning given in General Note Condition 4(a) (7itle to Registered
Notes);

"Notes" has the meaning given in General Note Condition 1(b) (Agency Agreement);

"Number of Automatic Early Redemption Settlement Period Business Days" means the
number of Business Days which the Calculation Agent anticipates, as of the Strike Date, shall
fall in the period commencing on, but excluding, the Scheduled Applicable Date
corresponding to the relevant Applicable Date, and ending on, and including, the
corresponding Scheduled Automatic Early Redemption Date in respect of such Applicable
Date, as determined by the Calculation Agent;

"Number of Settlement Period Business Days" means the number of Business Days which
the Calculation Agent anticipates, as at the Strike Date, shall fall in the period commencing
on, but excluding, the Scheduled Determination Date, and ending on, and including, the
Scheduled Maturity Date, as determined by the Calculation Agent;

"Optional Redemption Amount (Call)" means, in respect of any Note, its principal amount
or such other amount as may be specified in, or determined in accordance with, the relevant
Pricing Supplement;

"Optional Redemption Amount (Put)" means, in respect of any Note, its principal amount or
such other amount as may be specified in, or determined in accordance with, the relevant
Pricing Supplement;

"Optional Redemption Date (Call)" has the meaning given in the relevant Pricing
Supplement;

"Optional Redemption Date (Put)" has the meaning given in the relevant Pricing
Supplement;

"Original Primary Rate" means any Reference Rate or ISDA Rate specified in the relevant
Pricing Supplement or calculated or determined in accordance with the provisions of these
General Note Conditions or the relevant Pricing Supplement;

"Paying Agents" has the meaning given in General Note Condition 1(b) (Agency Agreement),
"Payment Business Day" means:
(1) if the currency of payment is euro, any day which is:

(A) aday on which banks in the relevant place of presentation or surrender are open
for presentation and payment of debt securities and for dealings in foreign
currencies; and

(B) in the case of payment by transfer to an account, a TARGET Settlement Day
and a day on which dealings in foreign currencies may be carried on in each (if
any) Additional Financial Centre; or

(i)  if the currency of payment is not euro, any day which is:

(A) aday on which banks in the relevant place of presentation or surrender are open
for presentation and payment of debt securities and for dealings in foreign
currencies; and

(B) in the case of payment by transfer to an account, a day on which dealings in
foreign currencies may be carried on in the Principal Financial Centre of the
currency of payment and in each (if any) Additional Financial Centre;

"Permitted Trading Multiple" has the meaning given to it in the relevant Pricing Supplement
pursuant to General Note Condition 5(f) (Minimum Trading Number);
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"Person" means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether or not having
separate legal personality;

"Physical Settlement" has the meaning given in General Note Condition 13(a) (Physical
Settlement),

"Physical Settlement Amount" means the amount of Deliverable Assets to be delivered in
respect of a Note (of the Specified Denomination) pursuant to General Note Condition 13(a)
(Physical Settlement);

"Physical Settlement Cut-off Date" means the second Business Day prior to the relevant
Physical Settlement Date, or such other date specified as the "Physical Settlement Cut-off
Date" in the relevant Pricing Supplement;

"Physical Settlement Date" has the meaning given in the Pricing Supplement;

"Physical Settlement Disruption Amount" has the meaning given in the relevant Pricing
Supplement;

"Physical Settlement Disruption Event" means any event that has occurred as a result of
which, in the determination of the Calculation Agent, the Issuer cannot, or it is commercially
impracticable for the Issuer to effect Physical Settlement of all or any of the Deliverable
Assets;

"Pricing Date" has the meaning given in the relevant Pricing Supplement;

"Pricing Supplement" has the meaning given in General Note Condition 1(d) (Pricing
Supplement);

"Principal Financial Centre" means, in relation to any currency, the principal financial
centre for that currency provided, however, that:

(1) in relation to euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in the
case of a calculation) by the Calculation Agent; and

(i)  inrelation to Australian dollars, it means either Sydney or Melbourne and, in relation to
New Zealand dollars, it means either Wellington or Auckland; in each case as is
selected (in the case of a payment) by the payee or (in the case of a calculation) by the
Calculation Agent; and

(iii)  in relation to USD, it means New York City,

unless the relevant Pricing Supplement specifies "Non-Default Principal Financial Centre"
to be applicable, in which case "Principal Financial Centre" means, in relation to any
currency, the principal financial centre(s) for that currency as specified in the relevant Pricing
Supplement;

"Proceedings" has the meaning given in General Note Condition 28 (Jurisdiction);
"Programme" has the meaning given in General Note Condition 1(a) (Programme);

"Put Option" has the meaning given in General Note Condition 11(g) (Redemption at the
option of Noteholders - Notes represented by Individual Note Certificates);

"Put Option Notice" means a notice substantially in the form set out in the Agency
Agreement to be delivered by a holder of any Note in relation to the exercise of the Put Option
in respect of such Note, provided that in the case of any notice given to any relevant Clearing
System, such notice may be delivered through such electronic instructions as permitted by the
rules and procedures of the relevant Clearing System;
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"Put Option Notice Period" means not less than 30 nor more than 60 days before the relevant
Optional Redemption Date (Put) or such other notice period as is specified in the relevant
Pricing Supplement.

"Put Option Receipt" means a receipt issued by a Paying Agent to a depositing Noteholder
upon deposit of a Note with such Paying Agent by any Noteholder wanting to exercise a right
to redeem a Note at the option of the Noteholder;

"Qualified Financial Institution" means, for the purpose of determining the Non-scheduled
Early Repayment Amount at any time where "Fair Market Value" is specified in the relevant
Pricing Supplement, a financial institution organised under the laws of any jurisdiction in the
United States of America or Europe, which at that time has outstanding debt obligations with a
stated maturity of one year or less from the date of issue and rated either:

(1) 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

(i)  P-1 or higher by Moody's Investors Service, Inc. or any successor, or any other
comparable rating then used by that rating agency;

"Rate of Interest" means the rate or rates (expressed as a percentage per annum) of interest
payable in respect of the Notes specified in the relevant Pricing Supplement or calculated or
determined in accordance with the provisions of these General Note Conditions and/or the
relevant Pricing Supplement;

"Record Date" has the meaning given in General Note Condition 12(d) (Payments of Interest
and Principal in accordance with the Euroclear Finland Rules), General Note Condition 12(e)
(Payments in respect of Euroclear Sweden Registered Notes, Swedish Paying Agent), General
Note Condition 12(f) (Payments in respect of VPS Registered Notes; Norwegian Paying
Agent) or General Note Condition 12(g) (Record Date), as applicable;

"Redemption Amount" means, as appropriate, the Final Redemption Amount, the Automatic
Early Redemption Amount, Optional Redemption Amount (Call), the Optional Redemption
Amount (Put) or such other amount in the nature of a redemption amount as may be specified
in, or determined in accordance with the provisions of, the relevant Pricing Supplement;

"Reference Banks" has the meaning given in the relevant Pricing Supplement or, if none,
means the four major banks selected by the Calculation Agent in the market that is most
closely connected with the Reference Rate;

"Reference Price" has the meaning given in the relevant Pricing Supplement;

"Reference Rate" has the meaning given in the relevant Pricing Supplement;

"Register" means the register held by the Registrar in respect of the Registered Notes;

"Registered Notes" has the meaning given in General Note Condition 1(f) (Deed of
Covenant);

"Registrar" has the meaning given in General Note Condition 1(b) (Agency Agreement),
"Regular Period" means:

(1) in the case of Notes where interest is scheduled to be paid only by means of regular
payments, each period from and including the Interest Commencement Date to but
excluding the first Interest Payment Date and each successive period from and
including one Interest Payment Date to but excluding the next Interest Payment Date;

(i)  in the case of Notes where, apart from the first Interest Period, interest is scheduled to
be paid only by means of regular payments, each period from and including a Regular
Date falling in any year to but excluding the next Regular Date, where "Regular Date"
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means the day and month (but not the year) on which any Interest Payment Date falls;
and

(iii)  in the case of Notes where, apart from one Interest Period other than the first Interest
Period, interest is scheduled to be paid only by means of regular payments, each period
from and including a Regular Date falling in any year to but excluding the next Regular
Date, where "Regular Date" means the day and month (but not the year) on which any
Interest Payment Date falls other than the Interest Payment Date falling at the end of
the irregular Interest Period,;

"Relevant Date" means, in relation to any payment, whichever is the later of (a) the date on
which the payment in question first becomes due and (b) if the full amount payable has not
been received in the Principal Financial Centre of the currency of payment by the Fiscal Agent
on or prior to such due date, the date on which (the full amount having been so received)
notice to that effect has been given to the Noteholders;

"Relevant Determination Date" has the meaning given in the relevant Pricing Supplement,
provided that if no Relevant Determination Date is specified in the relevant Pricing
Supplement, the Relevant Determination Date shall be deemed to be the Valuation Date or the
Pricing Date, as is applicable;

"Relevant Financial Centre" has the meaning given in the relevant Pricing Supplement;

"Relevant Rules" means the terms and conditions, rules, regulations or other procedures
governing the use of Clearstream, Luxembourg, Euroclear and/or such other relevant Clearing
System, as may be amended, updated or replaced from time to time;

"Relevant Screen Page" means the page, section or other part of a particular information
service (including, without limitation, Reuters) specified as the Relevant Screen Page in the
relevant Pricing Supplement, or such other page, section or other part as may replace it on that
information service or such other information service, in each case, as may be nominated by
the Person providing or sponsoring the information appearing there for the purpose of
displaying rates or prices comparable to the Reference Rate;

"Relevant Time" has the meaning given in the relevant Pricing Supplement;
"Resolution" in respect of Notes has the meaning given in the Agency Agreement;

"Scheduled Applicable Date" means the original date, prior to adjustment, if any, on which
the relevant Applicable Date is scheduled to fall;

"Scheduled Determination Date" means the original date, prior to adjustment, if any, on
which the Relevant Determination Date is scheduled to fall;

"Scheduled Maturity Date" has the meaning given in the relevant Pricing Supplement;

"second currency" has the meaning given in General Note Condition 22 (Currency
Indemnity);

"Series" has the meaning given in General Note Condition 1(d) (Pricing Supplement);
"SFIA Act" means the Swedish Financial Instruments Accounts Act (SFS 1998:1479);

"Share Linked Conditions" has the meaning given in General Note Condition 1(c) (Specific
Product Conditions);

"Share Linked Interest" means the Interest Amount or Rate of Interest payable being
determined by reference to a share or a basket of shares;

"Share Linked Notes" are any Notes specified as such in the relevant Pricing Supplement;

"Specific Product Conditions" has the meaning given in General Note Condition 1(c)
(Specific Product Conditions);
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"Specified Currency" has the meaning given in the relevant Pricing Supplement;

"Specified Denomination(s)" has the meaning given in the relevant Pricing Supplement;
"Specified Office" in respect of each Agent, has the meaning given in the Agency Agreement;
"Specified Period" has the meaning given in the relevant Pricing Supplement;

"Strike Date" has the meaning given in the relevant Pricing Supplement;

"sub-unit" has the meaning given in General Note Condition 7(d) (Calculation of Interest
Amount);

"Subsidiary" means, in relation to any Person (the "first Person") at any particular time, any
other Person (the "second Person"):

(1) whose affairs and policies the first Person controls or has the power to control, whether
by ownership of share capital, contract, the power to appoint or remove members of the
governing body of the second Person or otherwise; or

(i)  whose financial statements are, in accordance with applicable law and generally
accepted accounting principles, consolidated with those of the first Person;

"Swedish Paying Agent" has the meaning given in General Note Condition 1(b) (Agency
Agreement);

"TARGET Settlement Day" means any day on which the TARGET2 System is open;

"TARGET2 System" means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (TARGET?2) System, or any successor thereto;

"Taxes" means any applicable stamp duty, stamp duty reserve tax, estate, inheritance, gift,
transfer, capital gains, corporation, income, property, withholding and/or other taxes or duties
incurred, or any expenses, costs or fees (and, except in the case of its Hedge Positions other
brokerage commissions) incurred by, imposed on or assessed to the Issuer (or any of its
affiliates) in connection with the issue, transfer or exercise of any Notes or its Hedge
Positions, or otherwise in connection with the transfer of cash dividends, Deliverable Assets or
Physical Settlement, including, but not limited to, any cost related to or arising out of any
default or delay by any broker, dealer, relevant market, clearing house or hedge counterparty
and includes any taxes, expenses and charges imposed on or assessed to the Hedge Positions
entered into in respect of the Notes, without regard to any refunds, credits or any other benefit
or reduction that may accrue thereon through tax treaties or any other arrangements;

"Total/Excess Return Credit Index Linked Conditions" has the meaning given in General
Note Condition 1(c) (Specific Product Conditions);

"Total/Excess Return Credit Index Linked Interest" means the Interest Amount or Rate of
Interest payable being determined by reference to an index or a basket of indices;

"Total/Excess Return Credit Index Linked Notes" are any Notes specified as such in the
relevant Pricing Supplement;

"Tranche" has the meaning given in General Note Condition 1(d) (Pricing Supplement);

"Transfer Agents" has the meaning given in General Note Condition 1(b) (Agency
Agreement);

"USD" means the United States dollar, being the lawful currency of the United States of
America;

"USD Equivalent Amount" has the meaning given in FX Linked Condition 2 (Definitions);

"Underlying Asset" has the meaning given in the relevant Pricing Supplement;
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(b)

(a)

(b)

"Valuation Date" has the meaning given in the relevant Pricing Supplement;
"VPS" means Verdipapirsentralen ASA, the Norwegian Central Securities Depositary;

"VPS Holder" means the person in whose name a VPS Registered Note is registered in the
VPS Register and shall also include any person duly authorised to act as a nominee (in
Norwegian: forvalter) and registered as a holder of the VPS Registered Notes;

"VPS Register" has the meaning given in General Note Condition 4(e) (7itle to the VPS
Registered Notes);

"VPS Registered Notes" means any Notes registered with VPS and issued in uncertificated
and dematerialised book-entry form in accordance with the NFIA Act;

"VPS Rules" means the NFIA Act and all other applicable Norwegian laws, regulations and
operating procedures applicable to and/or issued by the VPS from time to time; and

"Zero Coupon Note" means a Note specified as such in the relevant Pricing Supplement.
Interpretation: In these General Note Conditions:

@) any reference to principal shall be deemed to include the Redemption Amount, any
premium payable in respect of a Note and any other amount in the nature of principal
payable pursuant to these General Note Conditions;

(i)  any reference to interest shall be deemed to include any amount in the nature of interest
payable pursuant to these General Note Conditions;

(i) references to Notes being "outstanding" shall be construed in accordance with the
Agency Agreement;

(iv)  if an expression is stated in General Note Condition 2(a) (Definitions) to have the
meaning given in the relevant Pricing Supplement, but the relevant Pricing Supplement
gives no such meaning or specifies that such expression is "not applicable" then such
expression is not applicable to the Notes; and

(v)  any reference to the Agency Agreement, the Deed of Covenant or the Guarantees shall
be construed as a reference to the Agency Agreement, the Deed of Covenant or the
Guarantees, as the case may be, as amended and/or supplemented up to and including
the Issue Date of the Notes.

Form and Denomination

Registered Notes: Registered Notes are in the Specified Denomination(s), which may include a
minimum denomination specified in the relevant Pricing Supplement and higher integral
multiples of a smaller amount specified in the relevant Pricing Supplement.

Euroclear Finland Registered Notes: The Euroclear Finland Registered Notes are in
uncertificated and dematerialised book-entry form in accordance with the Finnish Act on the
Book-Entry System and Clearing Operations (in Finnish: laki arvo-osuusjdrjestelmdstd ja
selvitystoiminnasta (749/2012)) and with the Finnish Act on Book-Entry Accounts (in Finnish:
laki arvo-osuustileistd (827/1991)). Euroclear Finland Registered Notes of one Specified
Denomination may not be exchanged for Euroclear Finland Registered Notes of another
Specified Denomination.

The Euroclear Finland Registered Notes shall be regarded as Registered Notes for the
purposes of these General Note Conditions save to the extent these General Note Conditions
are inconsistent with Finnish laws, regulations and operating procedures applicable to and/or
issued by Euroclear Finland (the "Euroclear Finland Rules") and all references in these
General Note Conditions to the "Registrar" with respect to the Euroclear Finland Registered
Notes shall be deemed to be references to Euroclear Finland. No physical notes or certificates
will be issued in respect of Euroclear Finland Registered Notes and the provisions relating to
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presentation, surrendering or replacement of Notes shall not apply to the Euroclear Finland
Registered Notes.

Euroclear Sweden Registered Notes: The Euroclear Sweden Registered Notes are issued in
uncertificated and dematerialised book-entry form in accordance with the SFIA Act (in
Swedish: lag (1998:1479) om kontoféring av finansiella instrumeni) and the Securities
Exchange and Clearing Act (SFS 1992:543). Euroclear Sweden Registered Notes of one
Specified Denomination may not be exchanged for Euroclear Sweden Registered Notes of
another Specified Denomination.

The Euroclear Sweden Registered Notes shall be regarded as Registered Notes for the
purposes of these General Note Conditions save to the extent these General Note Conditions
are inconsistent with the Euroclear Sweden Rules. No physical notes or certificates will be
issued in respect of the Euroclear Sweden Registered Notes and the provisions in these
General Note Conditions relating to presentation, surrendering or replacement of such physical
notes or certificates shall not apply to the Euroclear Sweden Registered Notes.

VPS Registered Notes: The VPS Registered Notes are issued in uncertificated and
dematerialised book-entry form in accordance with the Norwegian Securities Register Act (in
Norwegian: lov om registrering av finansielle instrumenter 2002 5. juli nr. 64). VPS
Registered Notes of one Specified Denomination may not be exchanged for VPS Registered
Notes of another Specified Denomination.

The VPS Registered Notes shall be regarded as Registered Notes for the purposes of these
General Note Conditions save to the extent these General Note Conditions are inconsistent
with the VPS Rules. No physical notes or certificates will be issued in respect of the VPS
Registered Notes and the provisions in these General Note Conditions relating to presentation,
surrendering or replacement of such physical notes or certificates shall not apply to the VPS
Registered Notes.

Title

Title to Registered Notes: The Registrar will maintain the Register in accordance with the
provisions of the Agency Agreement. A certificate (each, a "Note Certificate") will be issued
to each Holder of Registered Notes in respect of its registered holding. Each Note Certificate
will be numbered serially with an identifying number which will be recorded in the Register.
In the case of Registered Notes in represented by Individual Note Certificates, "Holder"
means the person in whose name such Registered Note is for the time being registered in the
Register (or, in the case of a joint holding, the first named thereof) and "Noteholder" shall be
construed accordingly.

Title to Notes represented by a Global Registered Note: For so long as any of the Notes is
represented by a Global Registered Note held by a depositary or a common depositary on
behalf of Euroclear, Clearstream, Luxembourg and Euroclear France, or, in the case of Global
Registered Notes held under the new safekeeping structure (the "NSS"), a Common
Safekeeper on behalf of Euroclear and/or Clearstream, Luxembourg, each Person (other than
Euroclear, Clearstream, Luxembourg and Euroclear France, as applicable) who is for the time
being shown in the records of Euroclear, Clearstream, Luxembourg or Euroclear France, as
applicable, as the holder of a particular principal amount of such Notes (in which regard, any
certificate or document issued by Euroclear, Clearstream, Luxembourg or Euroclear France as
to the principal amount of such Notes standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest error or proven error) shall
be treated by the Issuer and the Agents as the holder of such principal amount of such Notes
for all purposes other than with respect to the payment of principal or interest (if any) on such
principal amount of such Notes, for which purpose the registered holder of such principal
amount of such Notes shall be treated by the Issuer and any Agent as the holder of such
principal amount of such Notes in accordance with and subject to the terms of the Global
Registered Note; and the expressions "Noteholder" and "holder of Notes" and related
expressions shall be construed accordingly. Notes which are represented by a Global
Registered Note will be transferred only in accordance with the rules and procedures for the
time being of Euroclear, Clearstream, Luxembourg or Euroclear France as the case may be.

111



General Note Conditions

(c)

(d)

(e)

References to Euroclear, Clearstream, Luxembourg or Euroclear France shall, wherever the
context so permits, be deemed to include a reference to any additional or alternative Clearing
System.

Title to the Euroclear Finland Registered Notes: Title to the Euroclear Finland Registered
Notes shall pass by transfer from an Euroclear Finland Holder's book-entry securities account
to another securities book-entry account within Euroclear Finland (except where the Euroclear
Finland Registered Notes are nominee-registered and are transferred from one account to
another account with the same nominee). Notwithstanding any secrecy obligation, the Issuer
shall be entitled to obtain information (including but not limited to information on Euroclear
Finland Holders) from the Euroclear Finland register (the "Euroclear Finland Register")
maintained by the Registrar on behalf of the Issuer in accordance with the Euroclear Finland
Rules, and Euroclear Finland shall be entitled to provide such information to the Issuer
notwithstanding any secrecy obligation. The Issuer shall be entitled to pass such information
to the Finnish Paying Agent, Paying Agents or Fiscal Agent or to authorise such Agent to
acquire such information from Euroclear Finland directly. Except as ordered by a court of
competent jurisdiction or as required by law, the Euroclear Finland Holder of any Note shall
be deemed to be and may be treated as its absolute owner for all purposes, whether or not it is
overdue and regardless of any notice of ownership, trust or an interest in it, any writing on it or
its theft or loss and no person shall be liable for so treating the Euroclear Finland Holder.

Title to the Euroclear Sweden Registered Notes: Title to the Euroclear Sweden Registered
Notes shall pass by registration in the register (the "Euroclear Sweden Register") maintained
by the Swedish Paying Agent on behalf of the Issuer in accordance with the Euroclear Sweden
Rules. The Issuer shall be entitled to obtain information from Euroclear Sweden in accordance
with the Euroclear Sweden Rules, and the holders of Euroclear Sweden Registered Notes
accept and consent to the Issuer being entitled to obtain from Euroclear Sweden, extracts from
the book-entry registers of Euroclear Sweden relating to the Euroclear Sweden Registered
Notes. Except as ordered by a court of competent jurisdiction or as required by law, the
Euroclear Sweden Holder of any Note shall be deemed to be and may be treated as its absolute
owner for all purposes, whether or not it is overdue and regardless of any notice of ownership,
trust or an interest in it and no person shall be liable for so treating the Euroclear Sweden
Holder.

One or more Euroclear Sweden Registered Notes may be transferred in accordance with the
Euroclear Sweden Rules. In the case of an exercise of option resulting in Euroclear Sweden
Registered Notes of the same holding having different terms, separate notes registered with the
Euroclear Sweden Register shall be issued in respect of those Euroclear Sweden Registered
Notes of that holding having the same terms. Such Euroclear Sweden Registered Notes shall
only be issued against surrender of the existing Euroclear Sweden Registered Notes in
accordance with the Euroclear Sweden Rules. Each new Note to be issued pursuant to the
above, shall be available for delivery within three business days of receipt of the request and
the surrender of the Euroclear Sweden Registered Notes for exchange. Delivery of the new
Euroclear Sweden Registered Note(s) shall be made to the same Euroclear Sweden account on
which the original Euroclear Sweden Registered Notes were registered. In this General Note
Condition 4(d), "business day" means a day, other than a Saturday or Sunday, on which
Euroclear Sweden is open for business.

Exchange and transfer of Euroclear Sweden Registered Notes on registration, transfer, partial
redemption or exercise of an option shall be effected without charge by or on behalf of the
Issuer or the Swedish Paying Agent, but upon payment of any tax or other governmental
charges that may be imposed in relation to it (or the giving of such indemnity as the Swedish
Paying Agent may require). No Euroclear Sweden Holder may require the transfer of a
Euroclear Sweden Registered Note to be registered during any closed period pursuant to the
then applicable Euroclear Sweden Rules.

Title to the VPS Registered Notes: Title to the VPS Registered Notes shall pass by registration
in the register (the "VPS Register") maintained by the Norwegian Paying Agent on behalf of
the Issuer in accordance with the VPS Rules. The Issuer shall be entitled to obtain information
from VPS in accordance with the VPS Rules, and the holders of VPS Registered Notes accept
and consent to the Issuer being entitled to obtain from the VPS, extracts from the book-entry
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registers of the VPS relating to the VPS Registered Notes. Except as ordered by a court of
competent jurisdiction or as required by law, the VPS Holder of any Note shall be deemed to
be and may be treated as its absolute owner for all purposes, whether or not it is overdue and
regardless of any notice of ownership, trust or an interest in it and no person shall be liable for
so treating the VPS Holder.

One or more VPS Registered Notes may be transferred in accordance with the VPS Rules. In
the case of an exercise of option resulting in VPS Registered Notes of the same holding having
different terms, separate notes registered with the VPS Register shall be issued in respect of
those VPS Registered Notes of that holding having the same terms. Such VPS Registered
Notes shall only be issued against surrender of the existing VPS Registered Notes in
accordance with the VPS Rules. Each new Note to be issued pursuant to the above, shall be
available for delivery within three business days of receipt of the request and the surrender of
the VPS Registered Notes for exchange. Delivery of the new VPS Registered Note(s) shall be
made to the same VPS account on which the original VPS Registered Notes were registered.
In this General Note Condition 4(e), "business day" means a day, other than a Saturday or
Sunday, on which VPS is open for business.

Exchange and transfer of VPS Registered Notes on registration, transfer, partial redemption or
exercise of an option shall be effected without charge by or on behalf of the Issuer or the
Norwegian Paying Agent, but upon payment of any tax or other governmental charges that
may be imposed in relation to it (or the giving of such indemnity as the Norwegian Paying
Agent may require). No VPS Holder may require the transfer of a VPS Registered Note to be
registered during any closed period pursuant to the then applicable VPS Rules.

Ownership: The Holder of any Note shall (except as otherwise required by law) be treated as
its absolute owner for all purposes (whether or not it is overdue and regardless of any notice of
ownership, trust or any other interest therein, any writing thereon or, in the case of Registered
Notes, on the Note Certificate relating thereto (other than the endorsed form of transfer) or any
notice of any previous loss or theft thereof) and no Person shall be liable for so treating such
holder.

Disclaimer as to Clearing Systems and their agents and operators. Any description in these
General Note Conditions as to payments being made or any other actions or duties being
undertaken by any Clearing System (or its agents or operators) is based solely on the Issuer's
understanding of the relevant rules and/or operations of such Clearing System (and its agents
and operators). Neither the Issuer nor (if applicable) the Guarantor makes any representation
or warranty that such information is accurate or, in any event, that the relevant Clearing
System (or its agents or operators) will make such payments or undertake such actions or
duties in accordance with such description. Accordingly, notwithstanding anything else herein,
none of the Issuer, the Guarantor (if applicable) or the Agents has any responsibility for the
performance by any Clearing System (or its agents or operators) of their respective payment,
delivery, Holder identification, or other obligations in respect of the Notes as described herein
and/or under the rules and procedures governing their operations.

Transfers of Registered Notes

Transfers: Subject to General Note Condition 5(d) (Closed periods) and General Note
Condition 5(¢) (Regulations concerning transfers and registration) below, a Registered Note
represented by a Note Certificate may be transferred upon surrender of the relevant Note
Certificate, with the endorsed form of transfer duly completed, at the Specified Office of the
Registrar, together with such evidence as the Registrar may reasonably require to prove the
title of the transferor and the authority of the individuals who have executed the form of
transfer; provided, however, that a Registered Note may not be transferred unless the principal
amount of Registered Notes transferred and (where not all of the Registered Notes held by a
Holder are being transferred) the principal amount of the balance of Registered Notes not
transferred are Specified Denominations. Where not all the Registered Notes represented by
the surrendered Note Certificate are the subject of the transfer, a new Note Certificate in
respect of the balance of the Registered Notes will be issued to the transferor.

113



General Note Conditions

(b)

(c)

(d)

(e)

®

(a)

(b)

Registration and delivery of Note Certificates: Within five business days of the surrender of a
Note Certificate in accordance with General Note Condition 5(a) (7ransfers) above, the
Registrar will register the transfer in question and deliver a new Note Certificate of a like
principal amount to the Registered Notes transferred to each relevant Holder at its Specified
Office or (at the request and risk of any such relevant Holder) by uninsured first class mail
(airmail if overseas) to the address specified for the purpose by such relevant Holder. In this
paragraph, "business day" means a day on which commercial banks are open for general
business (including dealings in foreign currencies) in the city where the Registrar has its
Specified Office.

No charge: The transfer of a Registered Note represented by a Note Certificate will be effected
without charge by or on behalf of the Issuer or the Registrar but against such indemnity as the
Registrar may require in respect of any tax or other duty of whatsoever nature which may be
levied or imposed in connection with such transfer.

Closed periods: Noteholders may not require transfers of Notes represented by a Note
Certificate to be registered during the period of 15 days ending on the due date for any
payment of principal or interest in respect of the Registered Notes.

Regulations concerning transfers and registration. All transfers of Registered Notes
represented by a Note Certificate and entries on the Register are subject to the detailed
regulations concerning the transfer of Registered Notes scheduled to the Agency Agreement.
The regulations may be changed by the Issuer with the prior written approval of the Registrar.
A copy of the current regulations will be mailed (free of charge) by the Registrar to any
Noteholder who requests in writing a copy of such regulations.

Minimum Trading Number: Any principal amount of Notes may be transferred in a transaction
in the Notes unless (i) the Notes are listed on a stock exchange and the rules of that stock
exchange govern the principal amount of Notes which may be transferred in a transaction in
the Notes, in which case the applicable rules of that stock exchange as amended from time to
time must be complied with, or (ii) the relevant Pricing Supplement specifies a "Minimum
Trading Number", in which case the smallest principal amount of Notes that may be
transferred in a transaction in the Notes shall be the Minimum Trading Number (and, if a
"Permitted Trading Multiple" is also specified in the relevant Pricing Supplement, the smallest
principal amount of Notes that may be transferred in a transaction in the Notes shall be the
Minimum Trading Number, or, if more than the Minimum Trading Number of Notes is to be
transferred in a transaction in the Notes, the Notes must be transferred in a number equal to the
sum of the Minimum Trading Number plus an integral multiple of the Permitted Trading
Multiple), or such other Minimum Trading Number or other Permitted Trading Multiple as the
Issuer may from time to time notify the Holders in accordance with General Note Condition
21 (Notices).

Status and Guarantees
Status of the Notes

The Notes constitute direct, unsubordinated, unconditional and unsecured obligations of the
Issuer and rank pari passu among themselves.

Guarantees
The payment obligations and (subject to the paragraph immediately below) delivery
obligations of GSW in respect of the Notes issued by GSW are guaranteed by GSI pursuant to

the Guarantees (in the case of all Notes), as set out in General Note Condition 1(e)
(Guarantees).

GSI is only obliged to pay the Physical Settlement Disruption Amount instead of delivery of
the Deliverable Assets if GSW has failed to deliver the Physical Settlement Amount.
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Fixed Rate Note Conditions

Application: This General Note Condition 7 is applicable to the Notes only if the relevant
Pricing Supplement specifies "Fixed Rate Note Conditions" to be applicable.

Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate
of Interest payable in arrears on each Interest Payment Date, subject as provided in General
Note Condition 12 (Payments - Registered Notes). Each Note will cease to bear interest from
the due date for final redemption unless, upon due presentation, payment of the Redemption
Amount is improperly withheld or refused, in which case such Note will continue to bear
interest in accordance with this General Note Condition 7 (as well after as before judgment)
until whichever is the earlier of (i) the day on which all sums due in respect of such Note up to
that day are received by or on behalf of the relevant Noteholder and (ii) the day which is seven
days after the Fiscal Agent has notified the Noteholders that it has received all sums due in
respect of the Notes up to such seventh day (except to the extent that there is any subsequent
default in payment).

Fixed Coupon Amount. The amount of interest payable on an Interest Payment Date in respect
of each Note for any Interest Period ending on such Interest Payment Date shall be the
relevant Fixed Coupon Amount.

Calculation of Interest Amount: If the relevant Pricing Supplement specify "Fixed Coupon
Amount" to be not applicable, the Interest Amount payable on an Interest Payment Date in
respect of each nominal amount of each Note equal to the Calculation Amount for any Interest
Period ending on (but excluding) such Interest Payment Date or for a period other than an
Interest Period shall be calculated by multiplying the Rate of Interest by the Calculation
Amount, and further multiplying the product by the relevant Day Count Fraction applicable to
the Interest Period ending on (but excluding) such Interest Payment Date or such other period,
and rounding the resulting figure in accordance with General Note Condition 23 (Rounding).

Floating Rate Note Conditions

Application: This General Note Condition 8 is applicable to the Notes only if "Floating Rate
Note Conditions" are specified in the relevant Pricing Supplement as being applicable.

Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate
of Interest payable in arrears on each Interest Payment Date, subject as provided in General
Note Condition 12 (Payments — Registered Notes). Each Note will cease to bear interest from
the due date for final redemption unless, upon due presentation, payment of the Redemption
Amount is improperly withheld or refused, in which case it will continue to bear interest in
accordance with this General Note Condition 8 (as well after as before judgment) until
whichever is the earlier of (i) the day on which all sums due in respect of such Note up to that
day are received by or on behalf of the relevant Noteholder and (ii) the day which is seven
days after the Fiscal Agent has notified the Noteholders that it has received all sums due in
respect of the Notes up to such seventh day (except to the extent that there is any subsequent
default in payment).

Screen Rate Determination: If "Screen Rate Determination" is specified in the relevant
Pricing Supplement as the manner in which the Rate of Interest is to be determined, the Rate
of Interest applicable to the Notes for each Interest Period will be determined by the
Calculation Agent on the following basis:

@) if the Reference Rate is a composite quotation or customarily supplied by one entity,
the Calculation Agent will determine the Reference Rate which appears on the
Relevant Screen Page as of the Relevant Time on the relevant Interest Determination
Date;

(i)  in any other case, the Calculation Agent will determine the arithmetic mean of the

Reference Rates which appear on the Relevant Screen Page as of the Relevant Time on
the relevant Interest Determination Date;
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(iii)  if, in the case of (i) above, such rate does not appear on that page or, in the case of (ii)
above, fewer than two such rates appear on that page or if, in either case, the Relevant
Screen Page is unavailable, the Calculation Agent will:

(A) request the principal Relevant Financial Centre office of each of the Reference
Banks to provide a quotation of the Reference Rate at approximately the
Relevant Time on the Interest Determination Date to prime banks in the
Relevant Financial Centre 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

(iv)  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 Reference Rate, as
determined by the Calculation Agent) quoted by major banks in the Principal Financial
Centre of the Specified Currency, selected by the Calculation Agent, at approximately
11.00 a.m. (local time in the Principal Financial Centre of the Specified Currency) 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 Rate of Interest for such Interest Period shall be the sum of the Margin and the rate
or (as the case may be) the arithmetic mean so determined; provided, however, that 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 Rate of Interest applicable to the Notes during such Interest Period shall be
determined by the Calculation Agent in good faith and in a commercially reasonable
manner.

ISDA Determination: If "ISDA Determination" is specified in the relevant Pricing
Supplement as the manner in which the Rate of Interest is to be determined, the Rate of
Interest applicable to the Notes for each Interest Period will be the sum of the Margin and the
relevant ISDA Rate, where "ISDA Rate" in relation to any Interest Period means a rate equal
to the Floating Rate (as defined in the 2006 ISDA Definitions) that would be determined by
the Calculation Agent under an interest rate swap transaction if the Calculation Agent were
acting as Calculation Agent for that interest rate swap transaction under the terms of an
agreement incorporating the 2006 ISDA Definitions and under which:

(1) the Floating Rate Option (as defined in the 2006 ISDA Definitions) is as specified in
the relevant Pricing Supplement;

(i)  the Designated Maturity (as defined in the 2006 ISDA Definitions) is a period specified
in the relevant Pricing Supplement; and

(iii)  the relevant Reset Date (as defined in the 2006 ISDA Definitions) is either (A) if the
relevant Floating Rate Option is based on the London inter-bank offered rate (LIBOR)
for a currency, the first day of that Interest Period or (B) in any other case, as specified
in the relevant Pricing Supplement,

provided that if the Calculation Agent determines that such ISDA Rate cannot be determined
in accordance with the ISDA Definitions read with the above provisions, the ISDA Rate for an
Interest Period shall be such rate as is determined by the Calculation Agent in good faith and
in a commercially reasonable manner having regard to comparable benchmarks then available.
For the purposes of this General Note Condition, "Floating Rate", "Floating Rate Option",
"Designated Maturity", "Reset Date" and "Swap Transaction" have the meanings given to
those terms in the 2006 ISDA Definitions.

Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of

Interest is specified in the relevant Pricing Supplement, then the Rate of Interest shall in no
event be greater than the maximum or be less than the minimum so specified.
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Calculation of Interest Amount. The Calculation Agent will, as soon as practicable after the
time at which the Rate of Interest is to be determined in relation to each Interest Period,
calculate the Interest Amount payable in respect of each Note for such Interest Period. The
Interest Amount will be calculated by multiplying the Rate of Interest for such Interest Period
by the Calculation Amount, and further multiplying the product by the relevant Day Count
Fraction, and, unless otherwise specified in the relevant Pricing Supplement, rounding the
resulting figure to the nearest sub-unit of the relevant currency (half a sub-unit being rounded
upwards). For this purpose a "sub-unit" means, in the case of any currency other than euro,
the lowest amount of such currency that is available as legal tender in the country of such
currency and, in the case of euro, means one cent.

Calculation of other amounts: If the relevant Pricing Supplement specifies that any other
amount is to be calculated by the Calculation Agent, the Calculation Agent will, as soon as
practicable after the time or times at which any such amount is to be determined, calculate the
relevant amount. The relevant amount will be calculated by the Calculation Agent in the
manner specified in the relevant Pricing Supplement.

Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount
determined by it, together with the relevant Interest Payment Date, and any other amount(s)
required to be determined by it together with any relevant payment date(s) to be notified to the
Paying Agents and, if required by each competent authority, stock exchange and/or quotation
system (if any) to which the Notes have then been admitted to listing, trading and/or quotation,
to such competent authority, stock exchange and/or quotation system (if any) as soon as
practicable after such determination but (in the case of each Rate of Interest, Interest Amount
and Interest Payment Date) in any event not later than the first day of the relevant Interest
Period. Notice thereof shall also promptly be given to the Noteholders. The Calculation Agent
will be entitled to recalculate any Interest Amount (on the basis of the foregoing provisions)
without notice in the event of an extension or shortening of the relevant Interest Period. If the
Calculation Amount is less than the minimum Specified Denomination the Calculation Agent
shall not be obliged to publish each Interest Amount but instead may publish only the
Calculation Amount and the Interest Amount in respect of a Note having the minimum
Specified Denomination.

Notifications etc.: All notifications, opinions, determinations, certificates, calculations,
quotations and decisions given, expressed, made or obtained for the purposes of this General
Note Condition 8 by the Calculation Agent will (in the absence of manifest error) be binding
on the Issuer, the Guarantor (if applicable), the Paying Agents and the Noteholders and
(subject as aforesaid) no liability to any such Person will attach to the Calculation Agent in
connection with the exercise or non-exercise by it of its powers, duties and discretions for such
purposes.

Substitute or Successor Rate of Interest: If the relevant Pricing Supplement specify
"Substitute or Successor Rate of Interest' to be applicable, and the Calculation Agent
determines that an Original Primary Rate has been discontinued or has otherwise ceased to
exist, the Calculation Agent shall, in its sole and absolute discretion, select a substitute or
successor rate of interest that the Calculation Agent determines is comparable to the Onginal
Primary Rate to replace the Original Primary Rate, and shall replace the Original Primary Rate
by such substitute or successor rate of interest with effect from such date as determined by the
Calculation Agent, and such substitute or successor rate of interest will be deemed to be the
Original Primary Rate with effect from such date. The Calculation Agent may make such
adjustments that it determines to be appropriate, if any, to any one or more of the terms of the
Notes, including without limitation, any variable or term relevant to the settlement or payment
under the Notes, as the Calculation Agent determines appropriate to account for such
replacement.

Zero Coupon Note Conditions

Application: This General Note Condition 9 is applicable to the Notes only if "Zero Coupon
Note Conditions" are specified in the relevant Pricing Supplement as being applicable.
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Late payment on Zero Coupon Notes: If the Redemption Amount payable in respect of any
Zero Coupon Note is improperly withheld or refused, the Redemption Amount shall thereafter
be an amount equal to the sum of:

@) the Reference Price; and

(il))  the product of the Accrual Yield (compounded annually) being applied to the
Reference Price on the basis of the relevant Day Count Fraction from (and including)
the Issue Date to (but excluding) whichever is the earlier of (A) the day on which all
sums due in respect of such Note up to that day are received by or on behalf of the
relevant Noteholder and (B) the day which is seven days after the Fiscal Agent has
notified the Noteholders that it has received all sums due in respect of the Notes up to
such seventh day (except to the extent that there is any subsequent default in payment).

Interest linked to one or more Underlying Assets Conditions

Application: This General Note Condition 10 is applicable to the Notes only if the "Interest
linked to one or more Underlying Assets Conditions" are specified in the relevant Pricing
Supplement as being applicable.

Accrual of Interest. The Notes bear interest from the Interest Commencement Date as set out
in the relevant Pricing Supplement.

Calculation of Interest: The Share Linked Interest, the Index Linked Interest, the Commodity
Linked Interest, the FX Linked Interest, the Inflation Linked Interest, the Credit Linked
Interest and the Total/Excess Return Credit Index Linked Interest (as applicable), or the
interest linked to any other underlying asset or variable will be calculated in respect of the
Calculation Amount per Note as set out in the relevant Pricing Supplement.

Adjustments: Adjustments to the Share Linked Notes, the Index Linked Notes, the Commodity
Linked Notes, the FX Linked Notes, the Inflation Linked Notes, the Credit Linked Notes or
the Total/Excess Return Credit Index Linked Notes will be made in accordance with the Share
Linked Conditions, the Index Linked Conditions, the Commodity Linked Conditions, the FX
Linked Conditions, the Inflation Linked Conditions, the Credit Linked Conditions or the
Total/Excess Return Credit Index Linked Conditions respectively.

Redemption and Purchase

Scheduled redemption: Unless previously redeemed, or purchased and cancelled, the Notes
will be redeemed at their Final Redemption Amount, or if so specified in the relevant Pricing
Supplement, at their Physical Settlement Amount, on the Maturity Date, subject as provided in
General Note Condition 12 (Payments — Registered Notes).

Redemption at the option of the Issuer: If "Redemption at the option of the Issuer” is specified
in the relevant Pricing Supplement as being applicable, the Notes may be redeemed at the
option of the Issuer (such option, the "Call Option") in whole or, if so specified in the relevant
Pricing Supplement, in part on any Optional Redemption Date (Call) at the relevant Optional
Redemption Amount (Call) on the Issuer's giving such notice to the Noteholders as is specified
in the relevant Pricing Supplement (which notice shall be irrevocable and shall oblige the
Issuer to redeem the Notes or, as the case may be, the Notes specified in such notice on the
relevant Optional Redemption Date (Call) at the Optional Redemption Amount (Call) plus
accrued interest (if any) to such date, and in the case of Notes held or cleared through
Euroclear and/or Clearstream, Luxembourg, such notice shall not be less than five Business
Days (or such other period of time as may be provided by any applicable rules of Euroclear
and/or Clearstream, Luxembourg) and in the case of Notes not held or cleared through
Euroclear and/or Clearstream, Luxembourg, such notice shall be given in accordance with any
applicable rules of the relevant Clearing System.

Euroclear Finland Registered Notes: Any such redemption shall be in accordance with the
Euroclear Finland Rules and the notice to Euroclear Finland Holders shall also specify the
Euroclear Finland Registered Notes (recognising that the Euroclear Finland Registered Notes
are not numbered or otherwise separable from each other) or amounts of the Euroclear Finland
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Registered Notes to be redeemed or in respect of which such option has been so exercised and
the procedures for partial redemptions laid down in the Euroclear Finland Rules.

Euroclear Sweden Registered Notes: Any redemption in part must comply with the
requirements of the Euroclear Sweden Rules and the notice to Euroclear Sweden Holders shall
also specify the Euroclear Sweden Registered Notes or amounts of the Euroclear Sweden
Registered Notes to be redeemed or in respect of which such option has so been exercised and
any procedures for partial redemption laid down by the Euroclear Sweden Rules that will be
observed.

VPS Registered Notes: Any redemption in part must comply with the requirements of the VPS
Rules and the notice to VPS Holders shall also specify the VPS Registered Notes or amounts
of the VPS Registered Notes to be redeemed or in respect of which such option has so been
exercised and any procedures for partial redemption laid down by the VPS Rules that will be
observed.

Partial redemption: In the case of a partial redemption of Notes, the Notes to be redeemed
("Redeemed Notes") will be selected, individually by lot, in the case of Redeemed Notes
represented by definitive Notes, and in accordance with the rules of the relevant Clearing
System (in the case of Notes cleared through Euroclear and/or Clearstream, Luxembourg, to
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 the case of Redeemed Notes
represented by a Global Registered Note, not more than 30 days prior to the date fixed for
redemption (such date of selection being hereinafter called the "Selection Date"). If any
Maximum Redemption Amount or Minimum Redemption Amount is specified in the relevant
Pricing Supplement, then the Optional Redemption Amount (Call) shall in no event be greater
than the maximum or be less than the minimum so specified.

Redemption at the option of Noteholders: Subject to paragraphs (h) (Exercise of Put Option —
Notes represented by Individual Note Certificates), (1) (Exercise of Put Option — Global
Registered Notes), (j) (Euroclear Finland Registered Notes), (k) (Euroclear Sweden
Registered Notes) and (1) (VPS Registered Notes) below, if the relevant Pricing Supplement
specify "Redemption at the option of Noteholders" to be applicable, the Issuer shall, at the
option of the holder of any Note (such option, the "Put Option") redeem each nominal
amount of such Note equal to the Calculation Amount on the Optional Redemption Date (Put)
by payment of the Optional Redemption Amount (Put) in respect of each nominal amount of
each Note equal to the Calculation Amount on the Optional Redemption Date (Put), together
with interest (if any) accrued to such date.

Exercise of Put Option — Notes represented by Individual Note Certificates: The holder of a
Note represented by an Individual Note Certificate shall exercise the Put Option by depositing
a duly completed Put Option Notice and the Individual Note Certificate representing such
Note with any Paying Agent within the Put Option Notice Period. The Paying Agent with
which a Note is so deposited shall deliver a duly completed Put Option Receipt to the
depositing Noteholder. Any such Put Option Notice will be irrevocable and may not be
withdrawn and no Note, once deposited with a duly completed Put Option Notice in
accordance with this General Note Condition 11(h), may be withdrawn; provided that if, prior
to the relevant Optional Redemption Date (Put), any such Note becomes immediately due and
payable or, upon due presentation of any such Note on the relevant Optional Redemption Date
(Put), payment of the redemption moneys is improperly withheld or refused, the relevant
Paying Agent shall mail notification thereof to the depositing Noteholder at such address as
may have been given by such Noteholder in the relevant Put Option Notice and shall hold such
Note at its Specified Office for collection by the depositing Noteholder against surrender of
the relevant Put Option Receipt. For so long as any outstanding Note is held by a Paying
Agent in accordance with this General Note Condition 11(h), the depositor of such Note and
not such Paying Agent shall be deemed to be the holder of such Note for all purposes.

Exercise of Put Option — Global Registered Notes: The holder of a Note represented by a
Global Registered Note shall exercise the Put Option by delivering the Put Option Notice for
receipt by the Calculation Agent, the Fiscal Agent and the relevant Clearing System at not
later than 10.00 a.m., Brussels or Luxembourg time, as the case may be (or such other time as

119



General Note Conditions

)

(k)

M

(m)

(n)

(0)

specified in the relevant Pricing Supplement) on any Business Day within the Put Option
Notice Period. Any such Put Option Notice will be irrevocable and may not be withdrawn, and
in the case of Notes held or cleared through Euroclear and/or Clearstream, Luxembourg, such
Put Option Notice shall not be less than five Business Days (or such other period of time as
may be provided by any applicable rules of Euroclear and/or Clearstream, Luxembourg) and
in the case of Global Registered Notes not held or cleared through Euroclear and/or
Clearstream, Luxembourg, such Put Option Notice shall be given in accordance with any
applicable rules of the relevant Clearing System.

Euroclear Finland Registered Notes: Any Put Option Notice from the holder of any Euroclear
Finland Registered Note will not take effect against the Issuer before the date on which the
relevant Euroclear Finland Registered Notes have been transferred to the account designated
by the Finnish Paying Agent and blocked for further transfer by the Finnish Paying Agent.

Euroclear Sweden Registered Notes: Any Put Option Notice from the holder of any Euroclear
Sweden Registered Note will not take effect against the Issuer before the date on which the
relevant Euroclear Sweden Registered Notes have been transferred to the account designated
by the Swedish Paying Agent and blocked for further transfer by the Swedish Paying Agent.

VPS Registered Notes: To exercise the Put Option or any other VPS Holders' option that may
be set out in the relevant Pricing Supplement (which must be exercised in accordance with the
relevant Pricing Supplement) the VPS Holder must register in the relevant VPS account a
transfer restriction in favour of the Norwegian Paying Agent and deliver to the Norwegian
Paying Agent a duly completed Norwegian Put Option Notice in the form obtainable from the
Norwegian Paying Agent which the Issuer will provide to the Norwegian Paying Agent on
request within the notice period. A Norwegian Put Option Notice will not take effect against
the Issuer before the date on which the relevant VPS Registered Notes have been transferred to
the account designated by the Norwegian Paying Agent or blocked for further transfer by the
Norwegian Paying Agent. No VPS Registered Notes so transferred or blocked and option
exercised may be withdrawn (except as provided in the Agency Agreement) without the prior
consent of the Issuer.

Automatic Early Redemption: If Automatic Early Redemption is specified in the relevant
Pricing Supplement to be applicable in respect of any relevant date (as specified in the relevant
Pricing Supplement) (any such date being, for the purposes of this General Note Condition
11(m), an "Applicable Date") for an Underlying Asset, and if the Calculation Agent
determines that an Automatic Early Redemption Event has occurred in respect of such
Applicable Date, then (unless otherwise, and to the extent, specified in the relevant Pricing
Supplement) the Notes will be redeemed on the Automatic Early Redemption Date
corresponding to such Applicable Date at the Automatic Early Redemption Amount.

No other redemption: The Issuer shall not be entitled to redeem the Notes otherwise than as
provided in General Note Condition 11(a) (Scheduled redemption) to General Note Condition
11(m) (Automatic Early Redemption) (inclusive) above, in General Note Condition 18
(Change in law) below, any Specific Product Conditions applicable to the Notes and the
relevant Pricing Supplement in respect of the Notes.

Early Redemption of Zero Coupon Notes: Unless otherwise specified in the relevant Pricing
Supplement, the Redemption Amount payable on redemption of a Zero Coupon Note at any
time before the Maturity Date shall be an amount equal to the sum of:

(1) the Reference Price; and

(i)  the product of the Accrual Yield (compounded annually) being applied to the
Reference Price from (and including) the Issue Date to (but excluding) the date fixed
for redemption or (as the case may be) the date upon which the Note becomes due and
payable.

Where such calculation is to be made for a period which is not a whole number of years, the
calculation in respect of the period of less than a full year shall be made on the basis of such
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Day Count Fraction as may be specified in the Pricing Supplement for the purposes of this
General Note Condition 11(0) or, if none is so specified, a Day Count Fraction of 30E/360.

Redemption of Euroclear Finland Registered Notes, Euroclear Sweden Registered Notes and
VPS Registered Notes: In relation to Euroclear Finland Registered Notes, Euroclear Sweden
Registered Notes and VPS Registered Notes, any redemption shall be in accordance with the
Euroclear Finland Rules, Euroclear Sweden Rules and VPS Rules, respectively.

Purchase: The Issuer, the Guarantor (if applicable) or any of their respective Subsidiaries may
at any time purchase Notes in the open market or otherwise and at any price. Any Notes so
purchased may be held, surrendered for cancellation or reissued or resold, and Notes so
reissued or resold shall for all purposes be deemed to form part of the original Series of Notes.

Adjustments: Any adjustments to the Physical Settlement Amount or the Redemption Amount
payable or deliverable upon redemption of Share Linked Notes, Index Linked Notes,
Commodity Linked Notes, FX Linked Notes, Inflation Linked Notes, Credit Linked Notes or
the Total/Excess Return Credit Index Linked Notes will be made in accordance with the Share
Linked Conditions, the Index Linked Conditions, the Commodity Linked Conditions, the FX
Linked Conditions, the Inflation Linked Conditions, the Credit Linked Conditions or the
Total/Excess Return Credit Index Linked Conditions, respectively.

Instalment Notes: Instalment Notes will be redeemed in the Instalment Amounts and on the
Instalment Dates, unless otherwise provided in the relevant Pricing Supplement.

Payments - Registered Notes
This General Note Condition 12 is only applicable to Registered Notes.

Principal: In respect of any Registered Notes in definitive form, payments of principal shall be
made by cheque drawn in the currency in which the payment is due drawn on, or, upon
application by a Holder of a Registered Note to the Specified Office of the Fiscal Agent not
later than the fifteenth day before the due date for any such payment, by transfer to an account
denominated in that currency (or, if that currency is euro, any other account to which euro may
be credited or transferred) and maintained by the payee with, a bank in the Principal Financial
Centre of that currency (in the case of a sterling cheque, a town clearing branch ofa bank in
the City of London) and (in the case of redemption) upon surrender (or, in the case of part
payment only, endorsement) of the relevant Note Certificates at the Specified Office of any
Paying Agent.

Interest: In respect of any Registered Notes in definitive form, payments of interest shall be
made by cheque drawn in the currency in which the payment is due drawn on, or, upon
application by a Holder of a Registered Note to the Specified Office of the Fiscal Agent not
later than the fifteenth day before the due date for any such payment, by transfer to an account
denominated in that currency (or, if that currency is euro, any other account to which euro may
be credited or transferred) and maintained by the payee with, a bank in the Principal Financia
Centre of that currency (in the case of a sterling cheque, a town clearing branch of a bank in
the City of London) and (in the case of interest payable on redemption) upon surrender (or, in
the case of part payment only, endorsement) of the relevant Note Certificates at the Specified
Office of any Paying Agent.

Payments in respect of Global Registered Notes. All payments in respect of a Global
Registered Note will be made to the person shown on the Register and, if no further payment
falls to be made in respect of the Global Registered Notes, surrender of that Global Registered
Note to or to the order of the Registrar. On each occasion on which a payment of principal or
interest is made in respect of the Global Registered Note, the Issuer shall procure that the
payment is noted in a schedule thereto. For Global Registered Notes, the "Record Date" shall
be the close of business (in the relevant Clearing System) on the business day before the due
date for payment.

Payments of Interest and Principal in accordance with the Euroclear Finland Rules: Payments
of principal and/or interest in respect of the Euroclear Finland Registered Notes shall be made
to the Euroclear Finland Holders on the basis of information recorded in the relevant Euroclear

121



General Note Conditions

(e)

)

(2

(h)

(@)

Finland Holder's book-entry securities account on the first Business Day before the due date
for such payment and such day shall be the "Record Date" in respect of the Euroclear Finland
Registered Notes in accordance with the Euroclear Finland Rules. Euroclear Finland Holders
will not be entitled to any interest or other compensation for any delay after the due date in
receiving the amount due as a result of the due date for payment not being a Business Day.

In respect of each Series of Euroclear Finland Registered Notes, the Issuer shall at all times
maintain a Registrar which shall be the duly authorised Finnish central securities depository
under the Finnish Act on the Book-Entry System and Clearing Operations and a Finnish
Paying Agent duly authorised as an account operator (in Finnish: tilinhoitajayhteiso) under the
Finnish Act on the Book-Entry System and Clearing Operations.

If Registered Notes (other than Euroclear Finland Registered Notes, Euroclear Sweden
Registered Notes or VPS Registered Notes) are issued, a register will be maintained in
accordance with the Agency Agreement.

Payments in respect of Euroclear Sweden Registered Notes, Swedish Paying Agent. Payments
of principal and/or interest in respect of the Euroclear Sweden Registered Notes shall be made
to the Euroclear Sweden Holders registered as such on the fifth business day (as defined by the
then applicable Euroclear Sweden Rules) before the due date for such payment, or such other
business day falling closer to the due date as then may be stipulated in the Euroclear Sweden
Rules and will be made in accordance with the Euroclear Sweden Rules and such day shall be
the "Record Date" in respect of the Euroclear Sweden Registered Notes in accordance with
the Euroclear Sweden Rules.

Payments in respect of VPS Registered Notes;, Norwegian Paying Agent. Payments of
principal and/or interest in respect of the VPS Registered Notes shall be made to the VPS
Holders registered as such on the fourteenth calendar day before the due date for such
payment, or such other business day falling closer to the due date as then may be stipulated in
the VPS Rules and will be made in accordance with the VPS Rules. Such day shall be the
"Record Date" in respect of the VPS Registered Notes in accordance with the VPS Rules.

Record Date: Each payment in respect of a Registered Note in definitive form will be made to
the person shown as the Holder in the Register at the opening of business in the place of the
Registrar's Specified Office on the fifteenth day before the due date for such payment (the
"Record Date" in respect of Registered Notes in definitive form). Where payment in respect
of a Registered Note is to be made by cheque, the cheque will be mailed to the address shown
as the address of the Holder in the Register at the opening of business on the relevant Record
Date. For Global Registered Notes, the "Record Date" shall be the close of business (in the
relevant Clearing System) on the Clearing System Business Day before the due date for
payment where "Clearing System Business Day" means a day on which the relevant Clearing
System is open for business.

Payments subject to fiscal laws: All payments in respect of the Registered Notes are subject in
all cases to any applicable fiscal or other laws and regulations in the place of payment, but
without prejudice to the provisions of General Note Condition 26 (7axation). No commissions
or expenses shall be charged to the Noteholders in respect of such payments.

Payments on Business Days: In respect of any Registered Notes in definitive form, where
payment is to be made by transfer to an account, payment instructions (for value the due date,
or, if the due date is not a Payment Business Day, for value the next succeeding Payment
Business Day) will be initiated and, where payment is to be made by cheque, the cheque will
be mailed (i) (in the case of payments of principal and interest payable on redemption) on the
later of the due date for payment and the day on which the relevant Note Certificate is
surrendered (or, in the case of part payment only, endorsed) at the Specified Office of a Paying
Agent and (ii) (in the case of payments of interest payable other than on redemption) on the
due date for payment. If the due date for payment of any amount in respect of any Global
Registered Note is not a Payment Business Day, the Holder shall not be entitled to payment in
such place of the amount due until the next succeeding Payment Business Day and shall not be
entitled to any interest or other payment in respect of any such delay. A Holder of a Registered
Note shall not be entitled to any interest or other payment in respect of any delay in payment
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resulting from (A) the due date for a payment not being a Payment Business Day or (B) a
cheque mailed in accordance with this General Note Condition 12 arriving after the due date
for payment or being lost in the mail.

Partial payments: If a Paying Agent makes a partial payment in respect of any Registered
Note in definitive form, the Issuer shall procure that the amount and date of such payment are
noted on the Register and, in the case of partial payment upon presentation of a Note
Certificate, that a statement indicating the amount and the date of such payment is endorsed on
the relevant Note Certificate.

Physical Settlement

Physical Settlement: If the relevant Pricing Supplement specifies General Note Condition
13(a) or "Physical Settlement" to be applicable, in order to obtain the Deliverable Assets in
respect of each Note ("Physical Settlement"), the relevant Holder must deliver, not later than
the close of business in each place of receipt on the Physical Settlement Cut-off Date to: (i) the
Paying Agent and the Registrar and (ii) if such Note is represented by a Global Registered
Note, Euroclear or Clearstream, Luxembourg, as the case may be, a duly completed Asset
Transfer Notice, provided that the relevant Holder shall be liable for all Taxes and stamp
duties, transaction costs, and any other costs incurred by the Issuer and any of its affiliates in
the delivery of the Deliverable Assets to such Holder (such sums, the "Delivery Expenses"),
and delivery of the Deliverable Assets shall take place only after the Delivery Expenses (if
any) have been paid by such Holder to or to the order of the Issuer. No Note shall confer on a
Holder any right to acquire the Deliverable Assets and the Issuer is not obliged to purchase or
hold the Deliverable Assets.

If any Holder fails properly to complete and deliver an Asset Transfer Notice which results in
such Asset Transfer Notice being treated as null and void, the Issuer may determine, inits sole
and absolute discretion whether to waive the requirement to deliver a properly completed
Asset Transfer Notice prior to the Physical Settlement Cut-off Date in order for such Holder to
receive the Redemption Amount and/or Interest Amount, as the case may be, by obtaining
delivery of the Physical Settlement Amount in respect of such Note(s) and shall give notice of
such waiver to Euroclear, Clearstream, Luxembourg or any other Clearing System, as the case
may be, and to each of the Paying Agents and the Calculation Agent.

The delivery of the Physical Settlement Amount shall be made (i) if practicable and in respect
of Notes represented by a Global Registered Note, to the relevant Clearing System for the
credit of the account of the Noteholder, (ii) in the manner specified in the relevant Pricing
Supplement or (iii) in such other commercially reasonable manner as the Issuer shall
determine to be appropriate for such delivery and will, where appropriate and if practicable,
notify the Noteholders in accordance with General Note Condition 21 (Notices).

Subject as provided in this General Note Condition 13, in relation to each Note which is to be
redeemed or satisfied by delivery of a Physical Settlement Amount, the Physical Settlement
Amount will be delivered at the risk of the relevant Holder in the manner provided above on
the relevant Physical Settlement Date, provided that the Asset Transfer Notice is duly
delivered as provided above not later than the Physical Settlement Cut-off Date. The
obligation of the Issuer to deliver Shares is limited to the delivery of Shares having the
characteristics and in the form that allows delivery via the relevant Clearing System and does
not include registration of the Holder in the share register or in the list of shareholders, and
none of the Issuer, the Calculation Agent or any other Person shall have any liability for any
such failure of (or delay in) registration.

Where the Physical Settlement Amount would otherwise comprise, in the determination of the
Calculation Agent, fractions of Deliverable Assets, a Holder will receive the Physical
Settlement Amount comprising the nearest number (rounded down) of Deliverable Assets
capable of being delivered by the Issuer (provided that a Holder's entire holding may not be
aggregated at the Issuer's discretion for the purpose of delivering the Physical Settlement
Amounts, unless otherwise specified in the relevant Pricing Supplement), and, if specified in
the relevant Pricing Supplement, a Holder will also receive a Fractional Cash Amount (if any)
in respect of each Note capable of being paid by the Issuer (provided that a Holder's entire
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holding may not be aggregated at the Issuer's discretion for the purpose of paying the
Fractional Cash Amounts, unless otherwise provided in the relevant Pricing Supplement).

This General Note Condition 13(a) is not applicable to the Euroclear Finland Registered
Notes, Euroclear Sweden Registered Notes, VPS Registered Notes or the Euroclear France
Registered Notes.

Holder's Election for Physical Settlement:. If the relevant Pricing Supplement specifies General
Note Condition 13(b) or "Holder's Election for Physical Settlement" to be applicable, upon the
redemption of a Note by a Holder, such Holder may in the Asset Transfer Notice elect not to
receive the Final Redemption Amount, but instead, subject to a Physical Settlement Disruption
Event, request the Issuer to transfer or procure the transfer of the Deliverable Assets in respect
of each Note so redeemed and such Asset Transfer Notice will be irrevocable notice to the
Issuer. Neither the Notes nor the Asset Transfer Notice confers any right on the Holder to
acquire the Deliverable Assets and the Issuer is not obliged to purchase, hold or deliver the
Deliverable Assets until the Holder has paid any Taxes (if applicable).

This General Note Condition 13(b) is not applicable to the Euroclear Finland Registered
Notes, Euroclear Sweden Registered Notes, VPS Registered Notes or the Euroclear France
Registered Notes.

Settlement Disruption: If, in the determination of the Calculation Agent, delivery of the
Physical Settlement Amount using the method of delivery specified in the relevant Pricing
Supplement or such commercially reasonable manner as the Calculation Agent has determined
is not practicable by reason of a Physical Settlement Disruption Event having occurred and
being continuing on the Physical Settlement Date, then the Physical Settlement Date shall be
postponed to the first following Business Day in respect of which there is no such Physical
Settlement Disruption Event, provided that the Issuer may elect in its sole discretion to satisfy
its obligations in respect of the relevant Note by delivering or procuring the delivery of the
Physical Settlement Amount using such other commercially reasonable manner as it may
select and in such event the Physical Settlement Date shall be such day as the Issuer deems
appropriate in connection with delivery of the Physical Setflement Amount in such other
commercially reasonable manner. For the avoidance of doubt, where a Physical Settlement
Disruption Event affects some but not all of the Deliverable Assets comprising the Physical
Settlement Amount, the Physical Settlement Date for the Deliverable Assets not affected by
the Physical Settlement Disruption Event will be the originally designated Physical Settlement
Date. For so long as delivery of the Physical Settlement Amount is not practicable by reason
of a Physical Settlement Disruption Event, then in lieu of physical settlement and
notwithstanding any other provision hereof the Issuer may elect in its sole and absolute
discretion to satisfy its obligations in respect of the relevant Note by payment to the relevant
Holder of the Physical Settlement Disruption Amount on the fifth Business Day following the
date that notice of such election is given to the Holders in accordance with General Note
Condition 21 (Notices). Payment of the Physical Settlement Disruption Amount will be made
in such manner as shall be notified to the Holders. The Calculation Agent shall give notice as
soon as practicable to the Holders that a Physical Settlement Disruption Event has occurred.
No Holder shall be entitled to any payment in respect of the relevant Note in the event of any
delay in the delivery of the Physical Settlement Amount due to the occurrence of a Physical
Settlement Disruption Event and no liability in respect thereof shall attach to the Issuer, the
Guarantor (if applicable), the Calculation Agent or the Paying Agent.

Consequences of an FX Disruption Event or a CNY FX Disruption Event

Postponement or Payment in USD: If the Calculation Agent has determined that (1) an FX
Disruption Event or a CNY FX Disruption Event, as the case may be, has occurred and is
continuing and (2) such FX Disruption Event or CNY FX Disruption Event, as the case may
be, is material in relation to the Issuer's payment obligations under the Notes (including, for
the avoidance of doubt, in relation to the Issuer's hedge position under the Notes) in respect of
any forthcoming Interest Payment Date, Maturity Date or other date on which amounts are
payable under the Notes by the Issuer under the Conditions (each such date, an "Affected
Payment Date"), then:
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@) if the relevant Pricing Supplement specifies that "FX Disruption Event" is
applicable to the Notes, the Affected Payment Date shall be postponed until the
earlier of (A) the second Business Day (or such other number of Business Days as
specified in the relevant Pricing Supplement) following the day on which such FX
Disruption Event ceases to exist and (B) the second Business Day (or such other
number of Business Days as specified in the relevant Pricing Supplement) following
the FX Disruption Event Cut-off Date (the "Affected Payment Cut-off Date"). No
amount of interest shall be payable in respect of the delay in payment of an amount
due to the adjustment of any Affected Payment Date; or

(i1) if the relevant Pricing Supplement specifies that "CNY FX Disruption Event" is
applicable to the Notes, unless otherwise specified in the relevant Pricing Supplement,
then the Issuer may, on giving not less than five days' and not more than 30 days'
irrevocable notice to Holders prior to the relevant Affected Payment Date, make
payment (in whole or in part) of the USD Equivalent Amount of the relevant Interest
Amount, Redemption Amount or other amount payable (if applicable) on the relevant
Affected Payment Date in full and final settlement of its obligations to pay such
Interest Amount, Redemption Amount or other amount in respect of the Notes.

Payment of USD Equivalent Amount: In the event that, pursuant to paragraph (a)(i) above, an
Affected Payment Date is adjusted to fall on the Affected Payment Cutoff Date (and the
Calculation Agent determines an FX Disruption Event exists or is continuing on the FX
Disruption Event Cut-off Date), then the Issuer may, by giving notice to Holders in
accordance with General Note Condition 21 (Notices), elect to make payment (in whole or in
part) of the USD Equivalent Amount of the relevant Interest Amount, Redemption Amount or
other amount payable (if applicable) on the relevant Affected Payment Cut-off Date in full and
final settlement of its obligations to pay such Interest Amount, Redemption Amount or other
amount in respect of the Notes.

Priorities: 1f the Calculation Agent determines an FX Disruption Event or a CNY FX
Disruption Event, as the case may be, coincides with a Market Disruption Event (as defined in
the Share Linked Conditions and the Index Linked Conditions), a Disruption Event (as defined
in the Commodity Linked Conditions), a Physical Settlement Disruption Event or an
analogous disruption event as set forth in the relevant Specific Product Conditions or relevant
Pricing Supplement (as determined by the Calculation Agent), as the case may be, the
provisions of this General Note Condition 14 shall take effect only after such postponements
or adjustments have been made as a result of such Market Disruption Event, Disruption Event,
Physical Settlement Disruption Event or analogous disruption event in accordance with the
Share Linked Conditions, the Index Linked Conditions, the Commodity Linked Conditions,
the Inflation Linked Conditions, the Credit Linked Conditions, the Total/Excess Return Credit
Index Linked Conditions or General Note Condition 13(c) (Settlement Disruption), as
applicable and, notwithstanding the provisions of the Share Linked Conditions, the Index
Linked Conditions, the Commodity Linked Conditions, the Inflation Linked Conditions, the
Credit Linked Conditions, the Total/Excess Return Credit Index Linked Conditions or General
Note Condition 13(c) (Settlement Disruption), as the case may be, the Issuer's payment
obligation of the Redemption Amount shall continue to be postponed or varied in accordance
with the provisions of this General Note Condition 14.

Events of Default

Events of Default: Unless the relevant Pricing Supplement specifies otherwise, an Event of
Default with respect to any issuance of Notes will mean any of the following:

(1) the Issuer, and (in the case where GSW is the Issuer) failing whom, the Guarantor does
not pay the principal on any of the Notes on the due date;

(i)  the Issuer, and (in the case where GSW is the Issuer) failing whom, the Guarantor does
not pay interest on any of the Notes when the same is due and payable or does not
deliver any Deliverable Asset when the same is due and deliverable and such failure
continues for 30 days after notice of such failure has been received by the Issuer from a
Holder;
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(iii)  an order is made or an effective resolution is passed for the winding up, liquidation or
dissolution of GSI (in the case where GSI is the Issuer), (otherwise than for the
purposes of or pursuant to an amalgamation, reorganisation or restructuring whilst
solvent);

(iv)  any event occurs which under the laws of Germany (in the case of Notes issued by
GSW) has an analogous effect to any of the events referred to in paragraph (iii) above;

(v)  any event occurs which under the laws of any Member State where GSI or GSW are
deemed to have their "centre of main interest" for the purposes of Council Regulation
(EC) no. 1346/2000 on insolvency proceedings that has an analogous effect to any of
the events referred to in paragraph (iii) above; or

(vi)  where a New Issuer (other than GSW or GSI) has assumed all the obligations of the
Issuer pursuant to General Note Condition 24 (Substitution), any event occurs which
(a) under the laws of the jurisdiction of incorporation of the New Issuer or (b) under the
laws of the country where the successor firm has its "centre of main interest" for the
purposes of Council Regulation (EC) no. 1346/2000 on insolvency proceedings, has an
analogous effect to any of the events referred to in paragraph (iii) above.

Consequences: If an Event of Default occurs and is continuing, the Holder of any Note may,
by written notice addressed to the Issuer and delivered to the Issuer or to the Specified Office
of the Fiscal Agent, declare its Note to be immediately due and payable and unless all such
defaults have been cured by the Issuer or the Guarantor (if applicable) prior to the receipt of
such notice, the principal of the Note shall be immediately due and payable together with
accrued interest (if any) unless the Redemption Amount or Interest Amount of the Note is
linked to or determined by reference to an Underlying Asset, in which case the amount
payable upon such acceleration shall be equal to the Non-scheduled Early Repayment
Amount.

Euroclear Finland Registered Notes, Euroclear Sweden Registered Notes or VPS Registered
Notes: If an Event of Default with respect to Euroclear Finland Registered Notes, Euroclear
Sweden Registered Notes or VPS Registered Notes of any Series at the time outstanding
occurs and is continuing, then in every such case, unless the principal of all of the Euroclear
Finland Registered Notes, Euroclear Sweden Registered Notes or VPS Registered Notes of
such Series shall have already become due and payable, the Euroclear Finland Holders,
Euroclear Sweden Holders or VPS Holders of at least 25 per cent in principal amount of the
outstanding notes of that Series may declare the principal amount (or, if the Euroclear Finland
Registered Notes, Euroclear Sweden Registered Notes or VPS Registered Notes of that Series
are Zero Coupon Notes, the Accrual Yield payable in respect thereof) of all of the Euroclear
Finland Registered Notes, Euroclear Sweden Registered Notes or VPS Registered Notes of
that Series to be due and payable immediately (or on such later date on which the relevant
Euroclear Finland Registered Notes, Euroclear Sweden Registered Notes or VPS Registered
Notes have been transferred to the account designated by the Finnish Paying Agent, Swedish
Paying Agent or Norwegian Paying Agent and blocked for further transfer by the Finnish
Paying Agent, Swedish Paying Agent or Norwegian Paying Agent) at the Non-scheduled
Early Repayment Amount, by a notice in writing to the Issuer, and upon any such declaration
such Non-scheduled Early Repayment Amount, together with the premium, if any, accrued
and unpaid interest, if any, and any additional amount in respect of principal which may be
payable under General Note Condition 12 (Payments — Registered Notes), shall become
immediately due and payable.

At any time after such a declaration of acceleration with respect to Euroclear Finland
Registered Notes, Euroclear Sweden Registered Notes or VPS Registered Notes of any Series
has been made and before a judgment or decree for payment of the money due has been
obtained, the Euroclear Finland Holders, Euroclear Sweden Holders or VPS Holders of at least
a majority in principal amount of outstanding notes of that Series, by written notice to the
Issuer and the Fiscal Agent (or the Finnish Paying Agent, Swedish Paying Agent or
Norwegian Paying Agent (as the case may be)), may rescind and annul such declaration and
its consequences if the Issuer or, if applicable, the Guarantor, has paid or deposited with the
Fiscal Agent (or the Finnish Paying Agent, Swedish Paying Agent or Norwegian Paying
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(c)

Agent (as the case may be)) a sum sufficient to pay in the Specified Currency in which the
Euroclear Finland Registered Notes, Euroclear Sweden Registered Notes or VPS Registered
Notes of such Series are payable:

(1) all overdue interest, if any, on all Euroclear Finland Registered Notes, Euroclear
Sweden Registered Notes or VPS Registered Notes of that Series;

(i)  the principal of (and premium, if any, on, and, if such Euroclear Finland Registered
Notes, Euroclear Sweden Registered Notes or VPS Registered Notes is a Zero Coupon
Note, the Accrual Yield payable in respect thereof) any Euroclear Finland Registered
Notes, Euroclear Sweden Registered Notes or VPS Registered Notes of that Series
which have become due otherwise than by such declaration of acceleration and interest
thereon at the Rate of Interest, Rate of Interest or Accrual Yield, as the case may be,
applicable to that Series; and

(i)  all Events of Default with respect to Euroclear Finland Registered Notes, Euroclear
Sweden Registered Notes or VPS Registered Notes of that Series, other than the non+
payment of the principal of Euroclear Finland Registered Notes, Euroclear Sweden
Registered Notes or VPS Registered Notes of that Series, which have become due
solely by such declaration of acceleration, have been cured or waived as provided
below. No such rescission shall affect any subsequent default or impair any right
consequent thereon.

The Euroclear Finland Holders, Euroclear Sweden Holders or VPS Holders of at least a
majority in principal amount of the outstanding notes of any Series may on behalf of the
Euroclear Finland Holders, Euroclear Sweden Holders or VPS Holders of all the Euroclear
Finland Registered Notes, Euroclear Sweden Registered Notes or VPS Registered Notes of
such Series waive any past default hereunder with respect to such Series and its consequences,
except a default in the payment of the principal of (or premium, if any, and, if such Noteis a
Zero Coupon Note, the Accrual Yield payable in respect thereof) or interest, if any, on any
Euroclear Finland Registered Note, Euroclear Sweden Registered Note or VPS Registered
Note of such Series, or in the payment of any sinking fund instalment or analogous obligation
with respect to the Euroclear Finland Registered Notes, Euroclear Sweden Registered Notes or
VPS Registered Notes, such Series. Upon any such waiver, such default shall cease to exist,
and any Event of Default arising therefrom shall be deemed to have been cured, for every
purpose of the Agency Agreement and the Euroclear Finland Registered Notes, Euroclear
Sweden Registered Notes or VPS Registered Notes of such Series, but no such waiver shall
extend to any subsequent or other default or impair any right consequent thereon.

Modification and Waiver, Meetings of Noteholders

Agency Agreement: The Agency Agreement may be amended by the parties thereto without
the consent of the Holders if, in the opinion of the Issuer, the amendment will not materially
and adversely affect the interests of the Holders.

Terms and Conditions: The Terms and Conditions of the Notes may be amended by the Issuer
with the approval of the Calculation Agent but without the consent of the Holders if, in the
reasonable opinion of the Issuer and the Calculation Agent, the amendment (i) is of a formal,
minor or technical nature, (ii) is made to correct a manifest or proven error or omission, or (iii)
will not materially and adversely affect the interests of the Holders.

For the avoidance of doubt, these General Note Conditions 16(a) and 16(b) shall not apply to
any adjustments made in accordance with a Specific Product Condition. Any amendments in
accordance with these General Note Conditions 16(a) and 16(b) shall take effect by notice to
the Holders in accordance with General Note Condition 21 (Notices).

Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings
of Noteholders to consider matters relating to the Notes, including the modification of any
provision of the General Note Conditions relating to a Series of Notes with the consent of the
Issuer. Only holders of outstanding Notes of the Applicable Series (as defined in the Agency
Agreement in respect of Notes) will be eligible to participate in a meeting of Noteholders.
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Such a meeting shall be convened by the Issuer upon the request in writing of Noteholders
holding not less than one-tenth of the aggregate principal amount of the outstanding Notes of
that Series. The quorum at any meeting convened to vote on a Resolution will be at least two
voters holding or representing not less than one more than half of the aggregate principal
amount of the outstanding Notes of that Series or, at any adjourned meeting, at least two
voters holding or representing not less than one quarter of the aggregate principal amount of
the outstanding Notes. Any Resolution duly passed at any such meeting shall be binding on all
the Noteholders of the Notes of the Applicable Series, whether present or not.

Written resolution: A resolution in writing signed or electronically approved using the systems
and procedures in place from time to time of a relevant Clearing System by or on behalf of all
Noteholders who for the time being are entitled to receive notice of a meeting of Noteholders
will take effect as if it were a Resolution passed at a meeting of Noteholders. Such a resolution
in writing may be contained in one document or several documents in the same form, each
signed by or on behalf of one or more Noteholders or may be in the form of SWIFT or other
electronic instructions as permitted by the rules and procedures of the relevant Clearing
System.

Notices in respect of Euroclear Finland Registered Notes will be in writing and shall be
addressed to such Euroclear Finland Holder at its address appearing in the Euroclear Finland
Register maintained in accordance with the Euroclear Finland Rules.

Notices in respect of Euroclear Sweden Registered Notes will be in writing and shall be
addressed to such Euroclear Sweden Holder at its address appearing in the Euroclear Sweden
Register maintained in accordance with the Euroclear Sweden Rules.

Notices in respect of VPS Registered Notes will be in writing and shall be addressed to such
VPS Holder at its address appearing in the VPS Register maintained in accordance with the
VPS Rules.

Replacement of Notes

If any Note in definitive form is lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the Specified Office of the Registrar (and, if the Notes are then admitted to listing,
trading and/or quotation by any competent authority, stock exchange and/or quotation system
which requires the appointment of a Paying Agent in any particular place, the Paying Agent
having its Specified Office in the place required by such competent authority, stock exchange
and/or quotation system), subject to all applicable laws and competent authority, stock
exchange and/or quotation system requirements, upon payment by the claimant of the
expenses incurred in connection with such replacement and on such terms as to evidence,
security, indemnity and otherwise as the Issuer may reasonably require. Mutilated or defaced
Notes must be surrendered before replacements will be issued.

Change in law

Upon a Change in Law Event, the Issuer shall have the right to redeem the Notes on such day
as shall be notified to the Holders in accordance with General Note Condition 21 (Notices) and
will, if and to the extent permitted by applicable law, pay to the Holder in respect of each Note
the Non-scheduled Early Repayment Amount (which may be determined taking into account
the change of applicable law) on such day. A "Change in Law Event " shall be deemed to
have occurred upon the Issuer becoming aware that, due to (a) the adoption of, or any change
in, any applicable law, rule, regulation, judgment, order, sanction, or directive of any
governmental, administrative, legislative or judicial authority or power ("applicable law"), or
(b) the promulgation of, or any change in, the formal or informal interpretation of any
applicable law by a court, tribunal or regulatory authority with competent jurisdiction, which
has the effect (as determined by the Issuer in its sole and absolute discretion) that:

(a) its performance under the Notes or its performance or that of any of its affiliates under

any related Hedge Positions (whether with respect to the Underlying Asset(s) or any
constituent thereof); or
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(b) the performance of any of its affiliates under the Notes had such affiliate been an issuer of
the Notes or under any related Hedge Positions (whether with respect to the Underlying
Asset(s) or any constituent thereof) had such affiliate been a party to any such hedging
arrangement

has or will become unlawful or impractical in whole or in part or there is a substantial
likelihood of the same in the immediate future.

Agents

In acting under the Agency Agreement and in connection with the Notes, the Agents act solely
as agents of the Issuer and the Guarantor (if applicable) and do not assume any obligations
towards or relationship of agency or trust for or with any of the Noteholders.

The initial Calculation Agent (if any) is specified in the relevant Pricing Supplement. The
Issuer and the Guarantor (if applicable) reserve the right at any time to vary or terminate the
appointment of any Paying Agent and to appoint a successor Fiscal Agent or Calculation
Agent and additional or successor Paying Agents, provided that:

(a)  the Issuer and the Guarantor (if applicable) shall at all times maintain a Fiscal Agent
and a Registrar;

(b)  the Issuer and the Guarantor (if applicable) shall at all times maintain a Paying Agent in
an EU member state that will not be obliged to withhold or deduct tax pursuant to
European Council Directive 2003/48/EC or any other Directive implementing the
conclusions of the ECOFIN Council meeting of 26-27 November 2000;

(c)  if a Calculation Agent is specified in the relevant Pricing Supplement, the Issuer and
the Guarantor (if applicable) shall at all times maintain a Calculation Agent;

(d)  so long as any Euroclear Finland Registered Notes are outstanding, the Issuer and the
Guarantor (if applicable) shall at all times maintain a Finnish Paying Agent, so long as
any Euroclear Sweden Registered Notes are outstanding, the Issuer and the Guarantor
(if applicable) shall at all times maintain a Swedish Paying Agent, so long as any VPS
Registered Notes are outstanding, the Issuer and the Guarantor (if applicable) shall at
all times maintain a Norwegian Paying Agent and so long as any Euroclear France
Registered Notes are outstanding, the Issuer and the Guarantor (if applicable) shall at
all times maintain a French Paying Agent; and

(e) if and for so long as the Notes are admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system which requires the
appointment of a Paying Agent in any particular place, the Issuer and the Guarantor (if
applicable) shall maintain a Paying Agent having its Specified Office in the place
required by such competent authority, stock exchange and/or quotation system.

Notice of any change in any of the Agents or in their Specified Offices shall promptly be given
to the Noteholders.

The Calculation Agent shall not act as an agent for the Holders but shall be the agent of the
Issuer and all its calculations, determinations and adjustments hereunder shall be made in good
faith and in a commercially reasonable manner, and (save in the case of manifest or proven
error) shall be final and binding on the Issuer and the Holders. All calculation functions
required of the Calculation Agent under these General Note Conditions may be delegated to
any such person as the Calculation Agent, in its absolute discretion, may decide.

Further Issues
The Issuer shall be at liberty from time to time, without the consent of the Noteholders, to

create and issue further Notes so as to form a single Series with the Notes of any particular
Series.
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22.

Notices

Subject to General Note Conditions 21(b) (Euroclear Finland Registered Notes), 21(c)
(Euroclear Sweden Registered Notes), 21(d) (VPS Registered Notes) and 21(e) (Global
Registered Notes) below, notices to the Noteholders shall be valid if published in a leading
newspaper having general circulation in Luxembourg (which is expected to be the
Luxemburger Worf) or published on the website of the Luxembourg Stock Exchange
(www.bourse.lu) or in either case, if such publication is not practicable, in a leading English
language daily newspaper having general circulation in Europe. Any such notice shall be
deemed to have been given on the date of first publication (or if required to be published in
more than one newspaper, on the first date on which publication shall have been made in all
the required newspapers).

Euroclear Finland Registered Notes: In respect of Euroclear Finland Registered Notes, the
Issuer may either publish information and notices in at least one Finnish daily newspaper with
nationwide coverage in the Republic of Finland or send such information and notices to the
Finnish Paying Agent who (at the expense of the Issuer) will as soon as reasonably possible,
publish the information and notices in at least one Finnish daily newspaper with nationwide
coverage in the Republic of Finland.

Notwithstanding any confidentiality obligations, the Issuer shall be entitled to obtain
information (including information on Euroclear Finland Holders) from the Euroclear Finland
Register, and Euroclear Finland shall be entitled to provide such information to the Issuer and
to the Finnish Paying Agent, respectively.

Euroclear Sweden Registered Notes: In respect of Euroclear Sweden Registered Notes, the
Issuer may either publish information and notices in at least one Swedish daily newspaper
with nationwide coverage in the Kingdom of Sweden or send such information and notices to
the Swedish Paying Agent who (at the expense of the Issuer) will, as soon as reasonably
possible, publish the information and notices in at least one Swedish daily newspaper with
nationwide coverage in the Kingdom of Sweden.

Notwithstanding any confidentiality obligations, the Issuer shall be entitled to obtain
information (including information on Euroclear Sweden Holders) from the Euroclear Sweden
Register, and Euroclear Sweden shall be entitled to provide such information to the Issuer and
to the Swedish Paying Agent, respectively.

VPS Registered Notes: Notices in respect of VPS Registered Notes will be in writing and shall
be addressed to such VPS Holder, at its address appearing in the VPS Register maintined in
accordance with the VPS Rules.

Global Registered Notes: Notwithstanding anything else in this General Note Condition 21,
while all the Notes are represented by one or more Global Registered Notes and the Global
Registered Note(s) are held on behalf of Euroclear and/or Clearstream, Luxembourg and/or
any other relevant Clearing System, notices to Noteholders may be given by delivery of the
relevant notice to Euroclear and/or Clearstream, Luxembourg and/or any other relevant
Clearing System and, in any case, such notices shall be deemed to have been given to the
Noteholders in accordance with this General Note Condition 21 on the date of delivery to
Euroclear and/or Clearstream, Luxembourg and/or any other relevant Clearing System, except
that, for so long as such Notes are admitted to trading on the Luxembourg Stock Exchange's
Euro MTF and it is a requirement of applicable law or regulations, such notices shall be
published in a leading newspaper having general circulation in Luxembourg (which is
expected to be the Luxemburger Wort) or published on the website of the Luxembourg Stock
Exchange (www.bourse.lu).

Currency Indemnity
If any sum due from the Issuer in respect of the Notes or any order or judgment given or made
in relation thereto has to be converted from the currency (the "first currency") in which the

same is payable under these General Note Conditions or such order or judgment into another
currency (the "second currency") for the purpose of (a) making or filing a claim or proof
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(a)

against the Issuer, (b) obtaining an order or judgment in any court or other tribunal or (c)
enforcing any order or judgment given or made in relation to the Notes, the Issuer shall
indemnify each Noteholder, on the written demand of such Noteholder addressed to the Issuer
and delivered to the Issuer or to the Specified Office of the Fiscal Agent, against any loss
suffered as a result of any discrepancy between (i) the rate of exchange used for such purpose
to convert the sum in question from the first currency into the second currency and (ii) the rate
or rates of exchange at which such Noteholder may in the ordinary course of business
purchase the first currency with the second currency upon receipt of a sum paid to it in
satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give
rise to a separate and independent cause of action.

Rounding

For the purposes of any calculations referred to in these General Note Conditions (unless
otherwise specified in these General Note Conditions or the relevant Pricing Supplement), (i)
all values and all percentages used in or resulting from such calculations will be rounded, if
necessary, in the case of (A) a value, to the nearest five decimal places (with 0.000005 being
rounded up to 0.00001), and (B) a percentage, to the nearest one hundred thousandth of a
percentage point (with 0.000005 per cent being rounded up to 0.00001 per cent), (ii) all USD
amounts due and payable will be rounded to the nearest five decimal places (with 0.000005
being rounded up to 0.00001), unless the relevant Pricing Supplement specify that such
amounts will be rounded to the nearest cent (with one half cent being rounded up), (iii) all
Japanese Yen amounts due and payable will be rounded to the nearest five decimal places
(with 0.000005 being rounded up to 0.00001), unless the relevant Pricing Supplement specify
that such amounts will be rounded downwards or upwards to the next lower or higher whole
Japanese Yen amount, and (iv) all amounts denominated in any other currency due and
payable will be rounded to the nearest five decimal places (with 0.000005 being rounded up to
0.00001), unless the relevant Pricing Supplement specify that such amounts will be rounded to
the nearest sub-unit of such currency (half a sub-unit being rounded upwards) and for this
purpose a "sub-unit" means, in the case of any currency other than euro, the lowest amount of
such currency that is available as legal tender in the country of such currency and, in the case
of euro, means one cent.

Notwithstanding anything to the contrary in the Conditions or the Agency Agreement, each
calculation of an amount payable in cash in respect of each Note shall be based on the
aggregate nominal amount or number of all such Notes outstanding on such date (or the
relevant affected portion thereof), rounded in accordance with the method provided in
paragraph (a) above and distributed in accordance with the Relevant Rules.

Substitution

The Issuer is entitled at any time, with the consent of the Guarantor (if applicable), without the
consent of the Holders of the Notes, to substitute the Issuer with another company, provided
that (where the Issuer is GSW) such company is the Guarantor or (where the Issuer is GSI or
GSW) a wholly-owned subsidiary of GSG (the "New Issuer"), in respect of all its obligations
under or in relation to the Notes, provided that:

(1) the New Issuer assumes, by means of a deed poll substantially in the form of Schedule
11 to the Agency Agreement, all obligations of the Issuer arising from or in connection
with the Notes (the "Assumption");

(i)  the Assumption does not have any adverse legal and tax consequences for Holders of
the Notes;

(i)  the New Issuer provides an indemnity in favour of the Holders of the Notes in relation

to any additional tax or duties that become payable solely as a result of the substitution
of the Issuer for the New Issuer;
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(iv)  the New Issuer has obtained all necessary approvals from any regulatory authorities in
order that the New Issuer can fulfil all obligations arising from or in connection with
the Notes; and

(v)  GSI (except in the case where it is the New Issuer itself) unconditionally guarantees the
fulfilment of the obligations of the New Issuer arising from these General Note
Conditions.

In the event that the Issuer is substituted for the New Issuer, any reference to the Issuer in
these General Note Conditions shall then be deemed to be a reference to the New Issuer.

The substitution of the Issuer in accordance with General Note Condition 24(a) (Substitution)
shall be announced in accordance with General Note Condition 21 (Notices). After the
substitution has taken place in accordance with General Note Condition 24(a) (Substitution),
the New Issuer shall replace the Issuer in every respect and the Issuer shall be released from
all obligations towards the Holders of the Notes in connection with the function of Issuer
arising from or in connection with the Notes.

Prescription

Claims for principal and interest shall become void unless the relevant Notes are presented for
payment within ten years of the appropriate Relevant Date.

Taxation

All payments of principal and interest in respect of the Notes by or on behalf of the Issuer or
the Guarantor (if applicable) shall be made free and clear of, and without withholding or
deduction for or on account of, any present or future Taxes, duties, assessments or
governmental charges of whatever nature unless the withholding or deduction of such Taxes,
duties, assessments, or governmental charges is required by law. In that event, the appropriate
withholding or deduction shall be made and neither the Issuer nor the Guarantor (if applicable)
shall have any obligation to pay any additional amounts to compensate any Noteholder for
such withholding or deduction.

In addition, any amounts to be paid on the Notes by or on behalf of the Issuer or the Guarantor
(if applicable) will be paid net of any deduction or withholding imposed or required pursuant
to Sections 1471 through 1474 of the U.S. Internal Revenue Code (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 by the Issuer or the Guarantor (if applicable) on account of any such deduction or
withholding.

Governing Law

Notes other than EIS Notes: The Notes (other than EIS Notes) (and any dispute, controversy,
proceedings or claim of whatever nature (whether contractual, non-contractual or otherwise)
arising out of or in any way relating to the Notes or their formation) shall be governed by and
construed in accordance with English law.

EIS Notes: EIS Notes (and any dispute, controversy, proceedings or claim of whatever nature
(whether contractual, non-contractual or otherwise) arising out of or in any way relating to the
EIS Notes or their formation) shall be governed by and construed in accordance with Cayman
Islands law.

Guarantees: As applicable, (i) the Guarantee in respect of Securities other than EIS Notes
(Cayman Islands law) shall be governed by and construed in accordance with English law (the
"English law Guarantee") or (ii) the Guarantee in respect of EIS Notes (Cayman Islands law)
shall be governed by and construed in accordance with the laws of the State of New York (the
"New York law Guarantee"), (together the "Guarantees").
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Application of Finnish, Swedish, Norwegian or French law:

)] Finnish law and jurisdiction will be applicable with regard to the registration of the
Euroclear Finland Registered Notes in Euroclear Finland.

(i)  Swedish law and jurisdiction will be applicable with regard to the registration of the
Euroclear Sweden Registered Notes in Euroclear Sweden.

(i)  Norwegian law and jurisdiction will be applicable with regard to the registration of the
VPS Registered Notes in VPS.

(iv)  French law and jurisdiction will be applicable with regard to the registration of the
Euroclear France Registered Notes in Euroclear France.

Jurisdiction

The Courts of England are to have jurisdiction to settle any disputes, controversy, proceedings
or claim of whatever nature that may arise out of or in connection with any Notes (including
their formation) and accordingly any such legal action or proceedings ("Proceedings") may be
brought in such courts. Each of the Issuer and the Guarantor (if applicable) irrevocably
submits to the jurisdiction of the courts of England and waives any objection to Proceedings in
such courts on the ground of venue or on the ground that the Proceedings have been brought in
an inconvenient forum. These submissions are made for the benefit of each of the Holders of
the Notes and shall not affect the right of any of them to take Proceedings in any other court of
competent jurisdiction nor shall the taking of Proceedings in one or more jurisdictions
preclude the taking of Proceedings in any other jurisdiction (whether concurrently or not).

Third Party Rights

No person shall have any right to enforce any term or condition of the Notes under the
Contracts (Rights of Third Parties) Act 1999.
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BOOK-ENTRY CLEARING SYSTEMS

The information appearing below is based on the Issuers' understanding of the rules and procedures
of the relevant Clearing System as derived from public sources. These rules and procedures are
subject to change.

The information in this section has been obtained from sources that the Issuers believe to be
reliable, but none of the Issuers, the Guarantor, any Dealer or any Agent takes any responsibility for
the accuracy thereof, except that the Issuers and the Guarantor accept(s) responsibility for
accurately reproducing such information and, as far as the Issuers and the Guarantor are aware
and are able to ascertain from information published by the relevant clearing systems, no facts have
been omitted which would render the reproduced information inaccurate or misleading.

Any description herein as to payments being made or any other actions or duties being undertaken
by any Clearing System (or its agents or operators) is based solely on the Issuers' understanding of
the relevant rules and/or operations of such Clearing System (and its agents and operators). None of
the Issuers or the Guarantor makes any representation or warranty that such information is
accurate or, in any event, that the relevant Clearing System (or its agents or operators) will make
such payments or undertake such actions or duties in accordance with such description.
Accordingly, notwithstanding anything else herein, none of the Issuers, the Guarantor, the Dealers
or the Agents have any responsibility for the performance by any Clearing System (or its agents or
operators) of their respective payment, delivery, Holder identification, or other obligations in respect
of the Securities as described herein and/or under the rules and procedures governing their
operations.

Securities held through a Relevant Clearing System

See "Book-entry systems" below. Transfers of Securities which are held in a Relevant Clearing System
may be effected only through the Relevant Clearing System(s) in which the Securities to be transferred
are held. Title will pass upon registration of the transfer in the books of the Relevant Clearing
System(s) and in accordance with the local laws, regulations and/or rules governing such Relevant
Clearing Systems.

Beneficial interests in the Global Securities will be shown on, and transfers thereof will be effected
through, records maintained by the Relevant Clearing System(s) and its respective participants.

Book-entry systems

DTC, Euroclear, Clearstream, Luxembourg and Clearstream Frankfurt have each published rules and
operating procedures designed to facilitate transfers of beneficial interests in Global Securities among
participants and accountholders of DTC, Euroclear, Clearstream, Luxembourg and Clearstream
Frankfurt. However, they are under no obligation to perform or continue to perform such procedures,
and such procedures may be discontinued or changed at any time. The Issuers, the Guarantor, the
relevant Programme Agents, the relevant Paying Agents and any Dealer will not be responsible for any
performance by DTC, Euroclear, Clearstream, Luxembourg or Clearstream Frankfurt or their
respective direct or indirect participants or accountholders of their respective obligations under the
rules and procedures governing their operations and none of them will have any liability for any aspect
of the records relating to or payments made on account of beneficial interests in the Securities
represented by Global Securities or for maintaining, supervising or reviewing any records relating to
such beneficial interests.

Euroclear, Clearstream, Luxembourg, Clearstream Frankfurt, Euroclear France and Euroclear
Finland

Euroclear, Clearstream, Luxembourg, Clearstream Frankfurt, Euroclear France and Euroclear Finland
each hold securities for their customers and facilitate the clearance and settlement of securities
transactions by electronic book-entry transfer between their respective account holders. Euroclear,
Clearstream, Luxembourg, Clearstream Frankfurt, Euroclear France and Euroclear Finland provide
various services including safekeeping, administration, clearance and settlement of internationally
traded securities and securities lending and borrowing. Euroclear, Clearstream, Luxembourg,
Clearstream Frankfurt, Euroclear France and Euroclear Finland also deal with domestic securities
markets in several countries through established depository and custodial relationships. Euroclear and
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Clearstream, Luxembourg have established an electronic bridge between their two systems across
which their respective participants may settle trades with each other. Euroclear, Clearstream,
Luxembourg, Clearstream Frankfurt, Euroclear France and Euroclear Finland customers are world-
wide financial institutions, including underwriters, securities brokers and dealers, banks, trust
companies and clearing corporations. Indirect access to Euroclear, Clearstream, Luxembourg,
Clearstream Frankfurt, Euroclear France and Euroclear Finland is available to other institutions that
clear through or maintain a custodial relationship with an account holder of either system.

DTC

DTC is a limited-purpose trust company organised under the New York Banking Law, a "banking
organisation" within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a "clearing corporation” within the meaning of the New York Uniform Commercial Code and
a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
holds and provides asset servicing for over two million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments from over 85 countries that DTC's
participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlement
among Direct Participants of sales and other securities transactions in deposited securities through
electronic computerised book-entry transfers and pledges between Direct Participants' accounts. This
eliminates the need for physical movement of securities certificates. Direct Participants include both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and
certain other organisations. DTC is a wholly-owned subsidiary of The Depositary Trust & Clearing
Corporation ("DTCC"). DTCC, in turn, is owned by a number of Direct Participants and Members of
the National Securities Clearing Corporation, Fixed Income Clearing Corporation and Emerging
Markets Clearing Corporation (also subsidiaries of DTCC), as well as by the New York Stock
Exchange, Inc., the American Stock Exchange LLC and the National Association of Securities Dealers,
Inc. Access to the depositary system is also available to others such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies and clearing corporations that clear through or
maintain a custodial relationship with a DTC participant, either directly or indirectly ("Indirect
Participants"). The rules applicable to Direct Participants are on file with the SEC. More information
about DTC can be found at its internet web site at http://www.dtcc.com/.

Euroclear Sweden

Euroclear Sweden is a subsidiary within the Euroclear group of companies. Euroclear Sweden is a
limited liability company. It is authorised and regulated by the Swedish Financial Supervisory
Authority as a central securities deposit within the meaning of the Swedish Financial Instruments
Accounts Act (1998:1479 (as amended)) and as a clearing organisation within the meaning of the
Swedish Securities Markets Act (2007:528 (as amended)). Swedish Securities will be issued in
registered, uncertificated and dematerialised book-entry form with Euroclear Sweden in accordance
with the Swedish CSD Rules. No physical notes, certificates or other physical instruments (whether in
global, temporary or definitive form) will be issued in respect of the Swedish Securities other than as
specifically allowed in the General Instrument Conditions and the General Note Conditions. All
transactions relating to the Swedish Securities (such as issuance, sale and transfer, pledge arrangements
and other dispositions and redemptions) are executed as computerised book-entry registrations.
Consequently, in order to effect such entries Holders must establish a book-entry account through a
credit institution or a securities firm acting as an account operator with Euroclear Sweden. More
information regarding Euroclear Sweden and its rules and operating procedures can be found at its
internet web site at http://www.ncsd.eu.

VPS

The VPS is the Norwegian paperless centralised securities registry. It is a computerised bookkeeping
system in which the ownership of and transactions relating to securities that are registered with the VPS
are recorded. The VPS also and facilitate the clearance and settlement of securities transactions. All
transactions relating to securities registered with the VPS are made through computerized book entries.
The VPS confirms each entry by sending a transcript to the registered holder irrespective of any
beneficial ownership. To effect such entries, the individual holder must establish a VPS account with
an authorised VPS account agent. Amongst others banks and investment firms authorises to conduct
services in or into Norway can become authorised VPS account agents. Indirect access to the VPS is
available to authorised institutions that offer custodial/nominee services in securities registered with the
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VPS. The entry of a transaction in the VPS is prima facie evidence in determining the legal rights of
parties as against the issuer or a third party claiming an interest in the relevant security. The VPS is
generally liable for any loss resulting from an error in connection with registering, altering or
cancelling a right, except in the event of contributory negligence, in which event compensation owed
by the VPS may be reduced or withdrawn.

CREST and CDIs

If specified in the relevant Pricing Supplement, investors may hold indirect interests in the Securities in
CREST through the issuance of dematerialised CREST depository interests ("CDIs") issued, held,
settled and transferred through CREST (being the system for the paperless settlement of trades and the
holding of uncertificated securities operated by Euroclear UK & Ireland Limited or any successor
thereto in accordance with the United Kingdom Uncertificated Securities Regulations 2001).

CDIs are independent securities constituted under English law which are issued by CREST Depository
Limited ("CREST Depository") (or any successor thereto) pursuant to the global deed poll dated 25
June 2001 (in the form contained in Chapter 3 of the CREST International Manual (which forms part of
the CREST Manual)) (as subsequently modified, supplemented and/or restated "CREST Deed Poll").

Under the CREST Deed Poll, the CREST Depository declares that its rights in and to the relevant
Securities (being held in a Euroclear account by its nominee, CREST International Nominees Limited
("CREST Nominee") are held on trust for the holders of CDIs.

CDIs represent indirect interests in the Securities being held by the CREST Nominee (as nominee for
the CREST Depository) in its account with Euroclear (or other Relevant Clearing System, as
applicable).

Each CDI will be treated by the CREST Depository as if it were a relevant Security, for the purposes of
determining all rights and obligations and all amounts payable in respect thereof. The CREST
Depository will pass on to holders of CDIs any interest or other amounts received by it as holder of the
relevant Securities on trust for such CDI holder, together with notices in respect of the relevant
Securities.

CDIs will have the same ISIN as the ISIN of the relevant Securities and will not require a separate
listing.

It is intended that CDIs will be issued to the relevant CREST participants on or around the Issue Date
of the relevant Underlying Securities. However, CDIs may be created at any time following the credit
of relevant Underlying Securities to the CREST Nominee's account with Euroclear.

Transfers of interests in the relevant Securities by the CREST participant to a participant of the
Relevant Clearing System will be effected by cancellation of the relevant CDIs and transfer of an
interest in the Securities underlying the CDIs to the account of the relevant participant with the
Relevant Clearing System. Investors should also refer to section 10 of the Risk Factors (Risks
associated with holding indirect interests in Securities through CDIs in CREST) on pages 45 to 46
above.

Disclaimer as to Clearing Systems and their agents and operators

Any description herein as to payments being made or any other actions or duties being undertaken by
any Clearing System (or its agents or operators) is based solely on the Issuers' understanding of the
relevant rules and/or operations of such Clearing System (and its agents and operators). None of the
Issuers or the Guarantor makes any representation or warranty that such information is accurate or, in
any event, that the relevant Clearing System (or its agents or operators) will make such payments or
undertake such actions or duties in accordance with such description. Accordingly, notwithstanding
anything else herein, none of the Issuers, the Guarantor or the Agents has any responsibility for the
performance by any Clearing System (or its agents or operators) of their respective payment, delivery,
Holder identification, or other obligations in respect of the Securities as described herein and/or under
the rules and procedures governing their operations.
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USE OF PROCEEDS

The net proceeds from the issue of each Tranche of the Securities will be used in the general business
of the Issuers.
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GOLDMAN SACHS INTERNATIONAL
The information provided below is correct as of the date of this Private Placement Memorandum.
General Information on Goldman Sachs International

Goldman Sachs International's ("GSI") activities and sources of revenue include and are derived from
securities underwriting and distribution; trading of corporate debt and equity securities, non-U.S.
sovereign debt and mortgage securities; execution of swaps and derivative instruments; mergers and
acquisitions; financial advisory services for restructurings, private placements and lease and project
financings; real estate brokerage and finance; merchant banking and stock brokerage and research.
Services are provided worldwide to a substantial and diversified client base which includes
corporations, financial institutions, governments and individual investors.

GSI is an English company formed on 2 June 1988. GSI was re-registered as a private unlimited
liability company in England and Wales with the Registrar of Companies on 25 February 1994
(registration number 02263951), having previously been registered as a limited liability company under
the name "Goldman Sachs International Limited". GSI is authorised by the Prudential Regulation
Authority (the "PRA") and regulated by the Financial Conduct Authority (the "FCA") and the PRA,
and is an authorised person under the Financial Services and Markets Act 2000 of the United Kingdom
(the "FSMA"), and is subject to their rules. GSI and certain of its affiliates are members of various
exchanges and are subject to their rules, including those of the London Stock Exchange plc and the
London International Financial Futures and Options Exchange. Certain affiliates of GSI are also subject
to regulation by the FCA and the PRA.

Goldman Sachs Holdings (U.K.), a company incorporated under English law, has a 99 per cent.
shareholding in GSI. Goldman Sachs Group Holdings (U.K.) Limited, a company incorporated under
English law, beneficially owns 100 per cent. of the shares in Goldman Sachs Holdings (U.K.) and 1 per
cent. shareholding in GSI. Goldman Sachs Group UK Limited, a company incorporated under English
law, has a 100 per cent. shareholding in Goldman Sachs Group Holdings (U.K.) Limited. Goldman
Sachs (UK) L.L.C. is established under the laws of the State of Delaware and has a 97.2 per cent.
shareholding in Goldman Sachs Group UK Limited. GSG is established under the laws of the State of
Delaware and has a 100 per cent. interest in Goldman Sachs (UK) L.L.C.

There have been no principal investments made by GSI since the date of its last published financial
statements. A description of GSI's principal future investments on which its management body has
already made firm commitments may be found at pages 83 to 84 of GSI's 2013 Annual Report, which
have been incorporated by reference into this Private Placement Memorandum as set out above.

During the previous and current fiscal years, GSI has been in continuous existence without interruption.

The registered office of GSI is Peterborough Court, 133 Fleet Street, London EC4A 2BB England,
telephone number +44 20 7774 1000.

Capitalisation

GSI is authorised to issue 950,000,000 ordinary shares of U.S.$ 1 each ("Ordinary Shares"),
1,500,000,000 A preference shares of U.S.$ 0.01 each ("A Preference Shares") and 500,000,000 B
preference shares of U.S.$ 0.01 each ("B Preference Shares"). As at 31 December 2013, GSI has
533,447,150 issued Ordinary Shares. There are no issued Class A and Class B preference shares. The
issue of additional shares by GSI shall be at the discretion of the Directors of GSI in accordance with
Article 2(G) of the Articles of Association of GSI. All of the issued shares are fully paid and are owned
by Goldman Sachs Holdings (U.K.) and Goldman Sachs Group Holdings (U.K.).

No categories of persons have subscription rights for additional capital and there are no agreements
requiring the issue of additional shares. The right of shareholders to receive a proportional part of any
new issue of shares has been disapproved by GSI.

At the time hereof, there are no convertible bonds or options on GSI's ordinary or preference shares
outstanding which have been issued by GSI or by group companies of GSI.
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GSI is an indirect wholly owned subsidiary of GSG and does not own any of its issued ordinary shares.

Its shares are not listed nor traded.

Corporate Governance

GSI complies with the corporate governance regime applicable under the laws of England.

Management of GSI

The directors of GSI and their business occupations and business addresses are as follows:

Name

Peter D. Sutherland KCMG

C. Dahlbick

Michael S. Sherwood

Richard J. Gnodde

Brian Griffiths

Robin A. Vince

The Directors of GSI do not hold any direct, indirect, beneficial or economic interest in any of the

shares of GSI.

The Board of Directors has authorised individual Managing Directors of GSI to approve any and all

documents on its behalf.

Audit Committee

The following are the members of the European Audit, Business Standard and Compliance Committee

("EABSCC") of GSI:

Occupation

Investment Banker

Investment Banker

Investment Banker

Investment Banker

Investment Banker

Investment Banker

Co-Chair: Lord Griffiths of Fforestfach

Co-Chair: Philip Berlinski
Member: Andrew Bagley
Member: Thalia Chryssikou
Member: Eugene Leouzon
Member: Richard Levy
Member: Dermot McDonogh
Member: Charles McGarraugh
Member: Fergal O’Driscoll
Member: James Reynolds
Member: Ted Sotir

Member: Damian Sutcliffe
Member: Steve Windsor
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Peterborough Court
133 Fleet Street
London EC4A 2BB

Peterborough Court
133 Fleet Street
London EC4A 2BB

Peterborough Court
133 Fleet Street
London EC4A 2BB

Peterborough Court
133 Fleet Street
London EC4A 2BB

Peterborough Court
133 Fleet Street
London EC4A 2BB
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Member: Denise Wyllie

The EABSCC is responsible for:

(a)

(b)

(©)

(d)

(e
®
(@

(h)

W)
(k)

M
(m)

(n)

(0)

reviewing processes for ensuring the appropriateness and effectiveness of the systems and
controls of GSI;

examining the arrangements in place to ensure compliance with the requirements and
standards of all applicable laws and regulations;

reviewing significant regulatory matters and trends;

overseeing the functioning of the external and internal audit function, including encouraging
internal and external auditors to work together to comprehensively identify requirements
applicable to GSI's various activities;

reviewing key operational and reputational risks (including conflicts);

reviewing business standards, policies and procedures;

reviewing internal and external incidents with significant legal, compliance, operational or
reputational impact;

considering the appropriateness of the arrangements in place for ensuring business continuity
in the event of interruption;

addressing issues raised by Legal, Compliance and Internal Audit;

overseeing certain sub-committees;

receiving the reports required by its charter, including periodic reports from FCA Significant
Influence Control Functions and others with responsibility for aspects of the systems and
controls of the U.K. Companies, including:

(1) Compliance;

(i1) Money Laundering Reporting Officer;

(iii) Treasury/Controllers/Operations;

(iv) Tax; and

v) Legal;

addressing business practices and reputational matters escalated from other committees;

providing regular substantive reports to the Boards of Directors of the U.K. Companies, the
EMC or Firmwide Client and Business Standards Committee (CBSC) as appropriate;

discharging any other duties or responsibilities delegated to the EABSCC from time to time;
and

making recommendations for improvements, including communication and training programs,
so as to mitigate potential risks and to promote GSI’s business principles.

In fulfilling these duties and responsibilities, the EABSCC must consider, among other things, the
potential effect of any business opportunities, transactions, products, acquisitions, investments,
activities or other matters on the reputation of Goldman Sachs.
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There are no potential conflicts of interest between any duties owed by the Board of Directors to GSI
and their private interests and/or other duties.

The mission of the EABSCC is to assist senior management of Goldman Sachs in the Europe, Middle
East and Africa region and also the directors of each of Goldman Sachs’ entities domiciled in the
region in the oversight of business standards, compliance, operational and reputational risks and in the
review of processes for ensuring the suitability and effectiveness of the systems and controls of
Goldman Sachs in the region. The mission specifically extends to but is not limited to Goldman Sachs’
FCA and PRA regulated companies ("U.K. Companies"), which include:

(a) Montague Place Custody Services;

(b) Goldman Sachs International;

(c) Goldman Sachs International Bank;

(d) Goldman Sachs Asset Management International; and

(e) Goldman Sachs Bank USA (London Branch).

Selected Financial Information

The selected financial information set out below has been extracted from (as applicable) (i) the 2013
Annual Audited Financial Statements of GSI for the period ended 31 December 2013, which have been
audited by PricewaterhouseCoopers LLP and on which PricewaterhouseCoopers LLP issued an
unqualified audit report and (ii) the 30 June 2014 Semi-Annual Unaudited Financial Statements.

The financial statements of GSI are prepared in accordance with UK GAAP, which differs in certain
respects from International Accounting Standards. GSI's 2013 Financial Statements are incorporated by
reference into this Private Placement Memorandum. The financial information presented below should
be read in conjunction with the financial statements included in such document, the notes thereto and
report thereon.

The following table shows selected key historical financial information in relation to GSI:

As and for the six months ended (unaudited) As and for the year ended
30 June 2014 30 June 2013 31 December 2013 31 December 2012
(USD) (USD) (USD) (USD)
Operating Profit 1,233,141,000 492,562,000 618,173,000 1,111,976,000
Profit on ordinary activities 1,134,190,000 335,426,000 297,566,000 827,966,000
before taxation
Profit on ordinary activities 914,071,000 249,275,000 168,664,000 683,960,000
after taxation
As at six months ended (unaudited) As at
30 June 2014 31 December 2013 31 December 2012
(USD) (USD) (USD)
Fixed Assets 15,195,000 15,537,000 516,944,000
Current Assets 883,371,098,000 816,202,624,000 891,299,754,000
Total Shareholders' Funds 21,183,148,000 20,300,471,000 20,193,453,000
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GOLDMAN, SACHS & CO. WERTPAPIER GMBH
The information below is correct as of the date of this Private Placement Memorandum.
History and development of Goldman, Sachs & Co. Wertpapier GmbH

Goldman, Sachs & Co. Wertpapier GmbH ("GSW") was established by means of a notarial deed dated
6 November 1991 for an indefinite period. GSW is a company with limited liability (Gesellschaft mit
beschrinkter Haftung) incorporated under the laws of Germany. It has its seat in Frankfurt am Main
and has been registered under the number HRB 34439 in the commercial register of the local court of
Frankfurt am Main since 27 November 1991.

The business address and telephone number of GSW are:

Goldman, Sachs & Co. Wertpapier GmbH
MesseTurm

Friedrich-Ebert-Anlage 49

60308 Frankfurt am Main

Germany

Telephone: +49 69 7532 1111

GSW overview

GSW was established for the purpose of issuing securities, in particular warrants. Apart from warrants,
GSW has also been issuing certificates and structured bonds. The securities issued by GSW are sold to
GSI, London. Goldman Sachs AG, Frankfurt am Main acts as issuing and paying agent and undertakes
the processing of all products issued by GSW and deposited with Clearstream Banking Frankfurt. For
products deposited with other clearing systems GSI undertakes these tasks.

The purpose of GSW is to issue fungible securities and to carry out financial transactions and auxiliary
transactions for financial transactions. GSW is neither engaged in banking transactions within the
meaning of section 1 of the German Banking Act (Kreditwesengesetz) nor in business operations within
the meaning of section 34 c of the German Industrial Code (Gewerbeordnung).

GSW makes contractual arrangements which enable it to fulfil its obligations under the securities
issued by it.

GSW primarily operates in Germany and, to a lesser extent, also in other European countries including
Austria and Luxembourg.

The financial year 2013 was characterised by a dynamic market environment. Compared with the prior
financial year 2012, the volume of issues declined by 64 per cent. This decrease was mainly caused by
a change of the issuance activities in connection with the adjustment of the product documentation and
respective issuance processes required by the amendment of the EU Prospectus Directive that entered
into force on 1 July 2012. Following the expiry of the validity of base prospectuses approved prior to
1 July 2012, extensive adjustments of the product documentation and respective issuance processes
were required. In addition, the demand for new issuances was lower due to a market environment with
less volatility. Furthermore, particularly the number of turbo warrants declined.

Organisation structure

GSW is a wholly-owned subsidiary of the Goldman Sachs Group, Inc ("GSG"). GSG together with its
affiliated companies is a leading international investment bank. Through its offices in the USA and the
leading financial centres of the world, GSG and the Goldman Sachs Group is active in the financial
services industry, divided into the segments (i) Investment Banking which includes advice with respect
to mergers and acquisitions, divestitures, restructurings and spin-offs as well as public offerings and
private placements of a wide range of securities and other financial instruments, (ii) Institutional Client
Services which includes client execution activities related to making markets in credit products, interest
rate products, mortgages, currencies, commodities and shares, (iii) Investing and Lending which
includes investments (directly and indirectly through funds) and loans in various asset classes as well
as investments by Goldman Sachs in consolidated investment entities and (iv) Investment
Management.
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The share capital of GSW amounts to EUR 51,129.19 and has been paid in full. All shares are held by
GSG.

At the time hereof, there are no convertible bonds or options on GSW's ordinary or preference shares
outstanding which have been issued by GSW.

Management

The managing directors (Geschdftsfiihrer) of GSW are Dr. Jorg Kukies, Michael Schmitz, Christian
Schmitz and Dirk Urmoneit.

Dr. Jorg Kukies is Managing Director at GSI, Frankfurt branch (Zweigniederlassung Frankfurt).
Michael Schmitz is Managing Director at GSI, Frankfurt branch (Zweigniederlassung Frankfurt).
Christian Schmitz is Vice President at GSI, Frankfurt branch (Zweigniederlassung Frankfurt). Dirk
Urmoneit is Managing Director at GSI, London.

GSW may be represented by a managing director jointly with another managing director or jointly with
a holder of general commercial power of representation (Prokurist) or jointly by two holders of general
commercial power of representation (Prokuristen). The managing directors are exempt from the
restrictions of section 181 of the German Civil Code (Biirgerliches Gesetzbuch) and can be reached via
the business address of GSW at MesseTurm, Friedrich-Ebert-Anlage 49, 60308 Frankfurt am Main,
Germany, telephone +49 69 7532 1111.

There are no potential conflicts of interest between the obligations of the managing directors with
regard to GSW and their private interests and other obligations.

GSW has neither an advisory board nor a supervisory board.

GSW has an audit committee (Priifungsausschuss) in accordance with section 324 of the German
Commercial Code (Handelsgesetzbuch). The members of the audit committee (Priifungsausschuss) are
Dr. Matthias Bock, Michael Bartsch and Michael Holmes. The main tasks of the audit committee
(Priifungsausschuss) are the supervision of the legality and usefulness of the accounting and the
accounting processes as well as the effectiveness of the internal control system and the risk
management system. It also supervises the effectiveness of the internal audit department.

The German Corporate Governance Code is not applicable to GSW. The Corporate Governance Code
is not mandatory for companies which are not listed on stock exchanges.

Memorandum and Articles of Association

GSW has its seat in Frankfurt am Main and has been registered under the number HRB 34439 in the
commercial register of the local court of Frankfurt am Main.

According to section 2(1) of the articles of association, the purpose of GSW is to issue fungible
securities and to carry out financial transactions and auxiliary transactions for financial transactions.
GSW does not conduct any activities which require a banking licence according to the German
Banking Act (Kreditwesengesetz) or a trading licence (Gewerbeerlaubnis).

Selected Financial Information

The selected financial information set out below has been extracted from GSW's 2013 Financial
Statements, produced by PricewaterhouseCoopers Aktiengesellschaft Wirtschaftspriifungsgesellschaft
and from GSW's 2014 Interim Financial Statements.

GSW's 2013 Financial Statements and GSW's 2014 Interim Financial Statements are incorporated by
reference into this Private Placement Memorandum. The financial information presented below should
be read in conjunction with the financial statements included in such document, the notes thereto and
report thereon.
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The following table shows selected key historical financial information in relation to GSW:

Operating income
Taxation on income
Net Income

Total assets
Total capital and reserves

Dividends

GSW paid a dividend distribution of EUR 2,045,334 in 2009 which is the only dividend distributions it

As and for the six months
ended (unaudited)

30 June 2014 30 June
(EUR) 2013
(EUR)
254,186.73 189,934.70
-84,758.00 -60,631.19
169,428.73 129,303.51

As at six months ended
(unaudited)
30 June 2014
(EUR)

4,572,663,086.54
2,685,732.99

has made in the past six fiscal years.
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As and for the year ended
31 December 2013 31 December
(EUR) 2012
(EUR)
380,836.28 710,866.34
-120,965.71 -224,054.41
259,870.57 486,811.93
As at

31 December 2013 31 December
(EUR) 2012
(EUR)

4,443,043,003.63
2,516,304.26

4,146,594,026.29
2,256,433.69
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TAXATION

The following is a general description of certain United Kingdom, Luxembourg, Austrian, Belgian,
Bulgarian, Czech, Danish, Dutch, Finnish, French, German, Hungarian, Irish, Italian, Norwegian,
Polish, Portuguese, Slovak, Spanish, Swedish and United States tax considerations relating to the
Securities. It does not constitute legal or tax advice. It does not purport to be a complete analysis of all
tax considerations relating to the Securities, whether in the United Kingdom, Luxembourg, Austria,
Belgium, Bulgaria, the Czech Republic, Denmark, The Netherlands, Finland, France, Germany,
Hungary, Ireland, Italy, Norway, Poland, Portugal, Slovakia, Spain, Sweden, United States or
elsewhere. Prospective purchasers of Securities should be aware that ownership of the Securities, and
any transactions involving the Securities, including the issue of any Security, any purchase, disposal,
lapse or redemption of, or other dealings in, the Securities and any transaction involved in the exercise
and settlement of the Securities, may have tax consequences (including but not limited to withholding
taxes and possible liabilities to stamp duties, transfer and registration taxes). The tax consequences may
depend, amongst other things, upon the status and circumstances of the prospective purchaser, the
terms and conditions of the particular Security specified to be applicable in the relevant Pricing
Supplement, and the applicable law and practice of taxation authorities in relevant jurisdictions. The
following is a general guide and should be treated with appropriate caution. Prospective purchasers of
any Securities should consult their own tax advisers in relevant jurisdictions about the tax
implications of holding any Security and of any transaction involving any Security.

The proposed financial transactions tax ("FTT")

On 14 February 2013, the European Commission published its detailed proposal for a Directive for a
common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia
and Slovakia (the "participating Member States").

The proposed FTT has a very broad scope and could, if introduced in its current form, apply to certain
dealings in the notes (including secondary market transactions) in certain circumstances. The issuance
and subscription of notes should, however, be exempt. Under current proposals the FTT could apply in
certain circumstances to persons both within and outside of the participating Member States. Generally,
it would apply to certain dealings in the notes where at least one party is a financial institution, and at
least one party is established in a participating Member State. A financial institution may be, or be
deemed to be, “established” in a participating Member State in a broad range of circumstances,
including (a) by transacting with a person established in a participating Member State or (b) where the
financial instrument which is subject to the dealings is issued in a participating Member State. Were
the FTT to be introduced in its current form, it would primarily be a tax levied on financial institutions
(such as banks, credit institutions and pension funds) in the secondary market. However, such financial
institutions may choose to transfer the FTT cost on to the holders of the notes, who may consequently
suffer additional transaction costs.

Ministers of the FTT Member States (other than Solvenia) announced in a statement to the Economic
and Financial Affairs Council on 6 May 2014 that there would be a progressive implementation of the
FTT. That progressive implementation would first focus on the taxation of shares and some derivatives,
with the first step being implemented on or before 1 January 2016. Certain aspects of the proposal are
controversial, and may be altered prior to any implementation. The actual implementation date would
depend on the future approval of the European Council and consultation of other EU institutions, and
the subsequent transposition into local law. Additional EU Member States may decide to participate.

United Kingdom Tax Considerations

The following comments are of a general nature, relating only to the position of persons who are
absolute beneficial owners of the Securities and is based on United Kingdom law and what is
understood to be the current practice of Her Majesty's Revenue & Customs ("HMRC"), in each case at
the date of this Private Placement Memorandum, which may change at any time, possibly with
retrospective effect. The following is a general summary only of the United Kingdom withholding
taxation treatment at the date hereof in relation to income payments in respect of the Securities. The
summary also contains some very general statements about stamp duty and stamp duty reserve tax
("SDRT"). The comments are not exhaustive, and do not deal with other United Kingdom tax aspects of
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acquiring, holding, disposing of, abandoning, exercising or dealing in Securities other than as set out
under the heading "EIS Notes" below.

United Kingdom withholding tax
Interest payments

Interest will only be subject to a deduction on account of United Kingdom income tax if it has a United
Kingdom source in which case it may fall to be paid under deduction of United Kingdom income tax at
the basic rate (currently 20 per cent.) subject to such relief as may be available under the provisions of
any applicable double taxation treaty or to any other exemption which may apply.

The location of the source of a payment is a complex matter. It is necessary to have regard to case law
and HMRC practice. Some of the case law is conflicting but HMRC take the view that in determining
the source of interest all relevant factors must be taken into account. HMRC has indicated that the
most important factors in determining the source of a payment are those which influence where a
creditor would sue for payment and has stated that the place where the Issuer does business and the
place where its assets are located are relevant factors in this regard; however, HMRC has also indicated
that, depending on the circumstances, other relevant factors may include the place of performance of
the contract, the method of payment, the proper law of contract, the competent jurisdiction for any legal
action, the location of any security for the debt and the residence of the Guarantor, although other
factors may also be relevant. Interest payable on Securities issued by GSI is likely to have a UK
source.

Where interest has a United Kingdom source, any payment of interest may nonetheless be made
without withholding or deduction for or on account of United Kingdom income tax where any of the
following conditions are satisfied:

@) if the Securities are and continue to be "quoted Eurobonds" as defined in section 987 of the
Income Tax Act 2007. The Securities will constitute "quoted Eurobonds" if they carry a right
to interest and are and continue to be listed on a recognised stock exchange within the
meaning of section 1005 of the Income Tax Act 2007. Securities admitted to trading on a
recognised stock exchange outside the United Kingdom will be treated as "listed" on a
recognised stock exchange if (and only if) they are admitted to trading on that exchange and
they are officially listed in accordance with provisions corresponding to those generally
applicable in European Economic Area states in a country outside the United Kingdom in
which there is a recognised stock exchange;

(i1) so long as the relevant Issuer is authorised for the purposes of the Financial Services and
Markets Act 2000 and its business consists wholly or mainly of dealing in financial
instruments (as defined by section 984 of the Income Tax Act 2007) as principal, provided the
payment is made in the ordinary course of that business;

(1i1) if the relevant interest is paid on Securities with a maturity date of less than one year from the
date of issue and which are not issued under arrangements the effect of which is to render such
Securities part of a borrowing with a total term of a year or more.

The references to "interest" above mean "interest" as understood in United Kingdom tax law and in
particular any premium element of the redemption amount of any Securities redeemable at a premium
may constitute a payment of interest subject to the withholding tax provisions discussed above. The
statements above do not take any account of any different definitions of "interest" or "principal” which
may prevail under any other law or which may be created by the terms and conditions of the Securities
or any related documentation.

HMRC has powers, in certain circumstances, to obtain information about: payments derived from
securities (whether income or capital); certain payments of interest (including the amount payable on
the redemption of a deeply discounted security); and securities transactions. The persons from whom
HMRC can obtain information include: a person who receives (or is entitled to receive) a payment
derived from securities; a person who makes such a payment (received from, or paid on behalf of
another person); a person by or through whom interest is paid or credited; a person who effects or is a
party to securities transactions (which includes an issue of securities) on behalf of others; registrars or
administrators in respect of securities transactions; and each registered or inscribed holder of securities.
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The information HMRC can obtain includes: details of the beneficial owner of securities; details of the
person for whom the securities are held, or the person to whom the payment is to be made (and, if more
than one, their respective interests); information and documents relating to securities transactions; and,
in relation to interest paid or credited on money received or retained in the United Kingdom, the
identity of the security under which interest is paid. HMRC has indicated that it will not generally use
its information-gathering power on interest to obtain information about amounts payable on the
redemption of deeply discounted securities which are paid before 6 April 2015.

In certain circumstances the information which HMRC has obtained using these powers may be
exchanged with tax authorities in other jurisdictions.

EIS Notes

The basis and rate of taxation in respect of the EIS Notes and reliefs depend on the prospective
purchaser's own individual circumstances and could change at any time. This could have a negative
impact on the return of the EIS Notes. Prospective purchasers of EIS Notes should seek their own
independent tax advice as to the possible tax treatment of redemption payments (such term including
early or final redemption) received on EIS Notes, prior to investing.

In the event that the EIS Notes pay a coupon other than on redemption (such term including early or
final redemption), prospective purchasers should be aware that such coupon will likely be subject to
income tax.

European Union savings directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the "Savings Directive")
each Member State is required to provide to the tax authorities of another Member State details of
payments of interest or other similar income payments ("Savings Income") made by a person within its
jurisdiction to or collected by such a person for an individual or to certain non-corporate entities,
resident in that other Member State (interest payments on the Notes will for these purposes be Savings
Income). However, for a transitional period, Austria and Luxembourg are instead applying a
withholding system in relation to such payments, deducting tax at rates rising over time to 35 per cent.
The transitional period is to terminate at the end of the first full fiscal year following agreement by
certain non-EU countries to the exchange of information relating to such payments. However,
Luxembourg has announced that it will cease to withhold from 1 January 2015 and instead provide the
required information.

A number of non-EU countries, including Switzerland, and certain dependent or associated territories
of certain Member States have adopted and implemented similar measures (either provision of
information or transitional withholding - a withholding system in the case of Switzerland) in relation to
payments of Savings Income made by a person within its jurisdiction to an individual, or to certain
non-corporate entities, resident in a Member State.

In addition, Member States have entered into reciprocal arrangements with certain of those non-EU
countries and dependent or associated territories of certain Member States in relation to payments of
Savings Income made by a person in a Member State to an individual, or to certain non-corporate
entities, resident in certain dependent or associated territories or non-EU countries.

Where an individual Holder receives a payment of Savings Income from any Member State or
dependent or associated territory employing the withholding arrangement, the individual Holder may
be able to elect not to have tax withheld. The formal requirements may vary slightly from jurisdiction
to jurisdiction. They generally require the individual Holder to produce certain information (such as his
tax number) and consent to details of payments and other information being transmitted to the tax
authorities in his home state. Provided that the other Tax Authority receives all of the necessary
information the payment will not suffer a withholding under EC Council Directive 2003/48/EC or the
relevant law conforming with the directive in a dependent or associated territory.

Prospective holders of Securities should note that an amended version of the Savings Directive was
adopted by the European Council on 24 March 2014, which is intended to close loopholes identified in
the current Savings Directive. The amendments, which must be transposed by Member States prior to
1 January 2016 and which will apply from 1 January 2017, will extend the scope of the Savings
Directive to (i) payments made through certain intermediate structures (whether or not established in a
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Member State) for the ultimate benefit of an EU resident individual, and (ii) a wider range of income
similar to interest.

Transfer of Securities

i) SDRT at 0.5 per cent. will be payable in respect of any agreement to transfer Securities which
are not exempt loan capital where the issuer of the Securities is a body corporate incorporated
in the United Kingdom or where the Securities are registered in a register kept in the United
Kingdom by or on behalf of the relevant issuer.

(i1) SDRT at 0.5 per cent. may be payable in relation to any agreement to transfer Securities such
as Warrants which give the holder the right on exercise to acquire stock, shares or loan capital
in certain companies with a United Kingdom connection unless such stock, shares or loan
capital would itself qualify as "exempt loan capital". A company will have a United Kingdom
connection for these purposes if:

(a)  the company is incorporated in the United Kingdom;

(b)  aregister of the relevant stock, shares or loan capital is kept in the United Kingdom by
or on behalf of the company; or

(c)  the shares are "paired" with shares in a United Kingdom incorporated company within
the meaning of section 99(6B) of the Finance Act 1986.

There may also be SDRT payable on Physical Delivery of stocks, shares or loan capital in
such companies with a United Kingdom connection.

(1i1) Stamp duty at 0.5 per cent. may arise in respect of any document transferring any Security that
does not constitute "exempt loan capital" but as a practical matter it is unlikely that any such
stamp duty would have to be paid where the issuer of the Security is not incorporated in the
United Kingdom and no register of the Securities is kept in the United Kingdom. Where a
liability to stamp duty is paid within six years of a liability to SDRT arising the liability to
SDRT will be cancelled or repaid as appropriate.

@iv) Stamp duty at 0.5 per cent. may arise on Physical Delivery in certain cases.

Where stamp duty or SDRT is payable, it may be charged at the higher rate of 1.5 per cent. in respect
of any document transferring or agreement to transfer Securities to a depositary receipts system or
clearance service.

On the basis of the Issuers' understanding of current HMRC's practice, no UK stamp duty or SDRT
should be payable on the issue of the Securities.

However, note that for an issue of Securities where all three of the circumstances in (a), (b) and (c)
below are applicable, it is currently unclear whether such issue of Securities would be subject to 1.5 per
cent. SDRT or not:

(a) the Securities are not exempt from the charge to SDRT on transfers (see (i) and (ii) above);

(b) the Securities are not within article 5(2) of the capital duties directive (Council Directive
2008/7/EC); and

(c) the Securities are issued to an issuer of depositary receipts or a clearance service (or their
nominees).

Luxembourg Tax Considerations

The following summary is of a general nature and is included herein solely for information purposes. It
is a general description of certain Luxembourg tax considerations relating to the purchasing, holding
and disposing of Securities.
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This description is based on the laws, regulations and applicable tax treaties as in effect in
Luxembourg on the date hereof, all of which are subject to change, possibly with retroactive effect. It is
not intended to be, nor should it be construed to be, legal or tax advice.

The following summary does not purport to be a comprehensive description of all tax considerations
that may be relevant to a particular prospective holder with regard to a decision to purchase, own or
dispose of Securities.

Prospective holders are advised to consult their own tax advisers as to the tax consequences, under the
tax laws of the country of which they are resident and under the laws of the all relevant jurisdictions, to
which they may be subject.

The residence concept used under the respective headings below applies for Luxembourg income tax
assessment purposes only. Any reference in the present section to a tax, duty, levy, impost or other
charge or withholding of a similar nature refers to Luxembourg tax law and/or concepts only.

Withholding tax
Non-Luxembourg tax resident holders

Under Luxembourg general tax laws currently in force and subject to the laws of 21 June 2005
(hereinafter "Laws") mentioned below, there is no withholding tax to be withheld by the debtor of
Securities on payments of principal, premium or arm's length interest (including accrued but unpaid
interest) to non-Luxembourg tax resident holders. Nor is any Luxembourg withholding tax payable
upon redemption or repurchase of Securities held by non-Luxembourg tax resident holders to the extent
said Securities do not (i) give entitlement to a share of the profits generated by the issuing company and
(ii) the issuing company is not thinly capitalised.

EU Savings Directive on the Taxation of Savings Income

Under the Laws, implementing the Council Directive 2003/48/EC of 3 June 2003 on taxation of
savings income in the form of interest payments and ratifying the treaties entered into by Luxembourg
and certain dependent and associated territories of EU Member States (hereinafter "Territories"),
payments of interest or similar income made or ascribed by a paying agent established in Luxembourg
to or for the immediate benefit of an individual beneficial owner or a residual entity, as defined by the
Laws, which are resident of, or established in, an EU Member State (other than Luxembourg) or one of
the Territories will be subject to a withholding tax at a rate of 35 per cent. unless the relevant recipient
has duly instructed the relevant paying agent to provide details of the relevant payments of interest or
similar income to the fiscal authorities of his/her/its country of residence or establishment, or, in the
case of an individual beneficial owner, has provided a tax certificate issued by the fiscal authorities of
his/her country of residence in the required format to the relevant paying agent. Responsibility for the
withholding of the tax will be assumed by the Luxembourg Paying Agent.

On 18 March 2014, a draft law amending the Laws has been submitted to the Luxembourg parliament
(hereinafter the "Draft Law"). The Draft Law provides for the abolishment of the 35 per cent.
withholding tax applied on interest or similar income made or ascribed by a paying agent established in
Luxembourg to or for the immediate benefit of an individual beneficial owner or a residual entity
which are resident of, or established in, an EU Member State (other than Luxembourg) or one of the
Territories. As from 1 January 2015, provided the Draft Law has entered into force, the automatic
exchange of information should apply to payments of interest or similar income made or ascribed by a
Luxembourg paying agent to or for the immediate benefit of an individual beneficial owner or a
residual entity which are resident of, or established in, an EU Member State (other than Luxembourg)
or one of the Territories.

Luxembourg tax resident holders

Under Luxembourg general tax laws currently in force and subject to the law of 23 December 2005, as
amended (hereinafter "Law"), there is no withholding tax to be withheld by the debtor of Securities on
payments of principal, premium or arm's length interest (including accrued but unpaid interest) to
Luxembourg tax resident holders. Nor is any Luxembourg withholding tax payable upon redemption or
repurchase of Securities held by Luxembourg tax resident holders to the extent said Securities do not (i)
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give entitlement to a share of the profits generated by the issuing company and (ii) the issuing company
is not thinly capitalised.

Under the Law, payments of interest or similar income made or ascribed by a paying agent established
in Luxembourg to or for the immediate benefit of an individual beneficial owner who is tax resident of
Luxembourg will be subject to a withholding tax of 10 per cent. In case the individual beneficial owner
is an individual acting in the course of the management of his/her private wealth, said withholding tax
will be in full discharge of income tax. Responsibility for the withholding tax will be assumed by the
Luxembourg Paying Agent. Payments of interest under Securities coming within the scope of the Law
would be subject to withholding tax at a rate of 10 per cent.

Registration tax

Neither the issuance nor the transfer of Securities will give rise to any Luxembourg stamp duty,
issuance tax, registration tax, transfer tax or similar taxes or duties. Notwithstanding, documents
relating to the Securities, other than the Securities themselves, presented in a notarial deed or in the
course of litigation may require registration. In this case, and based on the nature of such documents,
registration duties may apply.

German Tax Considerations
Tax Residents
Taxation of interest income and capital gains

Payments of interest on the Securities 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
(Solidaritdtszuschlag) 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 Securities form part of the assets of
a German trade or business.

Capital gains from the disposal, redemption, repayment or assignment of Securities held as non-
business assets are subject to German income tax and solidarity surcharge. The taxable capital gain will
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 Securities 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 Security 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 Security 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) Securities are held in a custodial account which the holder of the Securities maintains with a
German credit institution or a German financial services institution, each as defined in the German
Banking Act (Gesetz iiber 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 financial services institution) (a "German Bank") or a German securities trader
(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 under the Securities (a "German Disbursing Agent") and (iii) the respective
payments qualify as 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 (Termingeschdft) or arising from the sale of a financial instrument which is
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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).

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 Securities or interest
coupons, which are not safe-kept or administered by the debtor or the German Bank ("Over-the-
counter Transaction") the aforesaid institution is obliged to withhold tax at a rate of 26.375 per cent.
(including solidarity surcharge).

Withholding tax will also apply with regard to proceeds from Securities held as business assets,
provided the requirements as set forth above are met, unless in cases of proceeds deriving from forward
transactions (Termingeschdfte) or from the sale of the Securities (i) the holder of the Securities
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 Securities declares this fact to the German
Disbursing Agent by ways of an official form.

Flat Tax Regime

Generally for private individuals holding the Securities as private assets, withholding taxes levied on
income deriving from capital investments (e.g. interest income under the Securities 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
Securities holds the Securities 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. Upon written application of the resident holder the
German Disbursing Agent is also obliged to withhold church tax. If the resident holder by means of a
written application chooses that the church tax should 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 Securities 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 Securities, 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 Securities were purchased or sold by
the German Disbursing Agent and had been held in a custodial account with such German Disbursing
Agent. In case the resident holder transfers the Securities to another account, the initial German
Disbursing Agent has to inform the new German Disbursing Agent about the acquisition costs of the
Securities, otherwise 30 per cent. of the proceeds from the sale or redemption of the Securities are
deemed as assessment base for the withholding tax.

If (i) the income earned under the Securities on the basis of their respective Pricing Supplement
qualifies as income within the meaning of sec. 20 para. 1 no. 7 of the German Income Tax Act and (ii)
the resident holder may demand the delivery of a fixed number of securities instead of repayment of the
nominal value of the Securities by the Issuer upon the maturity of the Securities or the Issuer is entitled
to deliver a fixed number of securities instead of the repayment of the nominal value upon the maturity
of the Securities and (iii) the resident holder or the Issuer makes use of such right, then the acquisition
costs for the Securities are deemed as sale price and as acquisition costs for the delivered bonds or
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shares. In such case, no taxation or withholding tax is triggered upon delivery of the bonds or the
shares.

Apart from an annual lump-sum deduction (Sparer-Pauschbetrag) for investment type income of EUR
801 (EUR 1,602 for married couples filing jointly) investors holding the Securities as private assets
will not be entitled to deduct expenses incurred in connection with the investment in the Securities
from their income. In addition, such holders could not offset losses from the investment in the
Securities against other type of income (e.g., employment income).

In general, no withholding tax will be levied if the holder of Securities is an individual (i) whose
Securities do not form part of the property of a German trade or business nor gives rise to income from
the letting and leasing of property and (ii) who filed a certificate of exemption (Freistellungsaufirag)
with the German Disbursing Agent but only to the extent the interest income derived from the
Securities 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
Securities has submitted to the German Disbursing Agent a certificate of non assessment
(Nichtveranlagungsbescheinigung) issued by the relevant local tax office.

If the Securities are not held as private assets but as a business assets, gains relating to a sale, transfer
or redemption of the Securities 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
Securities may only be limited tax deductible.

If the Securities 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 Securities 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 Securities 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 Securities 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 Securities 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.

German Investment Tax Act

According to a decree of the German Federal Ministry of Finance (Bundesfinanzministerium or BMF),
a foreign investment fund unit only exists if the investor has a direct legal relationship to the foreign
investment fund, which, however, has not to be a membership-like relationship. A security, which is
issued by a third party and only reflects the economic results of one or various foreign investment
funds (certificate), is not regarded as a foreign investment fund unit. As a consequence, the existence of
the requirements of a foreign investment fund unit, i.e. redemption rights or the existence of
supervision, are not relevant in this case, unless a so-called "umbrella fund" structure exists.

Currently neither judicature nor decrees of the tax administration exist as to the interpretation of the
restriction regarding umbrella funds. It is currently unclear under what circumstances an umbrella fund
structure exists with the result that the Securities may qualify as foreign investment fund units and
trigger the application of the Investment Tax Act.

If the Investment Tax Act applies, but the reporting requirements are not met, investors would be
subject to an adverse lump-sum taxation, in which case distributions on the Securities, a potential so-
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called "interim profit" (i.e. interest and interest-like earnings which have not yet been distributed to the
investors or are not deemed as retained earnings due to the fact that the investor sells the Securities
during the course of the fund's business year) and the higher of (i) 70 per cent. of the annual increase in
the redemption amount and (ii) six per cent. of the redemption amount at the end of each calendar year
are subject to tax and could also be subject to withholding tax.

Please note, due to the recent change in the German Investment Tax Act by the AIFM-Adoption Act
the decree might be amended or modified and the above mentioned rules may therefore change in the
future.

Inheritance and Gift Tax

No inheritance or gift taxes with respect to any Instrument will arise under the laws of Germany, if, in
the case of inheritance tax, neither the deceased nor the beneficiary, or, in the case of gift tax, neither
the donor nor the donee, is a resident of Germany and such Instrument is not attributable to a German
trade or business for which a permanent establishment is maintained, or a permanent representative has
been appointed, in Germany. Exceptions from this rule apply to certain German expatriates.

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 Securities. Net assets tax (Vermogensteuer) is currently not
levied in Germany. Please note, Germany may levy financial transaction tax in the future.

Austrian Taxation

The following is a brief summary of Austrian income tax aspects in connection with the Securities. It
does not claim to fully describe all Austrian tax consequences of the acquisition, ownership, disposition
or redemption of the Securities. In some cases a different tax regime may apply. As under this
programme different types of securities may be issued, the tax treatment of such securities can be
different due to their specific terms. Furthermore, this summary does not take into account or discuss
the tax laws of any country other than Austria nor does it take into account the investors' individual
circumstances. Prospective investors are advised to consult their own professional advisers to obtain
further information about the tax consequences of the acquisition, ownership, disposition, redemption,
exercise or settlement of the Securities. Only personal advisers are in a position to adequately take into
account the special tax aspects of the particular Securities in question as well as the investor's personal
circumstances and any special tax treatment applicable to the investor. Tax risks resulting from the
Securities (in particular from a potential qualification as a foreign investment fund within the meaning
of sec 188 of the Austrian Investment Funds Act) shall in any case be borne by the investors.

This overview is based on Austrian law as in force when drawing up this Private Placement
Memorandum. 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 Securities,
especially if privately placed, there is currently neither case law nor comments of the financial
authorities as to the tax treatment of such financial Securities. Accordingly, it cannot be ruled out that
the Austrian financial authorities and courts or the Austrian paying agents adopt a view different from
that outlined below.

1. Income Tax

(a) Generally, for Austrian resident individuals, any income and capital gains derived from
securities that represent a liability of the entity issuing them (Forderungswertpapier) and
which are issued by private placement, are subject to the normal progressive income tax rate
(up to 50 per cent.) in Austria. The income has to be declared in the income tax return of the
mvestor.

(b) If Securities are not qualified by the Financial Authorities as securitized derivatives according
to sec 27 para 4 Austrian Income Tax Act, the voluntary deduction of 25 per cent. Austrian
withholding tax (Kapitalertragsteuer) by a custodian or a paying agent (or any credit
institutions including Austrian branches of foreign credit institutions paying out the income to
the holder of the Instruments (depotfiihrende oder auszahlende Stelle) located in Austria)
would lead to the application of withholding tax rules as follows:
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Income from the Instruments includes (i) interest payments as well as (ii) income, if any,
realised upon redemption or prior redemption or (iii) income realised upon sale of the
Instruments (capital gains). In the case of performance linked Securities ("structured notes",
e.g. index certificates) with reference assets such as shares, bonds, certificates, indices,
commodities, currency exchange rates, fund shares, future contracts, interest rates or baskets
of such assets including discounted share certificates and bonus certificates, the total capital
gains would be treated as income from derivative financial instruments. Additional special
rules on deducting 25 per cent. withholding tax apply to cash or share notes.

Furthermore, special withholding tax rules will apply if a requalification of an Instrument into
units of a foreign investment fund in the meaning of sec 188 of the Austrian Investment Funds
Act takes place. Pursuant to sec 188 of the Austrian Investment Funds Act, a foreign
investment fund is defined as any assets subject to a foreign jurisdiction which, irrespective of
the legal form they are organised in, are invested according to the principle of risk-spreading
on the basis either of a statute, of the entity's articles of association or of customary exercise in
cases of low taxation in the state of residence. Further to this, Alternative Investment Funds
(AIF) with home Member States other than Austria, may be classified as foreign investment
fund according to section 188 Austrian Investment Fund Act. Prospective investors are
advised to consult their tax advisors to obtain further information about the interpretation and
tax consequences in this regard. In this respect it should be noted that the Austrian tax
authorities have commented upon the distinction between index certificates of foreign issuers
on the one hand and foreign investment funds on the other hand in the Investment Fund
Regulations. Pursuant to these regulations a foreign investment fund may be assumed if for the
purpose of the issuance a predominant actual purchase of the reference asset by the issuer or a
trustee of the issuer, if any, is made or actively managed assets exist. Direct held debt
securities, whose performance depend on an index, should not be seen as foreign investment
funds. The term investment fund, however, does not encompass collective real estate
investment vehicles pursuant to sec. 20 of the Austrian Real Estate Funds Act (Immobilien-
Investmentfondsgesetz).

The 25 per cent. withholding tax generally constitutes a final taxation (Endbesteuerung) for all
Austrian resident individuals. Final taxation means that no further income tax will be assessed
and the income is not to be included in the investor's income tax return. In the case of an
average income tax rate below 25 per cent. the income may be included in the individual tax
return and the withholding tax is credited against income tax or paid back respectively. Loss
compensation to a certain extent is applicable under certain conditions.

Corporate investors deriving business income from the Instruments may avoid the application
of withholding tax — if applicable — by filing a declaration of exemption (Befreiungserklirung)
in the meaning of sec 94 no 5 of the Austrian Income Tax Act with the custodian or paying
agent. Otherwise the withholding tax is credited against corporate income tax. Generally,
income from the Instruments is subject to corporate income tax at a rate of 25 per cent.

In the case of private foundations pursuant to the Austrian Private Foundations Act in the case
of a private placement or classification of the Instruments as securitized derivatives income
from the Instruments is subject to Corporate Income Tax at a rate of 25 per cent.

In the case of Austrian non-resident holders of the Instruments, Austrian withholding tax may
apply on interest payments and capital gains if such payments are made by a custodian or
paying agent in Austria. If the non-resident individual investors are not subject to limited
income tax liability in Austria with the income from such Instruments (e.g. if the investor does
not have an Austrian permanent establishment (Betriebsstdtte) which the Instruments are
attributable to or the debtor of the interest is not registered or managed in Austria nor has a
permanent establishment in Austria) however the income is subject to withholding by virtue of
an Austrian custodian or paying agent, the withholding tax will be refunded upon the
investor's application. The Austrian Ministry of Finance has also made it possible for the non-
resident investor to furnish proof of non-residency, in which case the Austrian custodian or
paying agent may already refrain from withholding at source.

The redemption by delivery of underlying assets results in an acquisition of the underlying
asset by the investor. Capital gains upon disposal of the underlying asset are generally taxable
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(c)

at the 25 per cent. tax rate in the case of capital investments. In the case of investment funds
the securities in the fund are relevant. Capital gains from the disposal of raw materials or
precious metals are subject to income tax at the regular progressive tax rate if disposal is
effected less than one year after the acquisition.

Upon relocation abroad investment income, until the time of relocation, is taxable in Austria.
However, in the case of relocation within the European Union or the European economic Area
(under certain conditions regarding assistance among the authorities), taxation can be
postponed upon actual realisation of the income based on a respective application. Special
rules also apply to the transfer of a custodian account from Austria abroad.

The application of the Austrian EU Withholding Tax Act 2004 implementing the European
Union Savings Directive (see paragraph "EU Savings Directive" below), which may be
applicable if a paying agent in Austria (which might be, e.g. any Austrian bank holding a
securities account for a holder of the Securities) pays out interest within the meaning of the
Directive to a beneficial owner who is an individual resident in another Member State other
than Austria provided that no exception from such withholding applies. The withholding tax
amounts to 35 per cent. Regarding the issue of whether certificates are subject to the
withholding tax, the Austrian tax authorities distinguish between certificates with and without
a capital guarantee (a capital guarantee being the promise of a repayment of a minimum
amount of the capital invested or the promise of the payment of interest), with the Reference
Assets being of relevance. Furthermore, pursuant to the guidelines published by the Austrian
Federal Ministry of Finance, income from derivatives, such as futures, options or swaps, does
not in general qualify as interest in the sense of the Austrian EU Withholding Tax Act.

(1) EU Savings Directive

Under the EC Council Directive 2003/48/EC on the taxation of savings income, each
Member State is required, from 1 July 2005, to provide to the tax authorities of another
Member State details of payments of interest or other similar income paid by a person
within its jurisdiction to, or collected by such a person for, an individual resident in that
other Member State; however, for a transitional period, Austria, Belgium and
Luxembourg were instead entitled to apply a withholding system in relation to such
payments, deducting tax at rates rising over time to 35 per cent. The transitional period
is to terminate at the end of the first full fiscal year following the agreement by certain
non-EU countries to the exchange of information relating to such payments.

Also with effect from 1 July 2005, a number of non-EU countries, and certain
dependent or associated territories of certain Member States, have agreed to adopt
similar measures (either provision of information or transitional withholding) in
relation to payments made by a person within its jurisdiction to, or collected by such a
person for, an individual resident in a Member State. In addition, the Member States
have entered into reciprocal provision of information or transitional withholding
arrangements with certain of those dependent or associated territories in relation to
payments made by a person in a Member State to, or collected by such a person for, an
individual resident in one of those territories.

(i1))  Responsibility for Withholding of Taxes

The issuer is not liable for the withholding of taxes at source. Withholding tax is levied
by an Austrian custodian or paying agent.

Belgian withholding tax

If the Issuers are making payments in respect of the Securities, which qualify as "interest" for Belgian
tax purposes, and these payments are made to investors via a Belgian paying agent or other financial
intermediary established in Belgium, then a 25 per cent. withholding tax will normally apply, save
where an exemption is applicable (e.g. for interest payments made by non-residents (like the Issuers) 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
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requirements regarding conditions applicable to the investors). 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 and companies established in Belgium, which is
creditable against their final income tax assessment and any excess withholding may be refundable.

If the payments made by the Issuers on the Securities would qualify as "dividends" for Belgian tax
purposes and these payments are made to investors via a Belgian paying agent or other financial
intermediary established in Belgium, then a 25 per cent. withholding tax will normally apply, save
where an exemption is applicable (e.g. for non-Belgian source dividends received by Belgian resident
companies or Belgian establishments of non-resident companies resident in another Member State of
the EEA). Again, 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 and companies established in Belgium, which is creditable against their final income tax
assessment and any excess withholding may be refundable.

As non-residents of Belgium, not acting through a Belgian establishment or branch office, the Issuers
do not assume responsibility for the Belgian withholding tax referred to above.

Bulgarian Taxation
Withholding Tax

To the extent that (a) the Securities will be issued by non-Bulgarian entities and (b) any interest
payments will be paid by such non-Bulgarian entities, there will be no withholding tax in Bulgaria.

To the extent the Securities under the Private Placement Memorandum will not be issued by Bulgarian
legal entities, the capital gains derived from the transfer of such Securities would not attract Bulgarian
withholding tax.

Czech Taxation

There is no Czech withholding tax arising in connection with the Securities. It is assumed that the
relevant Issuer of the Securities is not a resident of the Czech Republic for Czech tax purposes, does
not have a permanent establishment in the territory of the Czech Republic, and has not employed its
employees in the country for more than 183 days, except in cases where services are provided.

Danish Taxation

The following summary relates only to Danish withholding tax issues for payments made in respect of
the Securities to Danish tax residents. For the Danish tax consequences as described herein, it is
assumed that the relevant Issuer of the Securities is neither a Danish resident nor deemed to be a
Danish resident.

Withholding Tax

No Danish withholding tax will be imposed on inbound payments of interest or principal or other
amounts due on the Securities.

Under existing Danish tax laws, no general withholding tax or coupon tax will apply to outbound
payments of interest or principal or other amounts due on the Securities, 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 (Selskabsskatteloven) of 14 November 2012 (as amended). This will not have any impact on
Holders of Securities who are not in a relationship whereby they control, or are controlled by, the
Issuer, or where the Holders of the Securities and the Issuer are not controlled by the same group of
persons or shareholders.

Dutch Taxation

For the purposes of the Netherlands tax consequences as described herein, it is assumed that the
relevant Issuer of the Securities is neither a resident nor deemed to be resident of the Netherlands for
Netherlands tax purposes.
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Withholding Tax

All payments made by the relevant Issuer under the Securities may be made free of withholding or
deduction for any taxes of whatsoever nature imposed, levied, withheld or assessed by the Netherlands
or any political subdivision or taxing authority thereof or therein.

Finnish Tax Considerations

The following summary relates only to Finnish withholding tax issues for payments made in respect of
the Securities to persons who are generally liable to tax on Finland (i.e. persons that are resident of
Finland for tax purposes). The summary does not deal with any other Finnish tax implications of
acquiring, holding or disposing of the Securities. Investors are advised to seek professional advice
relating to other tax implications in respect of acquiring, holding or disposing of the Securities.

As the Issuer is not resident in Finland for tax purposes, there is no Finnish withholding tax (F1i.
ldhdevero) applicable to the payments made by the Issuer in respect of the Securities.

However, Finland operates a system of preliminary taxation (Fi. ennakonpiddtysjdrjestelmd) to secure
payment of taxes in certain circumstances. In the context of the Securities, 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. ennakonpiddtys) will be used for the payment of the individual's final taxes (which means that they
are credited against the individual's final tax liability).

If, however, the Securities are regarded as warrants for Finnish tax purposes, any profits on warrants
would, based on current Finnish court practice, be considered a capital gain (as opposed to interest or
compensation comparable to interest). Therefore, any payments made in respect of Securities that are
regarded as warrants may be made without deduction or withholding for or on account of Finnish tax
and should, accordingly, not be subject to any preliminary taxation (Fi. ennakonpiddtys) by a Finnish
Paying Agent.

French Tax Considerations

The following is a general description of the French withholding tax treatment of income from the
Securities. It does not purport to be a complete analysis of all tax considerations relating to the
Securities, whether in France or elsewhere. In particular, it does not describe the French tax treatment
applicable to holders of Securities 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 French registration
duties or French tax on financial transactions. Prospective purchasers of the Securities should consult
their own tax advisers as to which countries’ tax laws could be relevant to acquiring, holding and
disposing of the Securities and receiving payments of interest, principal and/or other amounts under
the Securities and the consequences of such actions under the tax laws of France. This summary is
based upon the law as in effect on the date of this Private Placement Memorandum, which may change
at any time, possibly with retrospective effect.

Payments of interest (and principal) by the relevant Issuers under the Securities may in principle be
made without any compulsory withholding or deduction for or on account of French income taxes to
the extent that the relevant Issuers are not incorporated in France or otherwise acting through a French
establishment.

However, if such payments are made to French resident individuals and regarded as interest or
assimilated income (e.g. reimbursement premium) for French tax purposes, the paying agent could be
subject to withholding obligations. In that case, social contributions of currently 15.5 per cent. and the
24 per cent. income tax prepayment, applicable in principle to interest and assimilated income received
by French resident individuals, would generally need to be withheld and reported by the paying agent,
if the paying agent is established in France (exceptions may however apply depending on level of
income of the taxpayer). If the paying agent is established outside France, it is in principle not involved
in this withholding obligation, unless it is established in an EU or EEA member state and has been
expressly appointed by the French taxpayer to do so.

The EU Savings Directive has been implemented into French law under article 242 ter of the French
Code Général des Impats. These provisions impose on paying agents based in France an obligation to
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report to the French tax authorities certain information with respect to interest payments made to
beneficial owners domiciled in another Member State (or certain territories), including, among other
things, the identity and address of the beneficial owner and a detailed list of the different categories of
interest (within the meaning of the EU Savings Directive) paid to that beneficial owner.

Hungarian 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 organisation, or private entrepreneur
resident in Hungary that (who) provides taxable income, irrespective of whether such payment is made
directly or through an intermediary (post office, credit institution) (a "Hungarian Payer").

(a) In respect of interest, Hungarian Payer shall mean the person who pays any interest income to
any private individual according to the Personal Income Tax Act, the borrower of a loan or the
issuer of a bond.

(b) In respect of dividends, Hungarian Payer shall mean the taxpayer from whose assets such
dividends are paid.

(c) In respect of revenues originating from a transaction concluded with the involvement of a
licensed stockbroker, Hungarian Payer shall mean such stockbroker (consignee).

(d) In respect of income that is earned in a foreign country and taxable in Hungary, Hungarian
Payer shall mean the person (legal person, other organisation, or private entrepreneur)
commissioned in Hungary, exclusive of transaction orders given to a credit institution solely
for the performance of a transfer (payment).

(e) 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.

The withholding tax also applies if the private individual is not a Hungarian tax resident, i.e. is
generally not subject to Hungarian income tax.

The withholding tax applies to the following kinds of income, each defined or detailed further in Act
CXVII of 1995 on Personal Income Tax: interest income, income from securities lending, dividend
income and capital gains income. However, whether a withholding 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.

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.

In case of income from controlled capital market transactions, no withholding tax applies, 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 taxes withheld are private income tax (the rate of which is 16 per cent.) and healthcare contribution
(the rate of which is 6 per cent.). The tax base may, however, vary subject to the specific
circumstances.

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.

Hungarian implementation of the Savings Tax Directive 2003/48/EC

As the transposition of Directive 2003/38/EC, Section 52 (2) and No. 7 of Act XCII of 2003 on the
Rules of Taxation regulates the exchange of information between authorities of the EU member states
regarding interest payments and equivalent payments on the basis of the following principles:
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(a) A payer shall supply to the state tax authority the information on the beneficial owner and the
amount of interest paid.

(b) For the purposes of the information exchange obligation, payer means any economic operator
or other organisation who pays interest to, or secures the payment of interest for, the
immediate benefit of a beneficial owner established in another Member State of the European
Union.

(c) An economic operator paying interest to members of an organisation who qualify as beneficial
owners, via the same organisation resident in another EU Member State shall also provide
information to the state tax authority, except for certain cases.

(d) For the purposes of the information exchange, Schedule No. 7 defines the notion of interest
payment and beneficial owner.

(e) The payer shall take all reasonable steps to establish the identity of the beneficial owner if a
representative is acting in the name and on behalf of the beneficial owner. The identification
requirements are further detailed in Schedule No. 7.

® The Hungarian tax authority transfers the data provided to the tax authority of the member
state of the beneficial owner's tax residence.

Irish Tax Considerations

The following comments are of a general nature, relating only to the position of persons who are the
absolute beneficial owners of the Securities. The following is a general overview only of the Irish
withholding tax treatment on the date of this Private Placement Memorandum in relation to income
payments in respect of the Securities. 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 Private
Placement Memorandum, 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 Securities. Prospective investors in the Securities should
consult their own advisers as to the Irish tax consequences of acquiring, holding, disposing of,
abandoning, exercising or dealing in the Securities.

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 relevant 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 Securities will not be deposited with an Irish depositary, interest payments on the Securities 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 relevant 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 Securities will not be deposited with an Irish depositary, any annual
payments on the Securities 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 standard rate (currently 20 per cent.) from
any interest payments or annual payments paid in respect of the Securities where such payments are
paid or collected by a person in Ireland on behalf of any holder of the Securities. Holders of the
Securities should therefore note that the appointment of an Irish collection agent or an Irish paying
agent could result in the deduction of 20 per cent. encashment tax by such agent from interest payments
or annual payments on the Securities. A holder of the Securities that is not resident in Ireland for tax
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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.

Italian Tax Considerations

The following is a general summary of current Italian law and practice relating to certain Italian tax
considerations concerning the purchase, ownership and disposal of the Securities by Italian resident
investors and 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
purchase, ownership or disposal of the Securities by Italian or non-Italian resident investors. 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 Securities and does not purport to deal with the tax consequences
applicable to all categories of prospective beneficial owners of Securities, some of which may be
subject to special rules. This summary is based upon Italian tax laws and published practice in effect as
at the date of this Private Placement Memorandum, which may be subject to change, potentially with
retroactive effect and assumes that the Securities are issued on or after 1 January 2012.

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 Italian
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 Securities and receiving
payments of interest, principal and/or other amounts under the Securities, including in particular the
effect of any state, regional or local tax laws.

Italian tax treatment of the Securities (Warrants, Certificates and Notes)
The Securities may be subject to different tax regimes depending on whether:

(a) they represent a debt instrument implying a use of capital (impiego di capitale), through which
the investors transfer to the Issuer a certain amount of capital, for the economic exploitation of
the same, subject to the right to obtain a (partial or entire) reimbursement of such amount at
maturity; or

(b) they represent derivative financial instruments or bundles of derivative financial instruments,
through which the investors purchase indirectly underlying financial instruments.

2. Securities representing debt instruments implying a "use of capital"
Securities having 100 per cent. capital protection guaranteed by the Issuer
Italian resident investors

Legislative Decree No. 239 of 1 April 1996, as subsequently amended, (the "Decree No. 239")
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 Securities
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:
(a) an individual not engaged in a commercial activity (esercizio di attivita commerciali) to which

the Securities are connected (unless he has opted for the application of the risparmio gestito
regime — see "Capital Gains Tax" below);
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(b) a non-commercial partnership pursuant to Article 5 of the Presidential Decree No. 917 of 22
December 1986 ("TUIR") (with the exception of general partnerships, limited partnerships
and similar entities);

(©) 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 (including the difference between the redemption amount and the issue price), premium and
other income relating to the Securities, accrued during the relevant holding period, are subject to a
withholding tax, 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 Securities are
connected, the imposta sostitutiva applies as a provisional tax and may be deducted from the final
income tax due by the relevant Investor.

The current rate of the imposta sostitutiva is 20 per cent. However, under Law Decree No. 66/2014, to
be converted into law within 23 June 2014, the rate will be increased to 26 per cent. with reference to
interest, premium and other income accrued as of 1 July 2014.

Where an Italian resident Investor is a company or similar commercial entity pursuant to Article 73 of
TUIR or a permanent establishment in Italy— to which the Securities are effectively connected — of a
non — Italian resident entity and the Securities are deposited with an authorised intermediary, interest,
premium and other income from the Securities will not be subject to imposta sostitutiva, but must be
included in the relevant Investor's income tax return and are therefore subject to general Italian
corporate taxation ("IRES", levied at the rate of 27.5 per cent.) and, in certain circumstances,
depending on the "status" of the Investor, also to regional tax on productive activities ("IRAP",
generally levied at the rate of 3.9 per cent., even though regional surcharges 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
Securities made to Italian 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
rate of 20 per cent. on distributions made by real estate investment funds (the rate will be increased to
26 per cent. for income realized as of 1 July 2014 upon repayment, transfer or liquidation of units of
the fund and accrued as of the same date).

If an Investor is resident in Italy and is an open-ended or closed-ended investment fund (the "Fund") or
a SICAV, and the Securities are deposited with an authorised intermediary, interest, premium and other
income accrued during such Investor's holding period will not be subject to imposta sostitutiva but
must be included in the management result of the Fund or the SICAV. A withholding tax may apply in
certain circumstances at the rate of 20 per cent. on distributions made by the Fund or the SICAV to
certain categories of investors (the rate will be increased to 26 per cent. for income realized as of 1 July
2014 upon repayment, transfer or liquidation of units of the Fund/SICAV and accrued as of the same
date).

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 Securities 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 Securities 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 11 per cent. special tax
applicable to Italian pension funds.

Pursuant to Decree No. 239, imposta sostitutiva is applied by banks, societa di intermediazione
mobiliare ("SIMs"), fiduciary companies, societa di gestione del risparmio, stockbrokers and other
entities identified by a decree of the Ministry of Economics and Finance (each an "Intermediary").

For the Intermediary to be entitled to apply the imposta sostitutiva, it must (i)
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(a) be resident in Italy; or
(b) be resident outside Italy, with a permanent establishment in Italy; or

be an entity or a company not resident in Italy, acting through a system of centralised
administration of securities and directly connected with the Department of Revenue of the
Italian Ministry of Finance having appointed an Italian representative for the purposes of
Decree No. 239; and

(©) intervene, in any way, in the collection of interest or in the transfer of the Securities. For the
purpose of the application of the imposta sostitutiva, a transfer of Securities includes any
assignment or other act, either with or without consideration, which results in a change of the
ownership of the relevant Securities or a transfer of the Securities to another deposit or
account held with the same or another Intermediary.

Where the Securities are not deposited with an Intermediary, the imposta sostitutiva is applied and
withheld by any entity paying interest to an Investor. If interest and other proceeds on the Securities are
not collected through an Intermediary or any entity paying interest and as such no imposta sostitutiva is
levied, the Italian resident beneficial owners listed above under (a) to (d) (inclusive) will be required to
include interest and other proceeds in their yearly income tax return and subject them to a final
substitute tax at a rate of 20 per cent. (or 26 per cent., as the case may be). The Italian individual
Investor may elect instead to pay ordinary personal income tax ("IRPEF") at the applicable progressive
rates in respect of the payments; if so, the Investor should generally benefit from a tax credit for
withholding taxes applied outside of Italy, if any.

Non-Italian resident investors

No Italian imposta sostitutiva is applied on payments to a non-Italian resident Investor of interest or
premium relating to the Securities, provided that, if the Securities are held in Italy, the non-Italian
resident Investor declares itself to be a non-Italian resident according to Italian tax regulations.

Securities not having 100 per cent. capital protection guaranteed by the Issuer

In the case of Securities representing debt instruments implying a "use of capital" do not guarantee the
total reimbursement of the principal, under Italian tax law they should qualify as "atypical securities"
(titoli atipici) and payments in respect of such Securities received by Italian investors would be subject
to the following regime:

(a) if the Securities are placed (collocati) in Italy, payments made to individual investors holding
the Securities not in connection with a trade (esercizio di attivita commerciali) will be subject
to a 20 per cent. (or 26 per cent., for payments due as of 1 July 2014) final withholding tax.
This withholding tax is levied by the entrusted Italian resident bank or financial intermediary,
if any, that is involved in the collection of payments on the Securities, in the repurchase or in
the transfer of the Securities;

(b) if the Securities are not placed (collocati) in Italy or in any case where payments on the
Securities are not received through an entrusted Italian resident bank or financial intermediary
(that is involved in the collection of payments on the Securities, in the repurchase or in the
transfer thereof) and no withholding tax is levied, the individual beneficial owners will be
required to declare the payments in their income tax return and subject them to a final
substitute tax at a rate of 20 per cent. (or 26 per cent., for payments due as of 1 July 2014). The
Italian individual Investor may elect instead to pay ordinary IRPEF at the progressive rates
applicable to them in respect of the payments; if so, the Investor should generally benefit from
a tax credit for withholding taxes applied outside Italy, if any.

Capital Gains Tax

Any gain obtained from the sale, early redemption or redemption of the Securities would be treated as
part of the taxable income (and, in certain circumstances, depending on the "status" of the Investor, also
as part of the net value of production for IRAP purposes) if realised by: (i) an Italian resident company;
(i) an Italian resident commercial partnership; (iii) the Italian permanent establishment of foreign
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entities to which the Securities are effectively connected; or (iv) Italian resident individuals engaged in
a commercial activity (esercizio di attivita commerciali) to which the Securities are connected.

Where an Italian resident Investor is an individual not holding the Securities in connection with an
entrepreneurial activity, any capital gain realised by such Investor from the sale, early redemption or
redemption of the Securities would be subject to an imposta sostitutiva, levied at the current rate of 20
per cent. Under Law Decree No. 66/2014, the rate will be increased to 26 per cent. with reference to
capital gains realized as of 1 July 2014. Under some conditions and limitations, investors may set off
losses with gains. This rule applies also to certain other entities holding the Securities. In respect of the
application of the imposta sostitutiva, taxpayers may opt for one of the three regimes described below.

(a)

(b)

(©)

Under the tax declaration regime (regime della dichiarazione), which is the ordinary regime
for taxation of capital gains realised by Italian resident individuals not engaged in a
commercial activity (esercizio di attivita commerciali) to which the Securities are connected,
the imposta sostitutiva on capital gains will be chargeable, on a yearly cumulative basis, on all
capital gains, net of any incurred capital loss, realised by the Italian resident individual. The
Investor holding Securities not in connection with a commercial activity (esercizio di attivita
commerciali) must indicate the overall capital gains realised in any tax year, net of any
relevant incurred capital loss, in the annual tax return and pay imposta sostitutiva on such
gains together with any balance of income tax due for such year. Capital losses in excess of
capital gains may be carried forward against capital gains realised in any of the four
succeeding tax years. Capital losses realized until 31 December 2011 can be carried forward
against capital gains realized until 30 June 2014 for 62.50 per cent. of their amount. Under
Law Decree No. 66/2014 and in the context of the increase of the rate of the imposta
sostitutiva from 20 per cent. to 26 per cent., available capital losses can be carried forward
against capital gains realized as of 1 July 2014 (i) for 48.08 per cent. of their amount, if the
losses were realized until 31 December 2011; or (ii) for 76,92 per cent. of their amount, if the
losses were realized between 1 January 2012 and 30 June 2014.

As an alternative to the tax declaration regime, the Italian resident individual Investor holding
the Securities not in connection with a commercial activity (esercizio di attivita commerciali)
may elect to pay the imposta sostitutiva separately on capital gains realised on each sale, early
redemption or redemption of the Securities (the risparmio amministrato regime provided for
by Article 6 of the Legislative Decree 21 November 1997, No. 461 as a subsequently
amended, the "Decree No. 461"). Such separate taxation of capital gains is allowed subject to:
(1) the Securities being deposited with Italian banks, SIMs or certain authorised financial
intermediaries; and (2) an express valid election for the risparmio amministrato regime being
punctually made in writing by the relevant Investor. The depository is responsible for
accounting for imposta sostitutiva in respect of capital gains realised on each sale or
redemption of the Securities (as well as in respect of capital gains realised upon the revocation
of its mandate), net of any incurred capital loss, and is required to pay the relevant amount to
the Italian Tax Authorities on behalf of the taxpayer, deducting a corresponding amount from
the proceeds to be credited to the Investor or using funds provided by the Investor for this
purpose. Under the risparmio amministrato regime, where a sale, early redemption or
redemption of the Securities results in a capital loss, such loss may be deducted from capital
gains subsequently realised, within the same Securities management, in the same tax year or in
the following tax years up to the fourth. Capital losses realized until 31 December 2011 can be
carried forward against capital gains realized until 30 June 2014 for 62.50 per cent. of their
amount. Under Law Decree No. 66/2014 and in the context of the increase of the rate of the
imposta sostitutiva from 20 per cent. to 26 per cent., available capital losses can be carried
forward against capital gains realized as of 1 July 2014 (i) for 48.08 per cent. of their amount,
if the losses were realized until 31 December 2011; or (ii) for 76,92 per cent. of their amount,
if the losses were realized between 1 January 2012 and 30 June 2014. Under the risparmio
amministrato regime, the Investor is not required to declare the capital gains in its annual tax
return.

Any capital gains realised or accrued by Italian resident individual investors holding the
Securities not in connection with a commercial activity (esercizio di attivita commerciali) who
have entrusted the management of their financial assets, including the Securities, to an
authorised intermediary and have validly opted for the so-called risparmio gestito regime (the
regime provided by Article 7 of Decree No. 461) will be included in the computation of the
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Taxation

annual increase in value of the managed assets accrued, even if not realised, at year end,
subject to a 20 per cent. imposta sostitutiva (under Law Decree No. 66/2014, the rate will be
26 per cent. for increase in values accrued as of 1 July 2014), to be paid by the managing
authorised intermediary. Under the risparmio gestito regime, any depreciation of the managed
assets accrued at year end may be carried forward against increase in value of the managed
assets accrued in any of the four succeeding tax years. Depreciation of the managed assets
accrued until 31 December 2011 can be carried forward against increase in value of the
managed assets accrued until 30 June 2014 for 62.50 per cent. of its amount. Under Law
Decree No. 66/2014 and in the context of the increase of the rate of the imposta sostitutiva
from 20 per cent. to 26 per cent., depreciation of the managed assets accrued as of 30 June
2014 and not yet compensated can be carried forward against increase in value of the managed
assets accrued as of 1 July 2014 (i) for 48.08 per cent. of its amount, if accrued until 31
December 2011; or (ii) for 76.92 per cent. of its amount, if the registered between 1 January
2012 and 30 June 2014. Under the risparmio gestito regime, the Investor is not required to
declare the capital gains realised in its annual tax return.

Under Law Decree No. 66/2014, special provisions have been introduced in order to recognize for tax
purposes the value of the Securities as of 30 June 2014 by paying a 20 per cent. imposta sostitutiva.

Any capital gains realised by an Investor which is an Italian resident real estate investment fund
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 substitute tax
nor to any other income tax in the hands of a real estate investment fund.

Any capital gains realised by an Investor which is a Fund or a SICAV will neither be subject to imposta
sostitutiva nor to any form of taxation in the hands of the Fund or of the SICAV, but any income paid
by a Fund or by a SICAV in favour of its participants will be subject to taxation in accordance with the
specific rules provided for the different kind of participants.

Any capital gains realised by an Investor which is an Italian pension fund (subject to the regime
provided for by Article 17 of the Legislative Decree No. 252 of 5 December 2005, as subsequently
amended) will be included in the result of the relevant portfolio accrued at the end of the tax period, to
be subject to the special 11 per cent. tax applicable to Italian pension funds.

Non-Italian resident investors

Capital gains realised by non-Italian resident investors from the sale or redemption of the Securities are
not subject to Italian taxation, 