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In accordance with 4
Sections 859A and M R 0 1 f@

839) of the Companies
Act 2006 . ;
. Particulars of a charge Companies House
'bﬂ Go online 1o Tile this information A Tee is be payable with {
www gov uk/companieshouse Please see "How to pay’ on
J What this form 1s for %K What this form is NOT fo ” ” ” ””l ”
You may use this form to register You may not use this form t o] |
a charge created or evidenced by register a charge where the LD3 16/ vl
an instrument nstrument Use form MRO c OMPA:EE%OAZ) #78
USE

This form must be delivered to the Registrar for registration within

21 days heginning with the day after the date of creation of the charge if
delivered outside of the 21 days it will be rejected unless it 1s accompanted by a
court order extending the time for deflivery

B’ﬁmust enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal

yatinN S—
R J [ "

g 1n this form
Please complete in typescnipt or in
bold black capuals

Company details

m
compayranie o [2] 2[5 [5 [5]7

Company name (n full l Goldman Sachs International

u Charge creation date

_/
Charge creation date FO 'd—B_ WE WWFTFI_
T Names of persons, secunity agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

All fields are mandatory unless
specified or indicated by *

entitled to the charge

Name The Bank of New York Mellon, London Branch (in its capacity as
trustee)

Name -

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[0 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/16 Version 2 1



MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
regstered or required to be registered in the UK subject to a charge {which 15
not a floating charge} or fixed security included in the instrument

Bnef description

Please submit only a short
description If there are a number of
plots of land, awrcraft and/for ships,
you shoutd simply describe some
of them 1n the text field and add a
statement along the lines of, “for
more details please refer to the
mstrument”

Please hmit the description to the
available space

Other charge or fixed security

Does the mstrument nclude a charge {which 15 not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorpareal
property not described above? Please tick the appropriate box

Yes
O no

Floating charge

fs the instrument expressed fo contain a floating charge? Please tick the
apprapriate box

[ Yes Continue
No Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropniate box

Yes
O no

Trustee statement @

You may tick the box if the company named n Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

a

© This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Signature

" ﬁﬁanj Loodiend Seon b Hanulon ;)(

This form must be signed by a persan with an interest in the charge

06/16 Version 2 1




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Compantes House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

I @ Techia Braveboy

Cleary Gottheb Steen & Hamilton LLP

l(nmpanyrume

I Addeesy

City Place House

| 55 Basinghall Street

| " London

I County/Regton

™= Telclz[v[ Tsfefn
I Comey United Kingdom

| DX

020 7614 2200

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

I Telephone

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
nstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3, 5,6, 7 &8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

oo O 0O o o o

Please note that all information on this form will
appear on the public record

How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques cr postal orders payable to
‘Companies House ’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the approprate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Reqistrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
emall enguires@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Compames House

06/16 Version 2 1




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 2263951
Charge code: 0226 3951 0283

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th February 2017 and created by GOLDMAN SACHS
INTERNATIONAL was delivered pursuant to Chapter A1 Part 25 of the
Compames Act 2006 on 16th February 2017.

Gwven at Companies House, Cardiff on 22nd February 2017
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Execution Version

SUPPLEMENTAL TRUST DEED

GOLDMAN SACHS INTERNATIONAL
(as Issuer and Chargor)

THE BANK OF NEW YORK MELLON, LONDON BRANCH
(as Trustee)

EIGHTH SUPPLEMENTAL TRUST DEED

WE HEREBY CERTIFY THAT, SAVE FOR MATERIAL REDACT ED PURSUANT TO
§ 859G OF 1HE COMPANIES ACT 2006, THIS COPY INSTRUMENT 1S A CORRECT
COPY OF 1HE ORIGINAL INSTRUMENT

@QC\Y}j Cottieo®eon d Hanide UF




THIS EIGHTH SUPPLEMENTAL TRUST DEED s made on § February 2017
BETWEEN

Mm

@)

GOLDMAN SACHS INTERNATIONAL, a private company (ncorporated with unlimited
hability (registered number 0226395 1) under the laws of England and Wales, whose
registered office 1s Peterborough Court, 133 Fleet Street, London, EC4A 2BB (the “Issuer’),
and

THE BANK OF NEW YORK MELLON, acting through 1ts London branch at One Canada
Square, London E14 5AL, acting n 1ts capacity as trustee for the Noteholders (the “Trustee”
which expression shall, wherever the context so admits, include such company and all or any
other persons or companies for the time being acting as the trustee of this deed 1n respect of
the Notes of any Series)

WHEREAS

(A)

(B)

©)

)

This Supplemental Trust Deed 1s supplemental to a trust deed dated 23 September 2016
between the Issuer and the Trustee (the “Principal Trust Deed *)

By virtue of Clause 3 (Constitution of the Notes) of the Principal Trust Deed, the Issuer 15 at
lIiberty (subject as therein provided) to create and 1ssue Notes (as defined 1n the Principal
Trust Deed) constituted by a trust deed supplemental to the Principal Trust Deed upon such
terms as the Issuer may deternune

The Issuer has authorised the 1ssue of Notes t0 be constituted by this Supplemental Trust
Deed and secured in the manner hereinafter appearing

The Trustee has agreed to act as trustee i relation to the Notes (as defined below) upon and
subject to the terms and conditions hereinafier contained

NOW THIS EIGHTH SUPPLEMENTAL TRUST DEED WITNESSES AND IT [$ HEREBY
AGREED AND DECLARED as follows

1

11

12

DEFINITIONS

The provisions of the Master Defimtions Schedule signed and dated 23 September 2016 for
the purposes of identification by, amongst others, the lssuer and the Trustee (as the same may
be amended, varied or supplemented from time to time with the consent of the parties hereto)
are expressly and specifically incorporated into and shall apply to this Deed

In this Supplemental Trust Deed

“Charged Property” means all the Financial Assets of the Chargor which from time to time
are, or are expressed to be, the subject of the Security

“Collateral Rights” means all nghts, powers and remedies of the Trustee provided by or
pursuant to the Security Documents or by law

“Custodian” means The Bank of New York Melfon, London Branch, One Canada Square,
London E14 5AL

“Eligible Securities” means Securittes and Cash of a type or currency listed under “Other
Information—Details of Collateral” in the Final Terms of the Notes dated 8 February 2017, as
may be amended from time to time 1n accordance with the TACA



“Encumbrance” means (a) a mortgage, charge, pledge, lien or other encumbrance securing
any obligation of any person, (b) any arrangement under which money or claims to, or the
benefit of, a bank or other account may be applied, set off or made subject to a combination
of accounts so as to effect discharge of any sum owed or payable to any person or (¢) any
other type of preferential arrangement (including any title transfer and retention arrangement)
having a simlar effect

“Event of Default” means an event of default set out 1n the Conditions

“Financial Assets” means the Segregated Account, and any Ehgible Securities on deposit
therein or credited thereto, from time to time

“Fial Terms” means the final terms set out in Schedule 1 hereto
“Notes” means the Series 2017-05 Notes

“Notice of Exclusive Control” means a written notice 1n the form substantially as set out 1n
Schedule 2 attached hereto, delivered by the Trustee to the Custodian pursuant to the TACA

“Posted Collateral” has the meaning given to it in the TACA

‘ Receiver” means a receiver or recerver and manager of the whole or any part of the Charged
Property

“Secured Obligations” means all monies, debts and Liabilities which may at any time be or
become due, owing or incurred, actually or contingently, by the Chargor, pursuant to the
terms of the Principal Trust Deed, to the Trustee or to the Principal Paying Agent or the
Collaterat Administrator under the Agency Agreement, in all cases with respect solely to the
Notes

“Security” means the security created or expressed to be created in favour of the Trustee
pursuant to the Secunty Documents

“Security Documents™ means this Deed, the Principal Trust Deed, and any other documents
entered into from time to time by the Chargor creating security n favour of the Trustee as
security for the Secured Obligations

“Segregated Account” means the custodial account(s) established in respect solely of the
Notes, details of which are set out in Schedule 3, established pursuant to the TACA (and
defined therein as the “Segregated Account(s)”) and maintained by the Custodian on behalf of
the Chargor for the deposit of ELigible Securities in connection with such Notes

“Series 2017-05 Notes” means the Series 2017-05 semor secured notes issued by the lssuer
pursuant to this Supplemental Trust Deed

“TACA” means the master triparty account control agreement, entered 1nto on or about the
date of the Principal Trust Deed between the Issuer, the Trustee and the Custodian, pursuant
to which the Eligible Securities subject to this Deed will be maintained by the Custodian in
the Segregated Account

“Transaction Documents” means for the purposes of the Notes, the Security Documents and
the TACA

APPOINTMENT OF TRUSTEE
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32
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41

42

43

51

The Issuer hereby appoints The Bank Of New York Mellon, London Branch as
Trustee n retation to the Sertes 2017-05 Notes, and the Trustee shall be bound by the
terms hereof, the Principal Trust Deed and the Agency Agreement The Trustee
hereby accepts such appointment and agrees to perform the obhigations of the Trustee
as set out it the Conditions of the Notes

AMOUNT, FORM AND STATUS OF THE NOTES

The Notes are constituted by and 1n accordance with the Principal Trust Deed and this
Supplemental Trust Deed in the aggregate principal amount of USD 50,000,000 and shall be
subject to and have the benefit of the Conditions as modified or supplemented by the Final
Terms The Notes shall be in registered form

The Notes shall be secured by the Security set out in Clause 4 below

The Notes shall initially be represented by a Global Note The Global Note shall be
exchangeable 1n accordance with its provisions for Defimtive Notes

The Notes constitute direct, unconditional, secured obligations of the Issuer, secured pursuant
to Ciause 4 below, and will rank pan passu and without any preference among themselves

SECURITY

The Chargor, as beneficial owner, hereby charges in favour of the Trustee for the payment
and discharge of the Secured Obligations, by way of first ranking charge all the Chargor’s
right, title and interest from time to time 11 the Financial Assets The security created by or
pursuant to this Deed shall remain in full force and effect as a continuing secunty for the
Secured Obligations unless and until discharged by the Trustee

The security created pursuant to this Clause 4 shatl not extend to any Financial Asset situated
outside England and Wales to the extent that, and for so long as, any such secunty would be
unlawful under the laws of the junisdiction 1n which such Financial Asset 1s situated

Nothing 1n this Deed shall be deemed to constitute or operate as an assignment (legal or
equitable) of the Charged Property by the Chargor to the Trustee

FURTHER ASSURANCE

The Chargor shall promptly do all such acts or execute all such documents as the Trustee may
reasonably specify (and 1n such form as the Trustee may reasonably require in favour of the
Trustee or its nominee(s))

a) to perfect the security created or intended to be created 1n respect of the
Charged Property, including without limitation, to deliver this Deed with the
Form MROQ1 for registration with the Registrar of Companies at the
Companies House of England and Wales {the “Registrar’”), in accordance
with the normal procedure, or for the exercise of the Collateral Rights,

b) to create, protect or maintain the security conferred or intended to be
conferred on the Trustee by or pursuant to the Secunty Documents;

c) to confer on the Trustee security over any Financial Assets of the Chargor
located 1n any junisdiction outside England and Wales equivalent or similar to
the security intended to be conferred by or pursuant to the Security
Documents, and/or
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62

63

81

82

d) to facihitate the realisation of the Charged Property

For the avoidance of doubt, the Trustee shall not be responsible for the perfection of
the secunity constituted by this Deed and shall not be hable for any failure to perfect
such security

CHARGOR’S COVENANTS

The Chargor undertakes that it shall not, at any time during the subsistence of this Deed,
create or permit to subsist any Encumbrance (other than the Security created by the Security
Documents) over all or any part of the Charged Property

The execution and delivery of this Deed together with the timely delivery of the same to the
Regstrar creates n favour of the Trustee a valid first ranking secunity interest in the Financial

Assets

Subject to Clause 8 (Further Transactions), the Chargor undertakes that tt shall not {and shall
not agree to) at any time during the subsistence of this Deed

a) execute any transfer or assignment of all or any part of the Charged Property,

b) create any legal or equitable estate or other interest 1n, or over, or otherwise
relating to, all or any part of the Charged Property, and/or

c) assign or otherwise dispose of any interest 1 any Financial Asset
DEALING WITH FINANCIAL ASSETS

Subject to Clause 8 (Further Transactions), the Chargor shall not at any time during the
subsistence of this Deed, without the prior written consent of the Trustee

a) deal with any Financial Asset, or

b} factor or discount any of the Financial Assets or enter into any agreement for
such factoring or discounting

FURTHER TRANSACTIONS

Notwithstanding the provisions of Clauses 6 3(c) (Chargor s Covenants) and Clause 7
(Dealing with Financial Assets) the Chargor may at any time on any day an Event of Default
15 not continuing deal with the Charged Property to the extent only of

a) the subshitution of Eligible Secunties in accordance with Clause 2 1 3(C) of
the TACA, and
b) the withdrawal of excess Eligible Secunities in accordance with

Clause 2 1 3(B)(n) of the TACA

Any Charged Property so dealt with pursuant to Clause & 1 shall automatically be released
from the charge created hereby

ENFORCEMENT OF SECURITY

At any time after the ocourrence of an Event of Default (as long as 1t 1s continuing and has not
been remedied or waived in accordance with the Terms and Conditions) the security created
by or pursuant to this Deed 1s enforceable, and the Trustee may, only following the delivery
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of a Natice of Exclusive Control to the Custodian pursuant to the TACA (in a form
substantially set out at Schedule 2 attached hereto), and 1n complhiance with the requirements
of the Conditions, but otherwise without prior authonsation from any court, in its absolute
discretion

a) enforce all or any part of that secunity (at the times, 1n the manner and on the
terms as prescribed 1n the Principal Trust Deed) and collect and get wn atl or
any part of the Charged Property, in accordance with the Conditions, and

b) whether or not 1t has appointed a Receiver, exercise all or any of the powers,
authonties and discretions conferred by the Law of Property Act 1925 (as
varied or extended by this Deed) on mortgagees and by this Deed on any
Receiver or otherwise conferred by law on mortgagees or Receivers

VARIATION OF THE LAW OF PROPERTY ACT 1925

The restrictions contained 1n Section 93 of the Law of Property Act 1925 shall not
apply to this Deed or to the exercise by the Trustee of its nght to consolidate all or
any of the security created by or pursuant to this Deed with any other security in
existence at any time, which power may be exercised by the Trustee without notice to
the Chargor on or at any time after the occurrence of an Event of Default (which 1s
continuing)

APPOINTMENT OF RECEIVER

After the occurrence of an Event of Default wiuch 1s continwing, or 1f requested to do so by
the Chargor, the Trustee may by deed or otherwise, without prior notice to the Chargor

a) appoint one or more persons to be a Recewver of the whole or any part of the
Charged Property,
b) remove (50 far as it 1s lawfully able) any Receiver so appointed, and
c) appont another person(s) as an additional or replacement Receiver(s)
CAPACITY OF RECEIVERS

Each person appointed to be a Recerver pursuant to Clause 11 (Appointment shall be

a) entitled to act indivrdually or together with any other person appointed or
substituted as Receiver,

b) deemed for all purposes to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and habilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Trustee,
and

c) entitled to remuneration for his services at a rate to be fixed by the Trustee
from time to time (without being mited to the maximum rate specified by
the Law of Property Act 1925)
STATUTQORY POWERS OF APPOINTMENT

The powers of appointment of a Receiver shail be in addition to all statutory and
other powers of appointment of the Trustee under the Law of Property Act 1925 or
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otherwise and such powers shall remain exercisable from time to time by the Trustee
1n respect of any part of the Charged Property

POWERS OF RECEIVER

Every Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, in relation to the Charged Property (and any assets of the Chargor which, when got
in, would be Charged Property) in respect of which he was appointed, and as varied and
extended by the provisions of this Deed (in the name of or on behalf of the Chargor or in his
own name and, 1n each case, at the cost of the Chargor)

a) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees 1n possession and on receivers appointed under that Act,

b) all the powers of an administrative receiver set out 1n Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver 1s an administrative '
receiver),

c) all the powers and rights of an absolute owner and power to do or orit to do

anything which the Chargor itself could do or ormt to do, and

d) the power to do all things (tncluding bringing or defending proceedings in the
name or on behalf of the Chargor) which seem to the Recerver to be
incidental or conducive to (a) any of the functions, powers, authorities or
discrettons conferred on or vested in him or (b) the exercise of the Collateral
Rights (including the collecting in and realisation of all er any part of the
Charged Property) or (¢} bringing to hus hands any assets of the Chargor
forming part of, or which when got in would be, Charged Property

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Trustee or any Recewver shall be bound
1o inquire whether the night of the Trustee or such Receiver to exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or
regulanty on the part of the Trustee or such Receiver wn such dealings

POWER OF ATTORNEY

The Chargor by way of secunty irrevocably appoints the Trustee and any Receiver severally

to be its attorney and 1n 1ts name, on 1ts behalf and as 1ts act and deed to execute, deliver and

perfect all documents and do all things which the attormey may consider to be required or

desirable for |

a) carrying out at any time after the occurrence of an Event of Default, which s
continuing, any obligation imposed on the Chargor by this Deed (including
the execution and delivery of any deeds, charges or other security), and

b) enabhng the Trustee and any Receiver to exercise, or delegate the exercise of,
any of the rights, powers and authorities conferred on them by or pursuant to
this Deed or by law (including, after the occurrence of an Event of Default
which 1s continuing, the exercise of any right of a legal or beneficial owner of
the Charged Property)
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The Chargor shall ratify and confirm all things done and all documents executed by any
attorney 1n the exercise or purported exercise of all or any of his powers

APPLICATION OF PROCEEDS

All moneys from time to time received or recovered by the Trustee in connection with the
realisation or enforcement of all or any part of the Secunty shall be apphed at such times as
the Trustee sees fit, at all imes 1n accordance with the Principal Trust Deed, and to the extent
permitted by applicable law (subject to the provisions of this Clause 17)

a) in payment for application towards the discharge of the Secured Obhgations
1t accordance with Condition 5 of the Notes,

b) n payment to any person to whom the Trustee i1s obliged to pay 1n prionty to
the Chargor, and
c) the balance, 1f any, in payment to the Chargor

Prior to the application of the proceeds of the Security in accordance with paragraph 17 1 the
Trustee may, at its discretion, hold all or part of those proceeds 1n an interest bearing suspense
or impersonal account(s) 1in the name of the Trustee with such financial 1nstitution as 1t may
direct and for so long as the Trustee shall think fit {the interest being credited to the relevant
account) pending the application from time to time of those mormes at the Trustee’s discretion
in accordance with the provisions of this Clause 17 2

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Obligations the
Trustee may convert any moneys received or recavered by the Trustee from one
currency to another, at the spot rate at which the Trustee 15 able to purchase the
currency 1n which the Secured Obligations are due with the amount received The
oblhigations of the Chargor to pay in the due currency shall only be satisfied to the
extent of the amount of the due currency purchased afier deducting the costs of
conversion

SUMS RECEIVED BY THE CHARGOR

if, following the commencement of any enforcement action by the Trustee pursuant

to Clause 3 (Enforcement of Security), the Chargor receives any sum which, pursuant

to the Principal Trust Deed, should have been paid to the Trustee, that sum shall be

held by the Chargor on trust for the Trustee and shall promptly be paid to the Trustee

for application 1n accordance with this Clause .

CHANGE OF PARTY .

Nexither the Chargor nor the Trustee may assign all or any of 1ts rights or transfer any
of 1ts obligations under the Secunty Documents except as eapressly contemplated by
this Deed, the Principal Trust Deed, or as may be required by law

DELEGATION

Any Receiver may, at any time, delegate by power of attorney or otherwise to any
person for any period, all or any of the nghts, powers and discretions vested 1n 1t by
the Secunty Documents (including the power of attorney set out in Clause 16 (Power
of Attorney) of this Deed) (such person, a “Delegate™) and such delegation may be
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231

232

made upon such terms and conditions (including the power to sub-delegate) and
subject to such restrictions as the Trustee or any such Receiver may think fit in the
interest of the Trustee and any such Receiver shall not be bound to supervise, or be in
any way responsible for any loss incurred by reason of any nusconduct or default on
the part of any such delegate or sub-delegate

FEES AND EXPENSES

The Chargor shall, from tume to ime on demand of the Trustee, reimburse the Trustee on a
full indemmuty basis for all costs and expenses (including legal fees and any applhicable VAT)
incurred by the Trustee and any Receiver and/or Delegate 1n connection with the exercise,
preservation and/or enforcement of any of the nghts, powers and remedies of the Trustee, of
the Security and any proceedings instituted by or aganst the Trustee as a consequence of
taking or holding the Security or of enforcing those rights, powers and remedies

if the Chargor fails to pay any sum due under thus Clause 22 (Fees and Expenses) on the due
date for payment of that sum the Chargor shall pay interest on any such sum (before and after
any judgment and to the extent interest at a default rate 1s not otherwise being paid on such
sum) from the date of demand until the date of payment calculated on a daily basis at the rate
of two per cent per annum over the rate at which the Trustee was being offered, by prime
banks 1n the London interbank market, deposits in an amount comparable to such sums n the
currency or currencies thereof for such period(s) as the Trustee may from time to time select,

INDEMNITIES

The Chargor shall indemnify every Receiver and Delegate against all costs, claims, losses,
expenses (including legal fees) and habilities (together with any applicable VAT), whether or
not reasonably foreseeable, incurred by any of them n relation to or anising out of (a) any
failure by the Chargor to comply with obligations under Clause 22 (Fees and Expenses),

(b) the taking, holding, protection or enforcement of the Security, (c) the exercise of any of
the rights, powers, and discretions vested n any of them by this Deed or by law, (d) any
default by the Chargor in the performance of any of the obhigations expressed to be assumed
by 1t in this Deed, and (e) which otherwise relate to any of the Security or the performance of
the terms of the Security Documents (otherwise than as a result of its negligence, fraud, or
default)

If any sum (a ‘ Sum™) owing by the Chargor under any Security Document or any order or
Judgment given or made in relation to any Security Document has to be converted from the
currency {the “Furst Currency™) in which such Sum s payable into another currency (the
“Second Currency™) for the purpose of

a) making ot filing a clavm or proof agamst the Chargor;
b) obtatning an order or judgment in any court or other tritbunal,
) enforcing any order or judgment given or made n relation to a Secunty

Document, or
d) applying the Sum 1n satisfaction of any of the Secured Obligations,

the Chargor shall itndemnify the Trustee and every Receiver and Delegate from and against
any loss suffered or incurred as a result of any discrepancy between (a) the rate of exchange
used for such purpose to convert such Sum from the First Currency into the Second Currency
and (b) the rate or rates of exchange available to the Trustee at the time of such receipt of
such Sum
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For the avoidance of doubt, the Trustee may rely on the indemmity in Clause 12 §
(Indemmnification of the Trustee) of the Principal Trust Deed with respect to this Deed

This Clause 23 (Indemmities) shall survive the termination of this Deed and the resignation or
removal of the Trustee

AMENDMENTS AND RELEASES

No variation or amendment of this Deed shall be effective unless expressed in writing and
signed by ot on behalf of each of the parties to this Deed

Nothing 1n this Deed shall prevent the parties to the Principal Trust Deed from amending, the
terms of, waiving the requirements of, or granting consents under, the Principal Trust Deed 1n
accordance with the terms thereof

Upon a disposal of any of the Charged Property pursuant to the enforcement of the Security
by a Receiver ar the Trustee, the Trustee shall (at the cost of the Chargor) release that
property from the Security

Upon the Secured Oblhigations being discharged in full and if the Principal Trust Deed has
been terminated, the Secunity shall be released and this Deed shall terminate and cease to be
binding on the Chargor

REMEDIES AND WAIVERS, PARTIAL INVALIDITY

No failure to exercise, or any delay 1n exercising, on the part of the Trustee, any right or
remedy under this Deed and the Collateral Rights under this Deed shall operate as a waiver of
that nght or remedy, nor shall any single or partial exercise of any right or remedy prevent
any further or other exercise thereof or the exercise of any other right or remedy

If, at any time, any provision of this Deed 1s or becomes 1llegal, invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceabihity of
the remaining provisions of this Deed nor of such provision under the laws of any other
Junisdiction shall 1n any way be affected or impaired thereby

FINANCIAL COLLATERAL ARRANGEMENT

This Deed, together with the TACA, shall take effect as a financial collateral
arrangement, as such term 1s defined in the Financial Collateral Arrangements (No
2) Regulations 2003, as amended

NOTICES

Each commumcation to be made under this Deed shall be made in writing and, unless
otherwise stated, shall be made by fax or letter

Any communication or document to be made or delivered by one person to another pursuant
to this Deed shall (unless that other person has by fifteen days’ notice to the Trustee (or, in the
case of the Trustee, to the Chargor) specified another number or address) be made to such
other person in accordance with Condition 24 (Netices), provided that any commutucation or
document to be made or delivered to the Trustee shall be effective only when received by it
and then only 1f 1t 15 expressly marked for the attention of the department or officer identified
with the Trustee’s signature below (or such other department or officer as the Trustee shall
from time to time specify for this purpose)
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28

29

30

31

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, each of which is an
original and all of which together evidence the same agreement

MISCELLANEOUS

The Principal Trust Deed shall, in relation to the Notes, henceforth be read and
construed as one document with this Supplemental Trust Deed

MEMORANDUM ON THE PRINCIPAL TRUST DEED

A written memorandum of this Supplemental Trust Deed will be annexed by the
Trustee to the executed copy of the Principal Trust Deed held by the Trustee

GOVERNING LAW AND JURISDICTION

The provisions of Clause 26 Law and Jurisdiction) of the Principal Trust Deed shall
apply mutatis mutandis as 1f set out in full herein

THIS DEED has been signed on behalf of and executed as a deed by the Chargor and 1s
delivered by it on the date first specified above

{signatures follow]



IN WITNESS whereof this Supplemental Trust Deed has been executed and delivered as a deed by
the Issuer and the Trustee and entered into by the parties hereto on the day and year first above
written.

ISSUER

EXECUTED AS A DEED and THE COMMON SEAL of GOLDMAN SACHS INTERNATIONAL
was duly affixed and signed by either two Directors, two Managing Directors or a Director/Managing,
Director and a Secretary duly authonsed by, and pursuant to, the resolution of the Board of Directors
of Goldman Sachs International dated 29 March 2011, on the date stated at the beginning of this

Mathew McDermott

Managing Director
Goldman Sachs International

Managing Director rancors-Xavier Bouillet

Managing Director / Seeretasy

TRUSTEE

EXECUTED as a DEED by

THE BANK OF NEW YORK MELLON,
LONDON BRANCH

Acting by its duly authorised signatory
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IN WITNESS whereof this Supplemental Trust Deed has been executed and delivered as a deed by
the Issuer and the Trustee and entered into by the parties hereto on the day and year first above
written

ISSUER

EXECUTED AS A DEED and THE COMMON SEAL of GOLDMAN SACHS INTERNATIONAL
was duly affixed and signed by either two Directors, two Managing Directors or a Director/Managing
Director and a Secretary duly authorised by, and pursuant to, the resolution of the Board of Directors
of Goldman Sachs International dated 29 March 2011, on the date stated at the beginmng of this
Deed

By
Narme.
Managing Director
By
Name
Managing Director / Secretary

TRUSTEE

EXECUTED as a DEED by

THE BANK OF NEW YORK MELLON,
LONDON BRANCH

Acting by its duly authorised signatory

J s |

- FR AT T lnans ] #}*
R N le e LI

L e

12



oldman
SAChS

SCHEDULE 1
FINAL TERMS

GUARANTEED SENIOR SECURED NOTES PROGRAMME
issued by

GOLDMAN SACHS INTERNATIONAL

in respect of which the payment and delivery obligations are guarameed by
THE GOLDMAN SACHS GROUP, INC
(the “PROGRAMME”)

FINAL TERMS

DATED 8§ FEBRUARY 2017

SERIES 2017-05 SENIOR SECURED FINED RA TE NOTES
(the “SERIES™)

ISIN XS1560704089
Common Code 156070408

This document constitutes the Final Terms of the above Series of Secured Notes (the “Secured
Notes ) for the purposes of Article 5(4) of Directive 2003/71/EC and must be read 1in conjunction with
the Base Prospectus dated 26 September 2016, as supplemented from tume to tme, and 0 particular,
the Base Terms and Conditions of the Secured Notes, as set out theresn  Full mformation on the
Issuer, The Goldman Sachs Group, tne (the “Guarantor ), and the terms and conditions of the
Secured Notes, 15 only avarlable on the basis of the combination of these Final Terms and the Base
Prospectus as so supplemented The Base Prospectus has been published in accordance with Article
14 of Darective 2003/7T1/EC at www ise ie and 15 available for viewing dunng normal business hours at
the registered office of the Jssuer, and copies may be obiained from the speaified office of the isung
agent in freland

The Issuer accepis responsibrinty for the information contamed in these Final Terms To the best of the
knowledge and belief of the Issuer and the Guarantor (which have taken all reasonabie care to cnsure
that such 15 the case) the information contamned 1n the Base Prospectus, as completed by these Tinal
Terms in relation 1o the Series of Securcd Notes referred to above, 15 true and accurate n all material
respects and, in the context of the 1ssue of this Senes, there are no other matenal facts the omisston off
which would make any statement in such informatton misleading

Unless terms arc defined herein, capitalised terms shall have the meamings given to them n the Base
Prospecius

The Fral Ierms of the Secured Notes compnise the following

Issuer Goldman Sachs International

Guarantor The Goldman Sachs Group, Inc

Sertes Number 2017-05

Note Currency U S Dollars (USD)

Principal Amount UsD 50,000,000

Issue Price 100%

Denominations The Secured Notes shall be 1ssuable 1n mipmum

denomunatrons of USD 500,000 and ntegral
multiples of USD 500,000 1n cacess thereof

13



Issue Date

Maturity Date

Collateral

INTEREST PROVISIONS

Interest Rate

Defaulted [nterest

The Secured Notes shall be 15sued on 8 February
2017

The Principal Amount of the Secured Noles shall
be payable on 8 August 2018 and if such date 1s
not a Global Business Day (as defined below)
then on the succeeding day thal 5 a Global
Business Day For the avordance of doubt, the
Principal Amount of the Secured Notes 1s fixed
and payment of such Principal Amount on the
Matunty Date is not subject 1o any condition
under the terms of the Securcd Notes, including
the performance of the Collateral The Issuer and
the beneficial owners of interests i the Secured
Notes (the “Beneficinl Owners’)  (acting
unamimously ) may agree to extend the term of the
Secured Notes from the Matunty Date 10 a later
date (the “Extended Maturity Date”), by service
of a notice (the ‘ Modification Notice’) (o the
Trustee and Principal Paying Agent no later than
5 Business Days prior to the Matunity Date The
Isseer and the Beneficidl Owners may further
extend the term of the Secured Notes from the
Extended Matunty Date to a later date in
accordance with the procedure set out above, i
which case the Extended Matunity Date shal] be
deemed 1o be the latest date o which the 1erm of
the Secured Notes has been extended The Issuer
and the Beneficial Owners (acting unanimously)
may agree to modify certain other provision of
these Final lerms, provided that details of any
such modification 1s included 1n the Modification
Notce delivered to the Trustee and Principal
Paying Agent pursuant to the Matunty Date
provision above, which modificatton shall be
¢ffective from the relevant Matunty Date or other
scheduled maturity date (as applicable) A
Modification Notice may be executed on behalf
of a Beneficial Owner by a broker, bank or other
intermediary acting on behall of the Beneficial
Owner

“Other Informatton—Details of Collateral”
below idenufies the Ehgible Sccurines and the
relevant Ehgible Custody Agreement, the Trustee
Custody Account Agrecment and the related
Secunties Account and Trustee Custody Account
to be established on or pnor (o the Issue Date
which funds and/or property allocable to the
collateral may be credited

The Secured Notes shall bear interest duning cach
Interest Penod at a rate per annum equal to 2 09
per cent

The lssuer and the Beneficial Owners {acting
unanirnously) may agree to modify this Interest
Rate provision by service of a Modificatton
Notice to the T'rustee and Principal Paying Agent

Defaulted Interest will accrue on  Overdue
Instalments (as defined below) provided that the
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Interest Amount Payable

Interest Commencement
Date

Interest Period

Interest Payment Dates

Agent Bank
Day Count Fraction
Specificd Corrency

Regular Record Dates

default has been continuing for 2 Global Business
Days, for the pertod from and including the date of
such default, to but excluding the date of actua!
payment at a rate which is equal to 2 00 per cent
per annum plus the then appheable Interest Rate

Defaulted Interest with respect to any Overdue
Instalment will continue to accrue so long as such
Overdue Instalment remarns outstanding and will
be due and payable on the 30th day following the
payment of such Overdue Instalment by the
Issuer or Guarantor, or, if any such date 1s not a
Global Business Day, on the first succeeding day
that 15 a Global Business Day

Interest due on any Interest Payment Date will be
an amount equal to the product of (a) the
principal amount of the Secured WNotes
outstanding on the first day of the refated Interest
Pertod, (b) the Day Count Fraction, and (¢} the
Interest Rate

Interest due will be rounded up to the nearest
whole cent

8 February 2017

The perod from and mciuding the Interest
Commencement Date for the Secured Notes to
but excluding the first Interest Payment Date for
the Secured Notes, and thereafter from and
mcluthing each Interest Payment Date o0 but
excluding the neat Interest Payment Date, until
the principal of the Secured Notes is pad or
made available for payment Interest Period 1s
adjusted

Interest will be payable (a) annually,
commencmg on 8 Aupust 2017, and (b) on the
Maturity Date, ar, 1f applicable, the Extended
Matunty Date (lo the eatent of any accrucd and
unpatd interest due in respect of the Interest
Penod ending on the Matunty Date, or, (f
applicable, the Exatended Matunty Date), or, 1
any such date 15 not a Global Busmess Day, on
the first succeeding day that 15 a Global Business
Day The Issuer and the Beneficial Owners
(acting unamimously) may agree to modify thig
Interest Payment Date provision by service of a
Modification Notice to the Trustee and Principal
Paying Agent

Goldman Sachs Intemational
Actual/360
usD

The date on which the Holders of the Sccured
Noles who are entitled to receive a payment in
respect of principal or interest, as the case may
be, at the next Interest Payment Date, Matunty
Date, Redemption Dale or other payment datc, as
apphicable, are determined will be (1} n the case
of payments of mterest, at the close of the
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Global Busimness Day

Overdue lostalment

REDEMP I'TON PROVISIONS
Redemption/Payment Basis
Call Option (non-GMSLA)
Call Option (GMSLA)

Put Option

Form of Secured Notes

EXTENSION OF MATURITY DALE

Extension Option

Extenston Notice Dates

Estenston Dates

Extended Matunity Dates

Exercise Deadlines

Final Maturity Date
OTHER INFORMA TION

LISTING AND  ADMISSION
10 TRADING

EUROSYSTEM ELIGIBILITY

Secured Notes are 1ssued under the
NSS and are intended to be held i
a manner that would allow
ehgibility as  collateral  for
Eurosysiem intra-day credit and
monetary policy operations

DETAILS OF COLLATERAL

Clearing System Business Date immediately
prior to the applicabie Interest Payment Date, and
{n) m the case of paymenis of principal, at the
close of the Cleanng System Busimess Date
mmediately prior to  the Matunty Date,
Redempiion Date or other payment date on which
such principal 1s to be pard, where ‘Clearing
System Business Date” means Monday to Fnday
mclusive except 25 December and | January

Global Business Day means a day other than a
Saturday, Sunday, or other day on which
commercial banking insututions are authonsed or
required by law to close i London and New
York

The amount by which the Issuer shall at any tme
default on the payment of interest payable n
respect of the Secured Notes

Redemption at par
Not Apphcable
Not Applicable
Not Applicable

Permanent Registered Notes

Not Applicable
Not Applicable
Not Apphicable
Not Apphcable
Not Applicable

Not Applicable

Apphcation may be made to the Insh Stock
Exchange for the Sccured Notes o be admutied
to the Official List and to trading on the GEM
on or about 8 February 2017 The GEM 1s nol a
regulated market for the purposes of Directive
2004/39/EC

Yes



Trustee Custody Account

Account Details

The Trustee Custody Account opened for the
account of the Trustee pursuant to a Trustee
Custody Account Agreement entered into
between The Bank of New York Mellon and
he Bank of New York Mellon, actting thraugh
its London Branch, as Trustee for the 1olders
of the Secured Notes of Series 2017-05 The
Issuer shall provide a copy ol the Trustee
Custody Account Agrecment to the Holders of
the Secured Notes of such Series, upon their
written or oral request

The following accounts will be established with

respect 10 the Secured Notes of Seres 2617-03
The Securities Account maintained at The
Bank of New York Mellon (London

Branch) with account no-

2 The Trustee Custody Account maintamed at

The Bank of New York Mellon (London
Branch), as custodian with account no

17



ELIGIBLE SECURITIES SCHEDULE
Ehigible Securities as Coliateral

Genegral Terms
Tax Related
*  haban bonds (mcluding Supranational bonds issued in raly - IT 1SIN) will be accepled as coliateral upon receipt
of the adequate Tax documents from both parties
»  Portuguese fixed income securittes (including Supranational bonds ssued i Portugal — PT ISIN) wall only be
accepted as collateral upon receipt of the adequate Tax documems from both parties and 1f held i Euroclear
+  Portuguese equities will be accepied as collateral upon receipt of the relevant Tax documents from both partses,
and 1f not held in Euroclear
¢ IGBs will be ehgble as collateral only if tax documentation acceptable to BNYM has been received from both
parties

*  Where the respective long term security ratings of Moody's and S&P and Fitch are not equivalent to each other,
reference will be made to the lowest of the three

*  Where the respective long term issuer ratings of Moody's and S&P and Much are not cqmivalent 1o each other,
reference will be made to the lowest of the three

Mutual Funds
s With respect to Freely ransferable Mutual Funds, BNYM shall not be hable for determiming +f each Mutual Fund
15 "Treely Transferable®, but shall rely solely upon the Collateral Provider to mahe such determination Each
delvery of securtties by the Collateral Provider to BNYM will constitute the Collateral Provider’s certification that
the Mutual Funds are "Freely Transferable" as set {orth in this schedule

GS Affiliate Issuances
= Collateral may not consist of Securities 1ssued by the foliowing Bloomberg ultimate parent company 1d{s)

ﬁD_B B_ULTIMATE PARENT_CO_NAME [l D_BB_ULTIMATE_PARENT CO
lGoidman Sachs Group Ine/The [348768

Ehgible Fived Income
Corporate bonds, Pfandbrief and jumbo Pfandbrief, stripped and unstripped national bonds, stnpped and unstnpped

government agency bonds, municipal assets, commercial paper, certificates of deposit, collateralized mortgage
obligations, mortgage backed secunities and asset backed secunties issued by issuers wath the following
countnes of incorporation

Australia Cayman Islands tHong Kong Kazakhstan Portugal Switzerland
Austria Denmark Ireland Luxembourg Qatar United Arab
Emtrates
Belgiom Finland Israc! Mexico Russia United Kingdom
Bermuda France haly Netherlands Singapore Unted States
British Virgin Germany Japan New Zealand South Afnica Venezuela
Buigana Grecce Jersey Nonway Spain
Canada Guemsey Korea, South Philippines Swedcn

Supranmatronal bonds issued by the following UHamate Parent Company 1Ds from Bloomberp

Alfrican Development Bank - 174614

European Union - 191016

Asian Development Bank - 132826

Eutelsat - 186299

Banco Lationoamenca de Exportaciones - 102558

INTELSAT - 876328

Bank for Iniemational Seitlements - 113514

Inter-American Development Bank - 191076

Caribbean Development Bank - 388187

Inter-Amenican Investment Corporatron - 976852

Corpracion Andina de Tomento - 186970

International Bank {or Reconstruction and Developmen -
173359

Council of Europe Devclopment Bank - 191011

International Development Asscciation - 957012

Central Amencan Bank for Economic integration -
234850

Intermational Finance Corporation - 957012

Eurofima - 191110

International Monetary Fund - 402756

European Atomi¢ Energy Community - 191014

Nordic Investment Bank - 135242

Luropean Bank for Reconstruction and Development -

OECD - 941262




186323

Furopean Coal and Steel Community - 191015

World Banh - 957012

European Investment Bank - 181934

European Patent Orgamisation - 186743

The margin percentage for stripped and unstnpped nattonal bonds and stripped and unstnipped government agency bonds

shall be the margin percentage indicated below for the long term secunity rating for the relevant chgible fixed ncome
secunly or, 1f no such rating exists, the long term issuer rating for the 15suer of such secunity

Aaa to Baal

Bal and below, including
unrated

AAA to BBB-

BB+ and below, mcluding
unrated

AAA to BBB-

BB+ and below, including,
unrated

103%

The margin percentage for any ehgible fixed income {¢xcept commercial paper and certificates of deposit and stnpped and
unstripped national bonds and stnpped and unstnpped government agency bonds) shall be the margin percentage indicated
below for the long term security rating for the relevant eligible fixed income secunity or, 1f no such rating exists, the long

term 1ssuer rating for the i1ssuer of such secunty

Aaa to Aa3

Alto Al
Baal to Baa3
Bal to Ba3

Blto B3

Caal and below,
including unrated

AAA 10 AA-

A+ 1o A-

BBB+ to BBB-

BB+ to BB-

B+ to B-

CCC+ and below,
mceiuding unrated

AAA o AA-

A+to A-
BBB+ to BBB-
BB+ 10 BB-

B+ 1o B-

CCC+ and below,
including unrated

103%

103%

105%

107%

112%
112%

Al commercial paper {CP) and certificates of deposit { "'CDs™) to have a margin of 103%. Note that in the case of CP,
security ratings assigned by rating agencics to CP programmes apply 10 all commercial paper drawn under those

progranunes

Margin 107% for
~Common stock, preferred stock, warrant, unit investment trust, real estate investment trust, freely transferable closed
and open end mutuval funds, hedge funds, ADR, GDR, IDR issued by tssuers from the below countnies of

incorporation

Margin 112% for
-Converuble bonds and convertible preferred 1ssued by issuers from below countries of mcorporation

AUSIRALIA DENMARK ITALY RUSSIA
AUSTRIA FINLAND JAPAN SINGAPORE
BELGIUM FRANCE JERSLY SOUIH AFRICA
BERMUDA GERMANY LUXEMBOURG SOUTH KOREA
BRAZIL GREECE MEXICO SPAIN
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BRITISH VIRGIN HONG KONG NETHERLANDS SWEDEN

CANADA INDIA NEW ZEALAND SWITZERLAND
CAYMAN ISLANDS IRELAND NORWAY TAIWAN

CHINA ISRAEL PORTUGAL UNITED KINGDOM

UNITED STATES

Margan 112% for
-ETFs

Ehgible Cash as Collateral
Margin 100%
USD, EUR, GBP, JPY and CHF
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SCHEDULE 2
FORM OF NOTICE OF EXCLUSIVE CONTROL

From  The Bank of New York Metlon, London Branch (in 11s capacity as Trustee) (the “Trustee™)

Ta The Bank of New York Mellon (tn tts capacity as Custodran) (the “Custodian”) at One
Canada Square, London E14 SAL

Copy  Goldman Sachs International (the “Chargor™) at Peterborough Counrt, 133 Fleet Street,
London EC4A 2BB

Re:  NOTICE OF EXCLUSIVE CONTROL (SERIES 2017-05 NOTES.)

We refer to the Master Triparty Account Control Agreement by and among the Custodian, the

Chargor and the Trustee dated 23 September, 2016 (the “Agreement”). Capitalised terms used herein

shall have the meaning ascrtbed to them 1 the Agreement

Thus notice constitutes a Notice of Exclusive Control in relation to Series 2017-05 Notes, The Trustee

hereby requests the Custodian (1) to act solely upon our Instructions with respect to the Segregated

Account(s) in accordance with Clauses 2 | 5 and 2 1 6(a) of the Agreement, and (2) as soon as

reasonably practicable accept no further instructions from the Chargor with regard to the operation of

such Segregated Account or the transfer of any assets out of such Segregated Account n accordance

with Clause 2 1.6(b) of the Agreement

We hereby instruct you to deliver the Posted Collateral to Series 2017-05 Notes to us as follows

[Spectfy Delrvery Instructions)

Yours faithfully

Authorsed Person
For and on behalf of

The Bank of New York Mellon, London Branch
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SCHEDULE 3
DETAILS OF SEGREGATED ACCOUNT

Segregated Account in respect solely of Series 201 7-05 Notes, established pursuant to the TACA,
with the Custodian, with account number
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