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achs 500,000 Normal APEX
Goldman Sachs Capital Il

Floating Rate Normal APEX
(with a liquidation amount of $1,000 per security)
fully and unconditionally guaranteed, to the extent described herein, by

The Goldman Sachs Group, Inc.

We, The Goldman Sachs Group, Inc., will own all of the outstanding Trust Common Securities of the Goldman Sachs Capital Ill, a Delaware
statutory trust and will fully and unconditionally guarantee, on a junior subordinated basis, payment of amounts due on the Floating Rate Normal
Automatic Preferred Enhanced Capital Securities to the extent described in this prospectus supplement. The Normal APEX are beneficial interests in
the Trust. Your financial entitlements as a holder of Normal APEX generally will correspond to the Trust’s financial entittements as a holder of the
corresponding assets. The corresponding assets for each Normal APEX, with a $1,000 liquidation amount, initially will be $1,000 principal amount of
our Remarketable Floating Rate Junior Subordinated Notes due 2043, and a 1/100™, or $1,000, interest in a stock purchase contract between us and
the Trust. Under the Contracts, the Trust agrees to purchase, and we agree to sell, on the stock purchase date, one share of our perpetual Non-
Cumulative Preferred Stock, Series F, with a liquidation preference of $100,000 per share for $100,000 and we agree to make contract payments to
the Trust. The Trust will pass through to you amounts that it receives on the corresponding assets for the Normal APEX as distributions on, or the
redemption price of, Normal APEX.

The Trust will pledge the Notes and their proceeds to secure its obligation to pay the purchase price under the Contracts. We expect the stock
purchase date to be September 1, 2012 but in certain circumstances it may occur on an earlier date or as late as September 1, 2013. From and after
the stock purchase date, the corresponding asset for each Normal APEX will be a 1/100™, or $1,000, interest in one share of Preferred.

Assuming that we do not elect to defer contract payments or interest payments on the Notes or to pay partial dividends or to skip dividends on
the Preferred, holders of Normal APEX will receive distributions on the $1,000 liquidation amount per Normal APEX:

. from May 15, 2007 through the later of September 1, 2012 and the stock purchase date, at a rate per annum equal to three-month LIBOR
plus 0.77%, payable quarterly on each March 1, June 1, September 1 and December 1 (and on the stock purchase date, if not a March 1,
June 1, September 1 or December 1), commencing September 1, 2007 (or, if any such day is not a business day, on the next business
day), and

o thereafter at a rate per annum equal to the greater of (x) three-month LIBOR for the related distribution period plus 0.77% and (y) 4.00%,
payable quarterly on each March 1, June 1, September 1 and December 1 (or if any such date is not a business day, on the next business
day).

Distributions on the Normal APEX will be cumulative through the stock purchase date and non-cumulative thereafter.

The Normal APEX are perpetual and the Trust will redeem them only to the extent we redeem the Preferred or, prior to the stock purchase date, if
we redeem the Notes upon the occurrence of certain special events. The Preferred by its terms is redeemable by us at our option on any date on or
after the later of September 1, 2012 and the stock purchase date. Any redemption is subject to the prior approval of the Securities and Exchange
Commission, as well as to our commitments in the Replacement Capital Covenant described in this prospectus supplement. Unless the SEC agrees
otherwise in writing, we will redeem the Preferred only if it is replaced with other “allowable capital” within the meaning of the SEC’s rules applicable to
consolidated supervised entities — for example, other common stock or another series of perpetual non-cumulative preferred stock. For a further
discussion on redemption, see “Description of the Series F Preferred Stock — Redemption” on page S-93.

Holders may exchange Normal APEX and U.S. treasury securities having a $1,000 principal amount per Normal APEX for like amounts of
Stripped APEX and Capital APEX, which are also beneficial interests in the Trust. Each Stripped APEX corresponds to a 1/100" interest in a Contract
and $1,000 principal amount of U.S. treasury securities, and each Capital APEX corresponds to $1,000 principal amount of Notes.

Repayment of the Normal APEX and the Notes is not protected by any Federal agency or by the Securities Investor Protection
Corporation.

Application will be made to list the Normal APEX on the New York Stock Exchange under the symbol “GS/PF.” Trading of the Normal APEX on the
Exchange is expected to commence within a 30-day period after the initial delivery of the Normal APEX.

Your investment in the Normal APEX involves risks. You should read “Risk Factors Specific to Your APEX” beginning on page S-25 before buying
the Normal APEX, so that you may better understand those risks.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed on the accuracy or adequacy of this prospectus supplement. Any representation to the contrary is a criminal offense.

Per Normal
APEX Total (1)(2)
Initial public offering price . . . . . . .. $1,000 $500,000,000
Underwriting COmmISSIONS . . . . . . . . . . e 2 2
Proceeds, before expenses and COmMmISSIONS, tO US . . . . . . . . o it i $1,000 $500,000,000

(1) The initial public offering price does not include accrued distributions, if any, on the Normal APEX from May 15, 2007 to the date of delivery. Distributions
on the Normal APEX will accrue from May 15, 2007 and must be paid by the purchaser if the Normal APEX are delivered after May 15, 2007.

(2) In view of the fact that the proceeds of the sale of the Normal APEX will be invested in the Notes, we have agreed to pay the underwriters, as com-
pensation for arranging the investment therein of such proceeds, $15 per Normal APEX (or $7,500,000 in the aggregate). See “Underwriting” on
page S-113.

The underwriters expect to deliver the Normal APEX in book-entry form only through the facilities of The Depository Trust Company against
payment on May 15, 2007.

We and our affiliates may use this prospectus supplement and the accompanying prospectus in the initial sale of the Normal APEX, and in
market-making transactions in the Normal APEX, Stripped APEX and Capital APEX after the initial sale of the Normal APEX. Unless you are
otherwise informed in the confirmation of sale, this prospectus supplement and the accompanying prospectus is being used in a market-making
transaction.

Goldman, Sachs & Co.

BNP PARIBAS

CastleOak Securities, L.P. BNY Capital Markets, Inc.
Daiwa Securities SMBC Europe Citi
HSBC Guzman & Company
JPMorgan HVB Capital Markets
Santander Investment Ramirez & Co., Inc.
UTENDAHL CAPITAL PARTNERS, L.P. SunTrust Robinson Humphrey
Wells Fargo Securities Wachovia Securities
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SUMMARY INFORMATION

This summary highlights information contained elsewhere in this prospectus supplement and in
the accompanying prospectus. This summary is not complete and does not contain all the information
that you should consider before investing in the APEX. You should carefully read this entire prospectus
supplement and the accompanying prospectus, especially the risks of investing in the APEX discussed
in this prospectus supplement and the accompany prospectus.

References to “Goldman Sachs” or the “Firm” in this prospectus supplement mean The Goldman
Sachs Group, Inc., together with its consolidated subsidiaries and affiliates; references to “GS Group,”
“we,” “our” or similar terms mean The Goldman Sachs Group, Inc.; and references to the “Trust” mean
Goldman Sachs Capital Ill. Unless indicated otherwise, as used in this prospectus supplement,
“APEX” will include all three series of the APEX: Normal APEX, Stripped APEX and Capital APEX.
The series of APEX sold in this offering are the Floating Rate Normal Automatic Preferred Enhanced
Capital Securities, or “Normal APEX.” Also, references to “holders” of the APEX mean The Depository
Trust Company or its nominee and not indirect owners who own beneficial interests in APEX through
participants in The Depository Trust Company or other entities unless otherwise stated. Please review
the special considerations that apply to indirect owners in this prospectus supplement under “Book-
Entry System” on page S-101 and in the accompanying prospectus under “Legal Ownership and
Book-Entry Issuance.”

The terms described here supplement those described in the accompanying prospectus, and if
the terms described here are inconsistent with those described there, the terms described in this
prospectus supplement are controlling.

The Trust

Goldman Sachs Capital Ill, or the “Trust,” is a Delaware statutory trust organized under Delaware
law by the trustees and us. The Trust will be used solely for the following purposes:

. issuing the Automatic Preferred Enhanced Capital Securities, or “APEX’ and common
securities issued concurrently by the Trust to us, or “Trust Common Securities,” and together
with the APEX, the “Trust securities,” representing beneficial interests in the Trust;

. investing the gross proceeds of the APEX and the Trust Common Securities in Remarket-
able Floating Rate Junior Subordinated Notes due 2043, or “Notes”;

o entering into and holding the contracts, or “Contracts,” for the Trust to purchase shares of
our perpetual Non-Cumulative Preferred Stock, Series F, with a liquidation preference of
$100,000 per share, or “Preferred” from us on a date, or “Stock Purchase Date,” that we
expect to be September 1, 2012 but may in certain circumstances be an earlier date or be
deferred for quarterly periods until as late as September 1, 2013;

] holding Notes and certain U.S. treasury securities, and pledging them to secure the Trust’s
obligations under the Contracts;

] purchasing shares of the Preferred pursuant to the Contracts on the Stock Purchase Date
and holding it thereafter;

. selling Notes in a Remarketing or an Early Remarketing; and
. engaging in other activities that are directly related to the activities described above.

The Trust’s business and affairs will be conducted by its trustees, each appointed by us as
sponsor of the Trust. The trustees will be The Bank of New York, as the “Property Trustee,” The Bank
of New York (Delaware), as the “Delaware Trustee,” and two or more individual trustees, or “adminis-
trative trustees,” who are employees or officers of or affiliated with us.
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The principal executive office of the Trust is ¢c/o The Goldman Sachs Group, Inc., 85 Broad Street,
New York, New York 10004, and the Trust’s telephone number is (212) 902-1000.

Questions and Answers

This summary includes questions and answers that highlight selected information from this
prospectus supplement to help you understand the APEX, the Notes and the Preferred.

What are the APEX?

APEX and the Trust Common Securities represent beneficial interests in the Trust. The Trust’s
assets consist solely of:

. Notes issued by us to the Trust;
J Contracts;

. certain U.S. treasury securities:

o to the extent holders exchange Normal APEX and U.S. treasury securities for Stripped
APEX and Capital APEX, as described under “What are Stripped APEX and Capital
APEX, and how can | Exchange Normal APEX for Stripped APEX and Capital APEX?” on
page S-8; or

o after a successful Remarketing of the Notes; and
. after the Stock Purchase Date, shares of the Preferred.

Each holder of APEX will have a beneficial interest in the Trust but will not own any specific Note,
Contract, U.S. treasury security or share of the Preferred. However, the Trust Agreement under which
the Trust operates defines the financial entitlements of each series of APEX that represents a
beneficial interest in the Trust in a manner that causes those financial entitlements to correspond to
the financial entitlements of the Trust in the assets of the Trust that are the “corresponding assets” for
such series.

The Trust will issue the APEX in three series that will correspond to different assets of the Trust:
Normal APEX, Stripped APEX and Capital APEX. Each series of APEX will have a liquidation amount
of $1,000. At completion of this offering, the only beneficial interests in the Trust that will be
outstanding are the Normal APEX and the Trust Common Securities. The two other series of APEX
that the Trust may issue, “Stripped APEX” and “Capital APEX;” may be issued only in connection with
an exchange for Normal APEX as described under “What are Stripped APEX and Capital APEX, and
how can | Exchange Normal APEX for Stripped APEX and Capital APEX?” on page S-8.

The series of APEX sold in this offering are the Normal APEX and each Normal APEX represents
a beneficial interest in the Trust initially corresponding to the following Trust assets:

. a 1/100™ interest in a Contract under which the Trust agrees to purchase, and we agree to
sell, for $100,000, a share of the Preferred on the Stock Purchase Date, and

. a Note with a principal amount of $1,000, which the Trust will pledge to us to secure its
obligations under the Contract.

After the Stock Purchase Date, each Normal APEX will correspond to 1/100™ of a share of
Preferred held by the Trust.
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The following diagram shows the transactions that will happen on the day that the Trust issues
the Normal APEX in this offering:

Initial Issuance

GS Group

1/100™ interest in Stock
Purchase Contract,
$100,000 stated amount

$1,000 principal amount
of Junior Subordinated Notes

$1,000 liquidation amount
of Normal APEX

Original Investors

1) Investors purchase Normal APEX, each with a $1,000 liquidation amount, from the Trust, which
corresponds to $1,000 principal amount of Notes and a 1/100™ interest in a Contract having a
stated amount of $100,000.

2) The Trust purchases Notes from GS Group and enters into the Contracts with GS Group. The
Trust pledges the Notes to GS Group to secure its obligation to purchase Preferred on the
Stock Purchase Date.

After the offering, you will have the right to exchange your Normal APEX and certain U.S. treasury
securities for Stripped APEX and Capital APEX by substituting pledged U.S. treasury securities for the
pledged Notes. You will be able to exercise this right on any business day until the Stock Purchase
Date, other than on a day in the fifteen-calendar-day period leading up to and including a March 1,
June 1, September 1 or December 1 or from 3:00 P.M., New York City time, on the second business
day before the beginning of any Remarketing Period and until the business day after the end of that
Remarketing Period. You will also not be able to exercise this right at any time after a successful
Remarketing. We refer to periods during which exchanges are permitted as “Exchange Periods” and
we explain how Remarketing works and when it may occur under “What is a Remarketing?” on
page S-14.

A “business day” means any day other than a Saturday, Sunday or any other day on which
banking institutions and trust companies in New York, New York are permitted or required by any
applicable law to close.

Each Stripped APEX will be a beneficial interest in the Trust corresponding to a 1/1 00™ interest in
a Contract and the substituted U.S. treasury securities, and each Capital APEX will be a beneficial
interest in the Trust corresponding to a Note with a $1,000 principal amount. We describe the
exchange process for the Stripped APEX and Capital APEX in more detail under “What are Stripped
APEX and Capital APEX, and how can | Exchange Normal APEX for Stripped APEX and Capital
APEX?” on page S-8.

What are the Stock Purchase Contracts?

Each Contract consists of an obligation of the Trust to purchase, and of us to sell, a share of our
Preferred on the Stock Purchase Date for $100,000, as well as our obligation to pay periodic contract
payments, or “Contract Payments,” to the Trust as described below. To secure its obligation under
each Contract to purchase a share of Preferred from us on the Stock Purchase Date, the Trust will
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pledge either Notes (which after the Remarketing Settlement Date will be replaced by certain
U.S. treasury securities) or Qualifying Treasury Securities with an aggregate principal amount equal to
the stated amount of $100,000 of the corresponding Contract.

We will make Contract Payments on each Regular Distribution Date through the Stock Purchase
Date at a rate of 0.20% per annum of the stated amount of $100,000 per Contract. We explain what
the Regular Distribution Dates are under “What distributions or payments will be made to holders of
the Normal APEX, Stripped APEX and Capital APEX?” on page S-9. The Trust will distribute these
Contract Payments when received to each holder of Normal APEX and Stripped APEX in an amount
equal to 1/100" of each Contract Payment received on a Contract for each Normal APEX or Stripped
APEX. We may defer the Contract Payments. If we defer any of these payments, we will accrue
interest on the deferred amounts at a rate per annum equal to three-month LIBOR plus 0.57% (the
rate at which the Notes are then accruing interest). We will pay the deferred amounts on the Stock
Purchase Date to the Trust in the form of junior subordinated notes (“Additional Notes”), as described
under “When can the Trust defer or skip distributions on the APEX?” on page S-11. The Trust will in
turn distribute each payment of interest on, or principal of, these Additional Notes to the holders of
Normal APEX and Stripped APEX, as received.

What are the basic terms of the Junior Subordinated Notes?

Maturity and Redemption. The maturity date of the Notes will be September 1, 2043 or on such
earlier date on or after September 1, 2016 as we may elect in connection with the Remarketing. We
may from time to time redeem Notes, in whole or in part, at any date on or after September 1, 2016,
at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid interest,
including deferred interest (if any), to the date of redemption. In connection with a Remarketing, we
may change the date after which we may redeem Notes to a later date or change the redemption
price; provided that no redemption price may be less than the principal plus accrued and unpaid
interest (including additional interest) on the Notes.

We may also redeem all, but not less than all, of the Notes prior to September 1, 2016 upon the
occurrence of certain special events. The redemption price of the Notes in the case of a redemption in
connection with a rating agency event, tax event, capital treatment event or investment company event
will be equal to 100% of their principal amount plus accrued and unpaid interest through the date of
redemption. If we redeem the Notes prior to the Stock Purchase Date, the Contracts will terminate
automatically and the Trust will redeem the APEX. Holders of Normal APEX and Capital APEX will
receive an amount in cash equal to the redemption price of the Notes that are corresponding assets
of their APEX and holders of Stripped APEX will receive the Qualifying Treasury Securities that are
corresponding assets of their Stripped APEX. Holders of Normal APEX and Stripped APEX will also
receive accrued and unpaid Contract Payments through the date of redemption with respect to their
beneficial interests in Contracts that are corresponding assets of the applicable series of APEX.

Subordination. Our obligations to pay interest and premium (if any) on, and principal of, the
Notes are subordinate and junior in right of payment and upon liquidation to all our senior and
subordinated indebtedness, including all of our indebtedness for money borrowed, including junior
subordinated debt securities underlying our trust preferred securities currently outstanding, indebted-
ness evidenced by bonds, debentures, notes or similar instruments, whether existing now or in the
future, and all amendments, renewals, extensions, modifications and refundings or obligations of that
kind, but not including trade accounts payable and accrued liabilities arising in the ordinary course of
business, which will rank equally in right of payment and upon liquidation with the Notes, and other
debt securities and guarantees that by their terms are not superior in right of payment to the Notes.
Our obligations to pay interest and premium (if any) on, and principal of, the Notes will rank pari passu
with our obligations in respect of our Pari Passu Securities.
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“Pari Passu Securities” means: indebtedness that, among other things, by its terms ranks equally
with the Notes in right of payment and upon liquidation and guarantees of such indebtedness. We
refer to our obligations to which the Notes are subordinate as our “senior and subordinated debt” All
liabilities of our subsidiaries including trade accounts payable and accrued liabilities arising in the
ordinary course of business are effectively senior to the Notes to the extent of the assets of such
subsidiaries. As of February 23, 2007, we had outstanding, including accrued interest, approximately
$215 billion of senior and subordinated indebtedness, including indebtedness of our subsidiaries, that
ranks senior to the Notes. Because of the subordination, if we become insolvent, holders of senior
and subordinated debt may receive more, ratably, and holders of the Notes having a claim pursuant to
those securities may receive less, ratably, than our other creditors. This type of subordination will not
prevent an event of default from occurring under the Indenture in connection with the Notes. Our
Indenture does not limit the amount of additional senior and subordinated indebtedness we may incur.
We expect from time to time to incur additional indebtedness and other obligations constituting senior
and subordinated debt. As described under “What is an Early Remarketing?” on page S-18, after the
first Remarketing attempt in an Early Remarketing, we may remarket the Notes as senior or
subordinated debt.

Interest Payments. We will pay interest on the Notes quarterly on each March 1, June 1,
September 1 and December 1, commencing September 1, 2007 (or, if any such day is not a business
day, on the next business day) (each, an “interest payment date”) at a rate per annum equal to three-
month LIBOR plus 0.57%. The interest rate in effect for the initial Interest Period from the original
issue date of the Notes, to but excluding September 1, 2007, will be based on three-month LIBOR
determined on two London business days prior to the original issue date, plus 0.57%. We will also pay
interest on the Notes on the Stock Purchase Date, if not otherwise an interest payment date, if they
have not been successfully remarketed prior thereto, as described under “What is a Remarketing?” on
page S-14. We will have the right under the Indenture to defer the payment of interest on the Notes at
any time, or from time to time, as described under “When can the Trust defer or skip distributions on
the APEX? — Interest on the Junior Subordinated Notes” on page S-12. If an interest payment date
would otherwise be a day that is not a business day, the interest payment date will be postponed to
the next day that is a business day. However, if that business day is in the next succeeding calendar
month, the interest payment date will instead be the immediately preceding business day. An interest
payment date that falls on the stated maturity date will not be changed.

If on the Stock Purchase Date any interest accrued on the Notes has not been paid in cash and
there is a Failed Remarketing, we will pay the Trust the deferred interest on the Stock Purchase Date
in the form of Additional Notes, as described under “When can the Trust defer or skip distributions on
the APEX?” on page S-11. The Trust will in turn distribute each payment of interest on, or principal of,
these Additional Notes to the holders of Normal APEX and Capital APEX as received.

Events of Default. If an event of default under the Indenture occurs and continues, the Indenture
Trustee or the holders of at least 25% in aggregate principal amount of the outstanding Notes may
declare the entire principal and all accrued but unpaid interest of all Notes to be due and payable
immediately. If the Indenture Trustee or the holders of Notes do not make such declaration and the
Notes are beneficially owned by the Trust or a trustee of the Trust, the Property Trustee or the holders
of at least 25% in aggregate liquidation amount of the Capital APEX and the Normal APEX (if such
default occurs prior to the Stock Purchase Date or if earlier, the Remarketing Settlement Date) shall
have such right.

An “event of default” when used in the Indenture, means any of the following:
. non-payment of interest for 30 days after deferral for 28 or more consecutive quarters or the

equivalent thereof, in the event that Interest Periods are other than quarterly (which deferral
may extend beyond June 1, 2014);
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. termination of the Trust without redemption of the APEX, distribution of the Notes to holders
of the Capital APEX and, if such termination occurs prior to the Stock Purchase Date, or if
earlier, the Remarketing Settlement Date, to the holders of the Normal APEX; or

. certain events of bankruptcy or insolvency of GS Group, whether voluntary or not.

Events of default do not include the breach of any other covenant in the Notes or the Indenture
and, accordingly, the breach of any other covenant would not entitle the Indenture Trustee or holders
of the Notes to declare the Notes due and payable.

Pledge of Junior Subordinated Notes. The Trust will pledge the Notes with a principal amount
equal to the aggregate liquidation amount of the Normal APEX and Trust Common Securities to
secure its obligations under the Contracts. After the creation of Stripped APEX and Capital APEX, the
Trust will also hold Notes that are not pledged with an aggregate principal amount equal to the
liquidation amount of the Capital APEX. The pledged Notes and related Contracts are corresponding
assets for Normal APEX and Trust Common Securities, and the Notes that are not pledged are
corresponding assets for the Capital APEX. U.S. Bank National Association will hold the pledged
Notes and Qualifying Treasury Securities as collateral agent, or “Collateral Agent for us and the
Additional Notes, if any, as custodial agent, or “Custodial Agent” for the Trust.

What are the basic terms of the Series F Preferred Stock?

The holder of the shares of Preferred after the Stock Purchase Date will be the Trust unless the
Trust is dissolved. The Trust, as the sole holder of the shares of Preferred so long as the Normal
APEX are outstanding, will make distributions on the Normal APEX out of the dividends if declared by
GS Group’s board of directors (or a duly authorized committee of the board) received on the shares of
Preferred.

Dividend Rate. Any dividends on shares of Preferred will be calculated (a) if the shares of
Preferred are issued prior to September 1, 2012, at a rate per annum equal to three-month LIBOR
plus 0.77% until September 1, 2012, and (b) thereafter, at a rate per annum equal to the greater of
(i) three-month LIBOR for the related Dividend Period, plus 0.77% and (ii) 4.00%. Any dividends will
be calculated based on a 360-day year and the actual number of days in the Dividend Period. The
Dividend Rate in effect for the first Dividend Period will be based on three-month LIBOR determined
on two London business days prior to the Stock Purchase Date.

Dividend Payment Dates. The Dividend Payment Dates for the Preferred, or “Dividend Payment
Dates,” are March 1, June 1, September 1 and December 1 of each year, commencing on the first
such date following the Stock Purchase Date. If a Dividend Payment Date is not a business day, the
applicable dividend shall be paid on the first business day following that day.

Declaration of Dividends, etc. Holders of shares of Preferred will be entitled to receive non-
cumulative cash dividends, only when, as and if declared by GS Group’s board of directors (or a duly
authorized committee of the board), payable at the applicable dividend rate applied to the liquidation
preference amount per share, calculated on each share of Preferred from the Stock Purchase Date.

Redemption. The Preferred is not redeemable prior to the later of September 1, 2012 and the
Stock Purchase Date. On that date or on any date after that date (but subject to the limitations
described below under “Replacement Capital Covenant”), the Preferred is redeemable at GS Group’s
option, in whole or in part, at a redemption price equal to $100,000 per share, plus any declared and
unpaid dividends, without regard to any undeclared dividends. The Preferred will not be subject to any
sinking fund or other obligation of GS Group to redeem, repurchase or retire the Preferred. If the Trust
is the holder of the Preferred at such redemption, it may also redeem the Normal APEX as described
in “What is the maturity of the APEX, and may the Trust redeem the APEX?” on page S-13.
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Our right to redeem or repurchase shares of the Preferred is subject to important limitations,
including the following:

. We may not redeem the Preferred unless we have received the prior approval of the
Securities and Exchange Commission (“SEC”). Moreover, unless the SEC authorizes us to
do otherwise in writing, we will redeem the Preferred only if it is replaced with other
Allowable Capital in accordance with SEC’s rules applicable to consolidated supervised
entities, or “CSE Rules’ — for example, common stock or another series of perpetual non-
cumulative preferred stock.

. We are making a covenant in favor of certain debtholders limiting, among other things, our
right to redeem or repurchase shares of Preferred, as described under “What is the maturity
of the APEX, and may the Trust redeem the APEX?” on page S-13.

See “Risk Factors Specific to Your APEX — Additional Risks Related to the Normal APEX after
the Stock Purchase Date — Holders Should Not Expect GS Group to Redeem the Series F Preferred
Stock on the Date it First Becomes Redeemable or on Any Particular Date After it Becomes
Redeemable” on page S-30.

Ranking. The Preferred will rank senior to GS Group’s Junior Stock (including our common stock
and any other class of stock that ranks junior to the Preferred either as to the payment of dividends or
as to the distribution of assets upon any liquidation, dissolution or winding up) with respect to the
payment of dividends and distributions upon liquidation, dissolution or winding up, equally with our
previously issued Floating Rate Non-Cumulative Preferred Stock, Series A, with a liquidation prefer-
ence of $25,000 per share (“Series A Preferred Stock”), 6.20% Non-Cumulative Preferred Stock,
Series B, with a liquidation preference of $25,000 per share (“Series B Preferred Stock”), Floating
Rate Non-Cumulative Preferred Stock, Series C, with a liquidation preference of $25,000 per share
(“Series C Preferred Stock”), and Floating Rate Non-Cumulative Preferred Stock, Series D, with a
liquidation preference of $25,000 per share (“Series D Preferred Stock”), and at least equally with
each other series of our preferred stock we may issue (except for any senior series that may be
issued with the requisite consent of the holders of the Preferred and any other series of preferred
stock entitled to vote thereon), with respect to the payment of dividends and distributions upon
liquidation, dissolution or winding up. We will generally be able to pay dividends and distributions upon
liquidation, dissolution or winding up only out of lawfully available funds for such payment (i.e., after
taking account of all indebtedness and other non-equity claims).

Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding up
of GS Group, holders of shares of the Preferred are entitled to receive out of assets of GS Group
available for distribution to stockholders, before any distribution of assets is made to holders of our
common stock or of any other shares of our stock ranking junior as to such a distribution to the
Preferred, a liquidating distribution in the amount of $100,000 per share, plus any declared and unpaid
dividends, without accumulation of any undeclared dividends. Distributions will be made only to the
extent of GS Group’s assets that are available after satisfaction of all liabilities to creditors, if any (pro
rata as to the Preferred and any other shares of our stock ranking equally as to such distribution).

Voting Rights. Holders of the Preferred will have no voting rights, except as described under
“Description of the Series F Preferred Stock — Voting Rights” on page S-95. Holders of Normal APEX
must act through the Property Trustee to exercise any voting rights.

Maturity. The Preferred does not have any maturity date, and GS Group is not required to
redeem the Preferred. Accordingly, the Preferred will remain outstanding indefinitely, unless and until
GS Group decides to redeem it. GS Group may not redeem the Preferred without receiving the prior
approval of the SEC.

Preemptive Rights. Holders of shares of Preferred will have no preemptive rights.
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What are Stripped APEX and Capital APEX, and how can | Exchange Normal APEX for
Stripped APEX and Capital APEX?

After the offering, you may consider it beneficial either to hold Capital APEX, which correspond
only to Notes but not to Contracts, or to realize income from their sale. These investment choices are
facilitated by exchanging Normal APEX and certain U.S. treasury securities for Stripped APEX and
Capital APEX. At your option, at any time during an Exchange Period, you may elect to exchange
Normal APEX for Stripped APEX and Capital APEX by substituting certain U.S. treasury securities,
which we refer to as “Qualifying Treasury Securities,” for the pledged Notes. See “Description of the
APEX — Exchanging Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital
APEX” on page S-37. The Trust will pledge the substituted Qualifying Treasury Securities to secure its
obligations under the Contracts corresponding to the Stripped APEX, and the Collateral Agent will
release the pledged Notes from the pledge, but they will continue to be property of the Trust
corresponding to the Capital APEX.

Each Stripped APEX will have a liquidation amount of $1,000 and will initially be a beneficial
interest in the Trust corresponding to:

e a1/100" interest in a Contract; and

] a Qualifying Treasury Security having a principal amount of $1,000 and maturing at least
one business day prior to December 1, 2007 (for the period to such date if Stripped APEX
are outstanding before such date) and thereafter the next succeeding March 1, June 1,
September 1 or December 1.

On the Stock Purchase Date, the Trust will use the proceeds of the Qualifying Treasury Securities
to satisfy its obligations under the Contracts corresponding to the Stripped APEX, as a result of which
each Stripped APEX, like each Normal APEX, will represent a 1/100™ interest in a share of Preferred
held by the Trust. On the next business day, each Stripped APEX will automatically, without any action
by holders being necessary, be and become a Normal APEX with the same liquidation amount. If,
however, there has been a Failed Remarketing, as described under “What happens if the Remarketing
Agent cannot remarket the Junior Subordinated Notes for settlement on or before August 1, 2013?” on
page S-19, and we have paid deferred interest on the Notes on the Stock Purchase Date in Additional
Notes, as described under “When can the Trust defer or skip distributions on the APEX?” on
page S-11, the Stripped APEX will not become Normal APEX until we have paid all amounts due on
these Additional Notes.

Each Capital APEX will have a liquidation amount of $1,000 and will represent a beneficial
interest in the Trust corresponding to a Note with a principal amount of $1,000. The Trust will not
pledge the Notes that are the corresponding assets for the Capital APEX to secure its obligations
under the Contracts.

After you have exchanged Normal APEX and Qualifying Treasury Securities for Stripped APEX
and Capital APEX, you may exchange them back into Normal APEX during any Exchange Period. In
that event, Notes having a principal amount equal to the liquidation amount of the Capital APEX will
be substituted under the pledge for the same principal amount of Qualifying Treasury Securities, which
will be released from the pledge and delivered to you. If you elect to exchange Normal APEX and
Qualifying Treasury Securities for Stripped APEX and Capital APEX, or vice versa, you will be
responsible for any related fees or expenses incurred by the Trust, the Collateral Agent, the Custodial
Agent or the Transfer Agent.
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The following diagrams illustrate the exchange of Normal APEX and Qualifying Treasury Securi-
ties for Stripped APEX and Capital APEX and vice versa:

Exchange of Normal APEX and Qualifying Treasury Securities
for Stripped APEX and Capital APEX

$1,000 Normal $1,000 Qualifying $1,000 Stripped $1,000 Capital
Owned by APEX Treasury APEX APEX
Investor: Securities

Corresponds $1,000 1/100t" of a $1,000 1/100t of a $1,000
to Assets of Junior $1,000 Stock Qualifying $1,000 Junior
the Trust: Subordinated Purchase Treasury Stock Subordinated
Notes Contract Securities Purchase Notes
Contract

= Investor delivers $1,000 liquidation amount of Normal APEX and $1,000 principal amount of Qualifying Treasury Securities
= Investor receives $1,000 liquidation amount of Stripped APEX and $1,000 liquidation amount of Capital APEX

Exchange of Stripped APEX and Capital APEX
for Normal APEX and Qualifying Treasury Securities

$1,000 Stripped $1,000 Capital $1,000 Normal $1,000 Qualifying
Owned by APEX APEX APEX Treasury
Investor: Securities

$1,000 1/100% of a $1,000 $1,000 1/100t of a
Corresponds | (@lE1Ti[le. $1,000 Stock Junior Junior $1,000
to Assets of Treasury Purchase Subordinated Subordinated Stock
the Trust: SEIGIES Contract Notes Notes Purchase

Contract

¢ Investor delivers $1,000 liquidation amount of Stripped APEX and $1,000 liquidation amount of Capital APEX
« Investor receives $1,000 liquidation amount of Normal APEX and $1,000 principal amount of Qualifying Treasury
Securities

What distributions or payments will be made to holders of the Normal APEX, Stripped APEX
and Capital APEX?

General. The Normal APEX, Stripped APEX and Capital APEX are beneficial interests in the
Trust, with the financial entitlements of each such series corresponding to the financial entitlements of
the Trust in the corresponding assets for such series. Accordingly, the Trust will make distributions on
Normal APEX, Stripped APEX and Capital APEX only when and to the extent it has funds on hand
available to make such distributions from receipt of payments on the corresponding assets for each
respective series. Similarly, if we exercise our right to defer payment of interest on the Notes or
Contract Payments, or to pay partial dividends or skip dividends on the Preferred once issued, the
Trust will defer or pay partial or skip corresponding distributions on the Normal APEX, Stripped APEX
and Capital APEX, as applicable.
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The distribution dates for Normal APEX and Stripped APEX, which we call “Regular Distribution
Dates, are:

o each March 1, June 1, September 1 and December 1 and the Stock Purchase Date,
commencing September 1, 2007 (or in the case of Stripped APEX, the first such date on
which Stripped APEX are outstanding) (or, if any such day is not a business day, the next
business day); and

. the Stock Purchase Date if not otherwise a Regular Distribution Date;

provided that, the last Regular Distribution Date for the Stripped APEX shall be the Stock Purchase
Date.

The distribution dates for Capital APEX, which we call “Capital APEX Distribution Dates,” are:

o each March 1, June 1, September 1 and December 1, commencing on the later of the first
such date on which Capital APEX are outstanding and September 1, 2007 and continuing
through and including the last such date to occur prior to the Remarketing Settlement Date
(or, if any such day is not a business day, the next business day); and

. thereafter for so long as Capital APEX remain outstanding, each day that is an interest
payment date for the Notes.

Also, prior to the Stock Purchase Date, the Trust will make additional distributions on the Stripped
APEX relating to the Qualifying Treasury Securities quarterly on each March 1, June 1, September 1
and December 1, or if any such date is not a business day, the next business day, which we call
“Additional Distribution Dates,” or as promptly thereafter as the Collateral Agent and the paying agent
determine to be practicable, commencing on the later of the first such day after Stripped APEX are
outstanding and September 1, 2007.

We use the term “Distribution Date” to mean a Regular Distribution Date, a Capital APEX
Distribution Date or an Additional Distribution Date. A “Distribution Period” is (i) with respect to
Normal APEX, Stripped APEX and Trust Common Securities, each period of time beginning on a
Regular Distribution Date (or the date of original issuance in the case of the Distribution Period ending
in September 2007) and continuing to but not including the next succeeding Regular Distribution Date
for such series; and (ii) with respect to Capital APEX, each period of time beginning on a Capital
APEX Distribution Date (or the date of original issuance of the APEX in the case of the Distribution
Period ending in September 2007) and continuing to but not including the next succeeding Capital
APEX Distribution Date. When a Distribution Date is not a business day, the Trust will make the
distribution on the next business day without interest.

Distributions will be calculated on the basis of a 360-day year and the number of days actually
elapsed.

Normal APEX. Distributions on Normal APEX will be payable on each Regular Distribution Date:

o from September 1, 2007 through the later of September 1, 2012 and the Stock Purchase
Date, accruing at a rate per annum equal to three-month LIBOR plus 0.77% for each
Distribution Period ending prior to such date, and thereafter accruing at a rate per annum
equal to the greater of (i) three-month LIBOR for such Distribution Period, plus 0.77% and
(i) 4.00%; and

. on a cumulative basis for each Regular Distribution Date to and including the Stock
Purchase Date and on a non-cumulative basis thereafter.
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The distributions paid on any Regular Distribution Date will include any additional amounts or
deferred interest amounts received by the Trust on the Notes or deferred Contract Payments received
by the Trust on Contracts, in each case that are corresponding assets for the Normal APEX, as well
as payments of interest on and principal of any Additional Notes we issue to the Trust on the Stock
Purchase Date in respect of deferred interest on the Notes or deferred Contract Payments. See
“When can the Trust defer or skip distributions on the APEX?” on page S-11.

Stripped APEX. Distributions on Stripped APEX will be payable on each Regular Distribution
Date on or prior to the Stock Purchase Date:

. at a rate of 0.20% per annum, accruing for each Stripped APEX from the Regular
Distribution Date immediately preceding its issuance, and

o on a cumulative basis.

The distributions paid on any Regular Distribution Date will include any deferred Contract
Payments received by the Trust on Contracts that are corresponding assets for the Stripped APEX.
The Trust will also distribute to holders of Stripped APEX a pro rata portion of each payment received
in respect of interest on or principal of any Additional Notes we issue to the Trust on the Stock
Purchase Date in respect of deferred Contract Payments.

Additionally, on each Additional Distribution Date (or as promptly thereafter as the Collateral
Agent and the paying agent determine to be practicable), each holder of Stripped APEX will also
receive a pro rata distribution from the Trust of the amount by which the proceeds of the Qualifying
Treasury Securities pledged by the Trust in respect of Contracts maturing at least one business day
prior to such date exceed the amount required to purchase replacement Qualifying Treasury
Securities. We refer to these distributions as “Excess Proceeds Distributions.”

Capital APEX. Distributions on Capital APEX will be payable on each Capital APEX Distribution
Date prior to the Stock Purchase Date at a rate per annum equal to three-month LIBOR plus 0.57%,
accruing for each Capital APEX from the Capital APEX Distribution Date immediately preceding its
issuance.

If we successfully remarket the Notes as described under “What is a Remarketing?” on page S-14
and you do not elect to dispose of your Capital APEX in connection with the Remarketing, any
changes we make to the interest rate and interest payment dates for the Notes will be reflected in the
distribution rate and distribution payment dates applicable to the Capital APEX. The Trust will redeem
the Capital APEX in exchange for Notes promptly after the Remarketing Settlement Date.

On and after the Remarketing Settlement Date (if the redemption described above has not been
completed) or in the event of a Failed Remarketing, the Stock Purchase Date, holders of Capital
APEX will be entitled to receive distributions on the dates and in the amounts that we pay interest on
the Notes, as described under “What are the basic terms of the Junior Subordinated Notes?” on
page S-4. The distributions paid on any Capital APEX Distribution Date will include any additional
amounts or deferred interest amounts received by the Trust on the Notes that are corresponding
assets for the Capital APEX, as well as payments of interest on and principal of any Additional Notes
we issue to the Trust on the Stock Purchase Date in respect of deferred interest on the Notes in the
event of a Failed Remarketing.

When can the Trust defer or skip distributions on the APEX?

The Trust will make distributions on each series of APEX only to the extent it has received
payments on the corresponding assets of such series — that is, interest payments on the Notes,
Contract Payments on the Contracts and dividends on the Preferred. Accordingly, the Trust will defer
or skip distributions on any series of APEX whenever we are deferring or skipping payments on the
assets that correspond to that series. Thus, if we are deferring Contract Payments at any time prior to
the Stock Purchase Date, the Trust will defer that portion of the distributions on the Normal APEX and
Stripped APEX that corresponds to the Contract Payments.
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Similarly, if we are deferring interest payments on the Notes, the Trust will defer that portion of
the distributions on the Normal APEX (prior to the Remarketing Settlement Date) that corresponds to
the interest payments, and will defer the distributions on the Capital APEX. If we skip any dividend
payment on the shares of the Preferred, the Trust will skip the corresponding distribution on Normal
APEX after the Stock Purchase Date. The Trust will not be entitled to defer Excess Proceeds
Distributions on the Stripped APEX. The Trust will not make a distribution on the Normal APEX on
any Distribution Date to the extent we do not declare and pay a dividend on the Preferred, and you
will have no entitlement to receive these distributions at a later date.

Stock Purchase Contracts. We may at our option, and will if so directed by the SEC, defer
Contract Payments at any time and from time to time. We may elect, and will elect if so directed by
the SEC, to defer payments on more than one occasion. Deferred Contract Payments will accrue
interest until paid, compounded on each Regular Distribution Date, at a rate per annum equal to
three-month LIBOR plus 0.57% (the rate at which the Notes are then accruing interest). If we elect to
defer Contract Payments on the Contracts, then we will pay the Trust the deferred Contract Payments
on the Stock Purchase Date in Additional Notes.

The Additional Notes will:

(1) have a principal amount equal to the aggregate amount of deferred Contract Payments as
of the Stock Purchase Date;

(2) mature on the later of September 1, 2017 and five years after commencement of the
related deferral period;

(3) bear interest at a rate per annum equal to three-month LIBOR plus 0.57% (the rate at
which the Notes are then accruing interest);

(4) be subordinate and rank junior in right of payment to all of our senior and subordinated
debt on the same basis as the Contract Payments; and

(5) permit us to optionally defer interest on the same basis as the Notes and be redeemable
by us at any time prior to their stated maturity.

The Additional Notes will be issued as a new series of notes under our subordinated debt
indenture described under “Description of the Junior Subordinated Notes” on page S-65.

Interest on the Junior Subordinated Notes. We may at our option, and will if so directed by the
SEC, defer the interest payments due on the Notes at any time and from time to time. We may elect
to defer interest payments on more than one occasion. Deferred interest will accrue additional interest,
compounded on each Regular Distribution Date, from the relevant interest payment date during any
deferral period, at the rate borne by the Notes at such time, to the extent permitted by applicable law.
We may not defer interest payments that we are otherwise obligated to pay in cash for any period of
time that exceeds seven years with respect to any deferral period or that extends beyond the maturity
date of the Notes. If on the Stock Purchase Date any interest accrued on the Notes has not been paid
in cash and there is a Failed Remarketing, then we will pay the Trust the deferred interest on the
Stock Purchase Date in the form of Additional Notes.

Restrictions Resulting from a Deferral. Subject to certain exceptions, as described under
“Description of the Junior Subordinated Notes — Restrictions on Certain Payments, including on
Deferral of Interest” on page S-75, during any period in which we defer interest payments on the
Notes or Contract Payments on the Contracts, including any period prior to the payment in full of any
Additional Notes, in general we cannot:

] declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a
liquidation payment with respect to, any shares of our capital stock;

] make any interest, principal or premium payment on, or repay, repurchase or redeem, any of
our debt securities that rank equally with or junior to the Notes, except that in connection
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with a Failed Remarketing we may pay interest in Additional Notes and we may repurchase
Notes in exchange for Preferred; or

. make any payment on any guarantee that ranks equal or junior to our Guarantee related to
the APEX.

If we exercise our right to defer payments of stated interest on the Notes, we intend to treat the
Notes as reissued, solely for U.S. federal income tax purposes, with original issue discount, and you
would generally be required to accrue such original issue discount as ordinary income using a
constant yield method prescribed by Treasury regulations. As a result, the income that you would be
required to accrue would exceed the interest payments that you would actually receive. See “Supple-
mental U.S. Federal Income Tax Considerations” on page S-103.

Dividends on the Series F Preferred Stock. In the event dividends are not declared by GS
Group’s board of directors (or a duly authorized committee of the board) on the shares of Preferred
for payment on any Dividend Payment Date, then such dividends shall not be cumulative and shall
cease to accrue and be payable. If our board of directors (or a duly authorized committee of the
board) has not declared a dividend before the Dividend Payment Date for any Dividend Period, we will
have no obligation to pay dividends accrued on the Preferred for such Dividend Period after the
Dividend Payment Date for that Dividend Period, whether or not dividends on the Preferred are
declared for any future Dividend Period. So long as any share of Preferred remains outstanding, no
dividend shall be paid or declared on our common stock or any of our other securities ranking junior
to the Preferred (other than a dividend payable solely in common stock or in such junior securities),
and no common stock or other securities ranking junior to the Preferred shall be purchased, redeemed
or otherwise acquired for consideration by us, directly or indirectly (other than as a result of a
reclassification of such junior securities for or into other junior securities, or the exchange or
conversion of one share of such junior securities for or into another share of such junior securities),
during a Dividend Period, unless the full dividends for the latest completed Dividend Period on all
outstanding shares of Preferred have been declared and paid, or declared and a sum sufficient for the
payment thereof has been set aside. However, the foregoing provision shall not restrict the ability of
Goldman, Sachs & Co., or any of our other affiliates, to engage in any market-making transactions in
our Junior Stock in the ordinary course of business.

When dividends are not paid in full upon the shares of Preferred and any shares of other classes
or series of our securities that rank equally with the Preferred (in the payment of dividends or in the
distribution of assets on any liquidation, dissolution or winding up of GS Group) for a Dividend Period,
all dividends declared with respect to shares of Preferred and all such equally ranking securities for
such Dividend Period shall be declared pro rata so that the respective amounts of such dividends
shall bear the same ratio to each other as all accrued but unpaid dividends per share on the shares of
Preferred for such Dividend Period and all such equally ranking securities for such Dividend Period
bear to each other.

Subject to the foregoing, such dividends (payable in cash, stock or otherwise) as may be
determined by GS Group’s board of directors (or a duly authorized committee of the board) may be
declared and paid on our common stock and any other securities ranking equally with or junior to the
Preferred from time to time out of any funds legally available for such payment, and a share of the
Preferred shall not be entitled to participate in any such dividend.

What is the maturity of the APEX, and may the Trust redeem the APEX?

The APEX have no stated maturity. The Trust must redeem the Normal APEX upon redemption
of the Preferred and it must redeem the Capital APEX in kind in exchange for Notes or for cash (if you
have so elected) in connection with a successful Remarketing. The consequences of an unsuccessful
Remarketing are described under “Are there limitations on our or the Trust’s right to redeem or
repurchase the APEX?” on page S-22. The redemption price of each APEX will equal the redemption
price of the corresponding assets. The redemption price of the Preferred is described under “What are
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the basic terms of the Series F Preferred Stock? — Redemption” page S-6. The Property Trustee will
give not less than 30 days’ (or not less than 15 days’ in the case of a redemption in kind after a
successful Remarketing) nor more than 60 days’ notice of redemption by mail to holders of the APEX.

The Notes will mature on September 1, 2043 or on such earlier date on or after September 1,
2016 as we may elect in connection with the Remarketing. We may from time to time redeem the
Notes, in whole or in part, at any date on or after September 1, 2016, at a redemption price equal to
100% of the principal amount thereof plus accrued and unpaid interest, including deferred interest (if
any), to the date of redemption. In connection with a Remarketing, we may change the date after
which we may redeem the Notes to a later date or change the redemption price. If we are deferring
interest on the Notes at the time of the Remarketing, however, we may not elect a redemption date
that is earlier than seven years after commencement of the deferral period. We will give not less than
30 days’ nor more than 60 days’ notice of redemption by mail to holders of the Notes. We may not
redeem the Notes in part if the principal amount has been accelerated and such acceleration has not
been rescinded or unless all accrued and unpaid interest has been paid in full on all outstanding
Notes for all Interest Periods terminating on or before the redemption date. Subject to the limitations
described above, we may move the maturity date of the Notes in connection with a Remarketing to
any date that is on or after September 1, 2016.

We may also redeem all, but not less than all, of the Notes prior to September 1, 2016 upon the
occurrence of certain special events. The redemption price of the Notes in the case of a redemption in
connection with a rating agency event, tax event, capital treatment event or investment company event
will be equal to 100% of their principal amount plus accrued and unpaid interest through the date of
redemption. If we redeem the Notes prior to the Stock Purchase Date, the Contracts will terminate
automatically and the Trust will redeem the APEX. Holders of Normal APEX and Capital APEX will
receive an amount in cash equal to the redemption price of the Notes that are corresponding assets
of their APEX and holders of Stripped APEX will receive the Qualifying Treasury Securities that are
corresponding assets of their Stripped APEX. Holders of Normal APEX and Stripped APEX will also
receive accrued and unpaid Contract Payments through the date of redemption with respect to their
beneficial interests in Contracts that are corresponding assets of the relevant series of APEX.

Our right to redeem the Notes prior to the Stock Purchase Date is subject to important limitations,
including the following:

. We may not redeem the Notes prior to the Stock Purchase Date unless we have received
prior approval by the SEC. Moreover, unless the SEC authorizes us to do otherwise in
writing, we will redeem the Notes prior to the Stock Purchase Date only if they are replaced
with other Allowable Capital in accordance with the SEC’s CSE Rules — for example,
common stock or another series of perpetual non-cumulative preferred stock.

. We are making a covenant in favor of certain debtholders limiting, among other things, our
right to redeem Notes prior to the Stock Purchase Date, as described under “What is the
maturity of the APEX, and may the Trust redeem the APEX?” page S-13.

What is a Remarketing?

For each Normal APEX, the Trust will pledge $1,000 principal amount of Notes to secure its
obligation to pay the purchase price for 1/100" of a share of the Preferred on the Stock Purchase
Date. To provide the Trust with the funds necessary to pay the purchase price of the Preferred under
the Contracts, the Trust will attempt to sell the Notes in a process we call a “Remarketing.” Each
Remarketing will occur during a “Remarketing Period” that begins on the seventh business day
immediately preceding a February 8, May 1, August 1, or November 1 and continues for five business
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days or until a successful Remarketing occurs, if earlier, with the related Remarketing (if successful)
settling on such February 8, May 1, August 1 or November 1. That date is the “Remarketing
Settlement Date” for the related Remarketing Period. Unless an Early Settlement Event shall have
occurred as described under “What is an Early Remarketing?” on page S-18, the first Remarketing
Period will begin on the seventh business day immediately preceding August 1, 2012.

As a holder of Normal APEX, you are not required to take any action in connection with a
Remarketing but you may elect during any Exchange Period prior to such Remarketing to exchange
your Normal APEX for Stripped APEX and Capital APEX if the Remarketing is successful. If you do
s0, Notes having a principal amount equal to the liquidation amount of your Normal APEX will be
excluded from the Remarketing. To make this election, you will also be required to deliver Qualifying
Treasury Securities in the same principal amount to the Collateral Agent prior to the Remarketing.
Upon a successful Remarketing, the Trust will receive the net proceeds of the pledged Notes sold in
the Remarketing and will use them to acquire certain U.S. treasury securities. These U.S. treasury
securities will be substituted for the pledged Notes and will provide the Trust with sufficient cash on
the Stock Purchase Date to purchase the shares of Preferred and to make a payment to holders of
Normal APEX (other than those making the election described above) in the amount they would have
received in respect of interest accrued on the Notes through the Stock Purchase Date had they not
been successfully remarketed and the interest rate not been reset as described below. If we are
deferring interest on the Notes at the time of a successful Remarketing, the Remarketing proceeds
invested in U.S. treasury securities will also enable the Trust to make a cash payment to holders of
the Normal APEX on the Stock Purchase Date in the amount of the accrued and unpaid interest on
the Notes.

If you hold Capital APEX and elect to dispose of them in the event of a successful Remarketing
as described below, your Capital APEX will be redeemed for cash out of the proceeds of the
Remarketing. If you do not make this election, your Capital APEX will be redeemed in exchange for
Notes promptly after the Remarketing Settlement Date.

We, on behalf of the Trust, will enter into a remarketing agreement, or “Remarketing Agreement,
with a nationally recognized investment bank, which may include Goldman, Sachs & Co. or any of our
other affiliates, as remarketing agent, or “Remarketing Agent,” which will agree to use its commercially
reasonable efforts as Remarketing Agent to sell the Notes included in the Remarketing at a price that
results in proceeds, net of any remarketing fee, of at least 100% of their Remarketing Value.

The “Remarketing Value” of each Note will be equal to a value determined on the Remarketing
Settlement Date of an amount of U.S. treasury securities that will pay, on or prior to the Stock
Purchase Date, an amount of cash equal to the principal amount of, plus the interest payable on, such
Note on the next Regular Distribution Date, including any deferred interest. For purposes of determin-
ing the Remarketing Value, we will assume, even if not true, that the interest rate on the Notes
remains at the interest rate in effect immediately prior to the Remarketing and all accrued and unpaid
interest on the Notes is paid in cash on such date. To obtain that value, the Remarketing Agent may
reset the interest rate on the Notes to a new fixed rate, or “Reset Rate,” or to a new floating rate equal
to an index, plus a spread, or “Reset Spread,” that will apply to all outstanding Notes, whether or not
included in the Remarketing, and will become effective on the Remarketing Settlement Date. If we
elect a floating rate, we also have the option to change the interest payment dates and manner of
calculation of interest on the Notes to correspond with the market conventions applicable to notes
bearing interest at a rate based on the applicable index. The Notes will bear interest at the new rate
from and after the Remarketing Settlement Date.

As noted above, if you hold Normal APEX and prefer to retain your economic interest in the
Notes represented by your Normal APEX if a Remarketing is successful, you may elect to exchange
them for Stripped APEX and Capital APEX. To make this election you must, by 3:00 P.M., New York
City time, on the second business day before the beginning of any Remarketing Period, deliver your
Normal APEX to the Transfer Agent and, for each Normal APEX, deliver $1,000 principal amount of
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Qualifying Treasury Securities to the Collateral Agent, all as described in “Description of the APEX —
Remarketing of the Junior Subordinated Notes — Normal APEX” on page S-44. If the Remarketing is
successful, on the Remarketing Settlement Date, the Qualifying Treasury Securities you delivered will
be substituted under the pledge for the Notes, you will be deemed to have exchanged your Normal
APEX for Stripped APEX and Capital APEX, your Normal APEX will be cancelled and the Stripped
APEX and Capital APEX will be delivered to you. If the Remarketing is unsuccessful, your Normal
APEX and Qualifying Treasury Securities will be returned to you.

If you hold Capital APEX, you may elect to dispose of them in connection with the Remarketing,
as a result of which you will receive an amount in cash equal to the Remarketing Value of the
corresponding Notes on the Remarketing Settlement Date if the Remarketing is successful. To make
this election, you must deliver your Capital APEX to the Transfer Agent by 3:00 P.M., New York City
time, on the second business day before the beginning of any Remarketing Period, as described in
“Description of the APEX — Remarketing of the Junior Subordinated Notes — Capital APEX” on
page S-45. If the Remarketing is not successful, your Capital APEX will be returned to you. Since
distributions on the Capital APEX correspond to the interest rate on the Notes, the new interest rate
established in a successful Remarketing will also apply to any Capital APEX that are not disposed of
in connection with the Remarketing.

The Reset Rate or Reset Spread will be determined in the Remarketing such that the proceeds
from the Remarketing, net of any remarketing fee, will be at least 100% of the Remarketing Value;
provided that the Reset Rate may not exceed the Fixed Rate Reset Cap or the Reset Spread may not
exceed the Floating Rate Reset Cap, as applicable, in connection with the first four Remarketing
Periods. The “Fixed Rate Reset Cap” will be the prevailing market yield, as determined by the
Remarketing Agent, of the benchmark U.S. treasury security having a remaining maturity that most
closely corresponds to the period from such date until the earliest date on which the Notes may be
redeemed at our option in the event of a successful Remarketing, plus 350 basis points, or 3.50% per
annum, and the “Floating Rate Reset Cap,” which the Reset Spread may not exceed, will be 300 basis
points, or 3.00% per annum.

In connection with a Remarketing, we may elect:

J to change the date after which the Notes will be redeemable at our option to any date on or
after September 1, 2016 and to change the redemption price; provided that no redemption
price may be less than the principal, plus accrued and unpaid interest (including additional
interest) on the Notes, or

. to move the maturity date of the Notes up to any date on or after September 1, 2016;

provided that, if we are deferring interest on the Notes at the time of the Remarketing, we may not
elect or specify an optional redemption date that is earlier than seven years after commencement of
the deferral period.

Each Remarketing Period will last for five consecutive business days. On any day other than the
last day of a Remarketing Period, we will have the right, in our absolute discretion and without prior
notice to the holders of the APEX, to postpone the Remarketing until the following business day.




The following diagram shows the principal features of a Remarketing:

Remarketing Period
About One Month Prior to Stock Purchase Date

GS Group

1/100t interest in Stock
Purchase Contract,
$100,000 stated amount

U.S. treasury Junior Subordinated Notes
securities Rema::i,eésetc(lj :So New

$1,000 principal amount of
Junior Subordinated Notes

Normal APEX Holders

$1,000 liquidation amount
of Normal APEX

(1) The Notes owned by the Trust and pledged to GS Group are remarketed to new investors.

2 Net proceeds from the Remarketing are invested in certain U.S. treasury securities that will
provide sufficient proceeds to purchase the shares of Preferred under the Contracts and, com-
bined with the final quarterly Contract Payment on the Contracts, make the final quarterly pay-
ment due to holders of the Normal APEX on the Stock Purchase Date at a rate per annum
equal to three-month LIBOR plus 0.77% of the $1,000 liquidation amount per Normal APEX.

What happens if the first Remarketing is not successful?

If the Remarketing Agent cannot remarket the Notes during the first Remarketing Period at a
price that results in proceeds, net of any remarketing fee, of at least 100% of their Remarketing Value,

then:

o the interest rate on the Notes will not be reset;

. the Notes will continue to bear interest at a rate per annum equal to three-month LIBOR
plus 0.57%;

. the Remarketing Agent will attempt to establish a Reset Rate or Reset Spread meeting the
requirements described under “What is a Remarketing?” on page S-14 and remarket the
Notes in subsequent Remarketing Periods; and

. the subsequent Remarketing Periods shall begin on the seventh business day immediately
preceding each of November 1, 2012, February 8, 2013, May 1, 2013 and August 1, 2013
(or if any such day is not a business day, the next business day), which date shall be the
Remarketing Settlement Date in the event of a successful Remarketing.

Any Remarketing after the first Remarketing Period will be subject to the same conditions and
procedures described under “What is a Remarketing?” on page S-14, except that if a successful
Remarketing has not previously occurred and, as a result, the Remarketing Agent attempts a
Remarketing beginning on the seventh business day immediately preceding August 1, 2013, the Reset
Rate for that Remarketing will not be subject to the Fixed Rate Reset Cap or the Reset Spread for
that Remarketing will not be subject to the Floating Rate Reset Cap, as applicable. In addition, if we
have not completed the remarketing through the first four remarketing periods, then in connection with
the fifth and last remarketing attempt, the Notes may, at our election, become senior or subordinated

debt.
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What is an Early Remarketing?

If an Early Settlement Event occurs, as described under “What is an Early Settlement Event?”
below, the Remarketing process will be moved up such that the first Remarketing Period will begin on
the seventh business day prior to the next February 8, May 1, August 1 and November 1, or if any
such day is not a business day, the succeeding business day, that is at least 30 days after the
occurrence of such Early Settlement Event.

We will conduct an “Early Remarketing” in which:

. the first Remarketing attempt will be on the basis that the Notes will be remarketed as
deeply subordinated securities (i.e., we will not have the option to elect to remarket them as
senior notes) and be subject to the Fixed Rate Reset Cap or Floating Rate Reset Cap, as
applicable;

o the second, third and fourth Remarketing attempts will be on the basis that the Junior
Subordinated Notes will be subject to the Fixed Rate Reset Cap or Floating Rate Reset
Cap, as applicable, but may, at our election, be remarketed as senior notes; and

. the fifth and last Remarketing attempt will be on the basis that the Notes will not be subject
to the Fixed Rate Reset Cap or Floating Rate Reset Cap, as applicable, and may, at our
election, be remarketed as senior notes.

If the first Remarketing attempt in an Early Remarketing is not successful, up to four additional
attempts will be made beginning on the seventh business day prior to the next February 8, May 1,
August 1 and November 1, or if any such day is not a business day, the succeeding business day, as
applicable, immediately following the first Remarketing Period, which date shall be the Remarketing
Settlement Date in the event of a successful Remarketing, and the Stock Purchase Date shall be the
March 1, June 1, September 1 or December 1 immediately following the Remarketing Settlement Date
or the final unsuccessful attempt, or on the next business day if not a business day. In the case of an
Early Settlement Event resulting from the entry of an order for dissolution of the Trust by a court of
competent jurisdiction, however, there shall be only one Remarketing Period and the Reset Rate shall
not be subject to the Fixed Rate Reset Cap or the Reset Spread shall not be subject to the Floating
Rate Reset Cap, as applicable. If that Remarketing is not successful, it shall be deemed a Failed
Remarketing and the Stock Purchase Date shall be the next succeeding March 1, June 1, September 1
or December 1, or if such day is not a business day, the next succeeding business day.

What is an Early Settlement Event?
An “Early Settlement Event” shall be deemed to occur if:

o the SEC, in its capacity as consolidated supervisor, delivers to us a notice stating that it
anticipates that the Firm’s Allowable Capital, calculated in accordance with SEC’s CSE
Rules, may not be sufficient to support the Firm’s businesses in the near term and directing
the Firm to treat such notice as an Early Settlement Event; or

] the Trust is dissolved pursuant to the entry of an order for dissolution by a court of
competent jurisdiction.

Since we became a CSE in April 2005, we have maintained Allowable Capital in excess of the
levels required under the CSE Rules and we expect this to continue.

If I hold Capital APEX, may I dispose of them in a Remarketing?

If you hold Capital APEX, you may elect to dispose of your Capital APEX in the Remarketing. If
you have so elected and the Remarketing is successful, you would then receive an amount equal to
the Remarketing Value of the corresponding Notes on the Remarketing Settlement Date. You may
wish to make this election if you think that you would not want to hold Capital APEX after the
Remarketing because of the changes in the distribution rate and other terms that may occur as a
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result of the Remarketing. To make this election, you must deliver your Capital APEX to the Transfer
Agent for the APEX by 3:00 P.M., New York City time, on the second business day before the
beginning of any Remarketing Period, as described in “Description of the APEX — Remarketing of the
Junior Subordinated Notes — Capital APEX” on page S-45.

What happens if the Remarketing Agent cannot remarket the Junior Subordinated Notes for
settlement on or before August 1, 2013?

If the Remarketing Agent fails to remarket the Notes successfully by the end of the fifth
Remarketing Period, which except in an Early Remarketing would be the five-business-day period
beginning on the seventh business day prior to August 1, 2013, the interest rate on the Notes will not
be reset and they will continue to accrue interest at the interest rate that would otherwise apply. We
refer to this situation as a “Failed Remarketing.” In the event of a Failed Remarketing, we may move
the maturity date of the Notes to any date on or after September 1, 2016; provided that if we are
deferring interest on the Notes at the time of the Remarketing, we may not move the maturity date to
a date that is earlier than seven years after commencement of the deferral period.

Following a Failed Remarketing, on the Stock Purchase Date we will exercise our rights as a
secured party and, subject to applicable law, retain the Notes pledged to secure the Trust’s obligations
under the Contracts or their proceeds under the Collateral Agreement or sell them in one or more
public or private sales. In either case, together with the application of the proceeds at maturity of any
Qualifying Treasury Securities held by the Collateral Agent, this would satisfy the Trust’s obligations
under the Contracts in full and we would deliver the Preferred to the Trust. We will pay any accrued
and unpaid interest not otherwise paid in cash on the Notes pledged to us by the Trust in Additional
Notes. Holders of Normal APEX and Capital APEX will receive distributions corresponding to
payments of principal of and interest on these Additional Notes received by the Trust.

Stock Purchase Date — Settlement after Failed Remarketing

1/100t interest in a share of
Series F Preferred Stock, with a
liquidation preference of $100,000, and
final quarterly Contract Payment

$1,000 principal amount of
Junior Subordinated Notes

Regularly scheduled payment on Normal APEX
(may vary based on Stock Purchase Date)

Normal APEX Holders

(1) If five Remarketing attempts fail, GS Group will exercise its rights under the Collateral Agree-
ment either to retain the Notes or dispose of them and apply the proceeds from the sale of the
Notes in settlement of the Contracts. In either case, the Trust’s obligations under the Contracts
will be satisfied in full and GS Group will deliver the shares of Preferred to the Trust and make
a final quarterly Contract Payment on the Contracts.

(2) The Trust uses the final quarterly Contract Payment and the interest payment due on the Stock
Purchase Date on the Notes to make a distribution to holders of the Normal APEX at a rate
per annum equal to three-month LIBOR plus 0.77% of the $1,000 liquidation amount per
Normal APEX, which is the initial combined distribution rate on the Normal APEX.
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After the Settlement of the Stock Purchase Contracts

GS Group

1/100t interest in a share of Series F
Preferred Stock, with a liquidation
preference of $100,000

OI

$1,000 liquidation amount of
Normal APEX

\ 4
Normal APEX Holders

(1) After settlement of the Contracts on the Stock Purchase Date, for each $1,000 liquidation
amount of Normal APEX and Stripped APEX the Trust will own 1/100™ of a share of Preferred.

What happens on the Stock Purchase Date?

If there has been a successful Remarketing, on the Stock Purchase Date, a portion of the cash
proceeds of the U.S. treasury securities purchased with the Remarketing proceeds and any Qualifying
Treasury Securities, automatically will be applied towards satisfying the Trust’s obligation to purchase
shares of Preferred under the Contracts, and we will issue the shares of the Preferred to the Trust.
The Trust will apply the remainder of the proceeds of the U.S. treasury securities purchased with the
Remarketing proceeds and the Contract Payments to make the distributions due on the Regular
Distribution Date to holders of Normal APEX and Stripped APEX. Whether or not there has been a
successful Remarketing, holders will not be required to deliver any additional cash or securities to the
Trust.

Each Stripped APEX will automatically, without any action by holders being necessary, be and
become a Normal APEX on the business day immediately following the Stock Purchase Date, unless
there has been a Failed Remarketing and we have issued Additional Notes to the Trust in respect of
deferred interest on the Notes, in which case the Stripped APEX will only be and become Normal
APEX on the business day after these Additional Notes have been redeemed and paid in full. The
Normal APEX, and the Stripped APEX if then outstanding, will represent a beneficial interest in the
Trust corresponding to 1/100" of a share of the Preferred. If we have issued Additional Notes to the
Trust in respect of deferred interest on the Notes, the Normal APEX, but not the Stripped APEX, will
also correspond to these Additional Notes. On the Stock Purchase Date, holders of the Normal APEX
and the Stripped APEX will also receive the distributions described under “What distributions or
payments will be made to holders of the Normal APEX, Stripped APEX and Capital APEX?” on
page S-9.

The following diagrams show what happens on the Stock Purchase Date if there has been a
successful Remarketing during the initially scheduled Remarketing Period for a proposed Remarketing
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Settlement Date in August 2012, as well as what assets of the Trust will correspond to after the Stock
Purchase Date:

Stock Purchase Date

GS Group
$1,000 plus quarterly

Notes payment 1/100™ interest in a share of Series F

Preferred Stock, with a liquidation preference
of $100,000, and
final quarterly Contract Payment ($0.50)

U.S. treasury
securities

Regularly scheduled payment
on Normal APEX
($1,000 plus quarterly
Normal APEX Holders payment on Normal APEX)

(1) The U.S. treasury securities purchased with the net proceeds of the Remarketing mature on or
prior to the Stock Purchase Date.

(2) The Trust purchases the shares of the Preferred from GS Group for $100,000 per share under
the Contracts using the proceeds at maturity of the Qualifying Treasury Securities. GS Group
makes the final quarterly Contract Payment to the Trust.

(3) The Trust uses the final quarterly Contract Payment and the remainder of the proceeds of the
U.S. treasury securities purchased with the net proceeds of the Remarketing to make a distribution
to holders of the Normal APEX at a rate per annum equal to three-month LIBOR plus 0.77% of the
$1,000 liquidation amount per Normal APEX, which is the initial combined distribution rate on the
Normal APEX.

After settlement of the Contracts on the Stock Purchase Date, for each $1,000 liquidation amount
of Normal APEX and Stripped APEX the Trust will own 1/100™ of a share of the Preferred.

What happens to the Stock Purchase Contracts in the event of a bankruptcy or merger of GS
Group?

The Contracts, our and the Trust’s related rights and obligations under the Contracts, including
the right and obligation to purchase shares of Preferred and the right to receive accrued Contract
Payments, automatically will terminate upon our bankruptcy, insolvency or reorganization.

We will agree not to merge or consolidate with any other person unless the surviving corporation
assumes our obligations under the Contracts and reserves sufficient authorized and unissued shares
of preferred stock having substantially the same terms and conditions as the Preferred, such that the
Trust will receive, on the Stock Purchase Date, preferred stock having substantially the same rights as
the Preferred that it would have received had such merger or consolidation not occurred.

What is the ranking of the Trust’s claims against GS Group either for the Contract Payments
under the Stock Purchase Contracts or for interest or principal on the Junior Subordinated
Notes, if GS Group were to become insolvent?

The Trust’s claims against us for Contract Payments or for payments of principal and interest on the
Notes are subordinated to our indebtedness for money borrowed, including any junior subordinated debt
securities underlying trust preferred securities that are currently outstanding and other subordinated debt
that is not by its terms expressly made pari passu with or junior to the Notes, as described under
“Description of the Junior Subordinated Notes — Subordination” on page S-67. As mentioned above,
your right to receive accrued and unpaid Contract Payments automatically will terminate upon the
occurrence of particular events of GS Group’s bankruptcy, insolvency or reorganization.
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In connection with an Early Remarketing, other than the first attempt at Remarketing, we may
elect that our obligations under the Notes shall be senior obligations instead of subordinated
obligations, effective on or after the Remarketing Settlement Date.

Are there limitations on our or the Trust’s right to redeem or repurchase the APEX?

At or prior to the initial issuance of the Normal APEX, we will enter into a Replacement Capital
Covenant, or “Replacement Capital Covenant,” relating to the APEX, the Notes and the shares of the
Preferred that the Trust will purchase under the Contracts. The Replacement Capital Covenant only
benefits holders of Covered Debt, as defined in “Replacement Capital Covenant” on page S-99 and is
not enforceable by holders of the APEX or the Preferred. However, the Replacement Capital Covenant
could preclude us from repurchasing the APEX or redeeming or repurchasing Notes or shares of the
Preferred at a time we might otherwise wish to repurchase the APEX or redeem or repurchase Notes
or shares of the Preferred. If notice of redemption of any Preferred has been given and if the funds
necessary for the redemption have been set aside by us for the benefit of the holders of any shares of
the Preferred so called for redemption, then, from and after the redemption date, those shares shall
no longer be deemed outstanding and all rights of the holders of those shares (including the right to
receive any dividends) will terminate, except the right to receive the redemption price.

In the Replacement Capital Covenant, we covenant not to redeem or purchase (x) Notes or
Normal APEX prior to the Stock Purchase Date or (y) Normal APEX or shares of the Preferred prior
to the date that is ten years after the Stock Purchase Date, except in either case to the extent that the
applicable redemption or purchase price does not exceed: (i) 133.33% of the aggregate amount of
(A) net cash proceeds we or our subsidiaries have received from the issuance and sale of common
stock of GS Group and rights to acquire common stock of GS Group and (B) the market value of
common stock of GS Group that we or our subsidiaries have delivered or issued as consideration for
property or assets in an arm’s-length transaction or in connection with the conversion of any
convertible or exchangeable securities, other than securities for which we have received equity credit
from a nationally recognized rating agency, plus (ii) 100% of the aggregate net cash proceeds we or
our subsidiaries have received from the issuance of certain other specified securities that have equity-
like characteristics that satisfy the requirements of the Replacement Capital Covenant and are the
same as, or more equity-like than, the applicable characteristics of the APEX at that time, in each
case, during the 180 days prior to such redemption or repurchase date. Additionally, any redemption
of the Notes prior to the Stock Purchase Date and any redemption or repurchase of the APEX is
subject to prior approval of the SEC. See “What are the Basic Terms of the Series F Preferred
Stock? — Redemption” on page S-6 concerning limitations on our right to redeem or repurchase
shares of the Preferred.

Although not a formal limitation and not a part of the Replacement Capital Covenant, following
the expiration of the Replacement Capital Covenant we intend that, to the extent that the Preferred
provides us with equity credit from a nationally recognized rating agency at the time of redemption, we
will redeem shares of the Preferred only out of net proceeds received by us from the sale or issuance,
during the 180-day period prior to the notice date for such redemption by us or subsidiaries of ours to
third-party purchasers, other than a subsidiary of ours, of securities for which we will receive equity
credit, at the time of sale or issuance, that is, in the aggregate, equal to or greater than the equity
credit attributed to the securities we are redeeming at the time of such redemption. The determination
of the equity credit of the securities that we redeem may result in the issuance of an amount of new
securities that may be less than the principal or liquidation amount of the securities redeemed,
depending upon, among other things, the nature of the new securities issued and the equity credit
attributed by a nationally recognized rating agency to the securities redeemed and the new securities.

The Trust will redeem the Capital APEX in exchange for Notes promptly after the Remarketing
Settlement Date. After the Stock Purchase Date, if the Notes have not been successfully remarketed,
or on the earlier termination of the Contracts, the Trust may redeem the Capital APEX, in whole but
not in part, in exchange for Notes having a principal amount equal to the liquidation amount of the
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Capital APEX so redeemed, provided that, there are no additional notes outstanding that were issued
in respect of deferred interest on the Notes. The Trust is also required to redeem the Normal APEX
upon redemption of the Preferred and to redeem any outstanding Capital APEX upon the maturity or
earlier redemption of the Notes, in each case out of the proceeds of the corresponding security. The
Replacement Capital Covenant does not restrict the redemption or repurchase of the Capital APEX on
or after the Stock Purchase Date.

When can the Trust be dissolved?

The Trust may only be dissolved upon a bankruptcy, dissolution or liquidation of GS Group, the
redemption of all the APEX in accordance with the provisions of the Trust Agreement or the entry of
an order for the dissolution of the Trust by a court of competent jurisdiction. The dissolution of the
Trust pursuant to the entry of an order for dissolution will constitute an Early Settlement Event if it
occurs prior to the Stock Purchase Date and the Contracts have not otherwise been terminated.

Upon the dissolution, after satisfaction of liabilities of creditors of the Trust, holders of each series
of APEX will generally receive corresponding assets of the Trust in respect of their APEX, which may
in the case of Normal APEX consist of depositary receipts in respect of their beneficial interests
therein, and the APEX will no longer be deemed to be outstanding.

What is the extent of our Guarantee?

Pursuant to a guarantee, or “Guarantee,” that we will execute and deliver for the benefit of holders
of APEX, we will irrevocably guarantee, on a junior subordinated basis, the payment in full of the
following:

] any accumulated and unpaid distributions required to be paid on the APEX, to the extent the
Trust has funds available to make the payment;

. the redemption price for any APEX called for redemption, to the extent the Trust has funds
available to make the payment; and

. upon a voluntary or involuntary dissolution, winding up or liquidation of the Trust, other than
in connection with a distribution of corresponding assets to the holders of the APEX, the
lesser of:

o the aggregate of the liquidation amount and all accumulated and unpaid distributions on
the APEX to the date of payment, to the extent the Trust has funds available to make the
payment; and

o the amount of assets of the Trust remaining available for distribution to holders of the
APEX upon liquidation of the Trust.

Our obligations under the Guarantee are unsecured, are subordinated to and junior in right of
payment to all of our secured and senior and subordinated debt and will rank on a parity with any
other similar guarantees we may issue in the future.

The APEX, the Guarantee, the Notes and the Additional Notes, if any, do not limit our ability or
the ability of our subsidiaries to incur additional indebtedness, including indebtedness that ranks senior
to or equally with the Notes and the Guarantee.

The Guarantee, when taken together with our obligations under the Notes, the Additional Notes, if
any, and the Indenture, the Contracts and the Trust Agreement, including the obligations to pay costs,
expenses, debts and liabilities of the Trust, other than liabilities with respect to the Trust securities,
has the effect of providing a full and unconditional guarantee by The Goldman Sachs Group, Inc. to
pay amounts due on the APEX.

What are the U.S. federal income tax consequences related to the APEX?

If you purchase Normal APEX in the offering, we will treat you for U.S. federal income tax
purposes as having acquired an interest in the Notes and Contracts held by the Trust. You must
allocate the purchase price of the Normal APEX between those Notes and Contracts in proportion to
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their respective fair market values, which will establish your initial tax basis in the Notes and the
Contracts. We will treat the fair market value of each interest in the Notes as $1,000 and the fair
market value of each Contract as $0. This position generally will be binding on the beneficial owner of
each Normal APEX but not on the Internal Revenue Service.

Assuming full compliance with the terms of the Trust Agreement, the Trust will not be classified as
an association or publicly traded partnership taxable as a corporation for U.S. federal income tax
purposes, and the Trust intends to treat itself as one or more grantor trusts or agency arrangements
for U.S. federal income tax purposes. Accordingly, for U.S. federal income tax purposes, we will treat
each U.S. holder (as defined under “Supplemental U.S. Federal Income Tax Considerations” on
page S-103) of Normal APEX as purchasing and owning a beneficial interest in the Notes and as
required to take into account its pro rata share of all items of income, gain, loss or deduction of the
Trust.

The Notes will be treated as our indebtedness for U.S. federal income tax purposes. We intend to
treat stated interest on the Notes as ordinary interest income that is includible in your gross income at
the time the interest is paid or accrued, in accordance with your regular method of tax accounting,
and by purchasing a Normal APEX you agree to report income on this basis. However, because there
are no regulations, rulings or other authorities that address the U.S. federal income tax treatment of
debt instruments that are substantially similar to the Notes, other treatments of the Notes are possible.
See “Supplemental U.S. Federal Income Tax Considerations” on page S-103.

If we exercise our right to defer payments of stated interest on the Notes, we intend to treat the
Notes as reissued, solely for U.S. federal income tax purposes, with original issue discount, and you
would generally be required to accrue such original issue discount as ordinary income using a
constant yield method prescribed by Treasury regulations. As a result, the income that you would be
required to accrue would exceed the interest payments that you would actually receive. See “Supple-
mental U.S. Federal Income Tax Considerations” on page S-103. We intend to report Contract
Payments on the Contracts as income to you, but you may want to consult your tax advisor
concerning the U.S. federal income tax treatment of the Contract Payments. See “Supplemental
U.S. Federal Income Tax Considerations” on page S-103.

What are the U.S. federal income tax consequences related to the Series F Preferred Stock?

Any distribution with respect to the Preferred that we pay out of our current or accumulated
earnings and profits (as determined for U.S. federal income tax purposes) will constitute a dividend
and will be includible in income by you when received by the Trust and distributed to you as holder of
a Normal APEX after the Stock Purchase Date. Any such dividend will be eligible for the dividends
received deduction if you are an otherwise qualifying corporate U.S. holder that meets the holding
period and other requirements for the dividends received deduction. Dividends paid to non-corporate
U.S. holders in taxable years beginning before January 1, 2011 are generally subject to a maximum
federal income tax rate of 15% if the holder holds its interest in the Preferred for more than 60 days
during the 121-day period beginning 60 days before the ex-dividend date and meets certain other
requirements.

What are our expected uses of proceeds from the offering of the APEX?

We intend to use the net proceeds to provide additional funds for our operations and for other
general corporate purposes.

The Trust will invest all of the proceeds from the sale of the Normal APEX and the Trust Common
Securities in the Notes.

Are there limits on the amount of automatic preferred enhanced capital securities we may
issue?

We may from to time issue, through trusts we have created, additional series of automatic
preferred enhanced capital securities, without limit.
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RISK FACTORS SPECIFIC TO YOUR APEX

An investment in the APEX is subject to the risks described below. You should carefully review
the following risk factors and other information contained in this prospectus supplement and the
accompanying prospectus before deciding whether this investment is suited to your particular circum-
stances. In addition, because each APEX sold in this offering will represent a beneficial interest in the
Trust, which will own our Notes and enter into Contracts with us to acquire our Preferred, you are also
making an investment decision with regard to the Notes and the Preferred, as well as our Guarantee
of the Trust’s obligations. You should carefully review all the information in this prospectus supplement
and the accompanying prospectus about all of these securities.

We May Defer Contract Payments and Interest Payments on the
Junior Subordinated Notes and this May Have an
Adverse Effect on the Value of the APEX

We may at our option, and will if so directed by the SEC, defer the payment of all or part of the
Contract Payments on the Contracts through the Stock Purchase Date, in which case the Trust would
defer distributions of corresponding amounts on the Normal APEX and the Stripped APEX. We also
may at our option, and will if so directed by the SEC, defer interest payments on the Notes and
Additional Notes, if any, in which case the Trust would defer distributions on the Normal APEX, if the
deferral occurs prior to the Stock Purchase Date, and on the Capital APEX.

If the Notes are successfully remarketed, the proceeds will reflect the value of accrued and
unpaid interest and, to the extent not applied to purchase U.S. treasury securities to fund the purchase
of the Preferred and the final payment under the Normal APEX, will be paid to the holders of the
Normal APEX and Trust Common Securities and holders of Capital APEX who elected to dispose of
their Capital APEX in connection with the Remarketing. If the Notes are not successfully remarketed,
on the Stock Purchase Date, the Trust will receive Additional Notes in respect of any deferred
amounts, which it will hold as additional assets corresponding to the Normal APEX and Capital APEX.
If we defer any Contract Payments until the Stock Purchase Date, the Trust will receive Additional
Notes, in lieu of a cash payment, which it will hold as additional assets corresponding to the Normal
APEX, the Stripped APEX and Trust Common Securities.

The Additional Notes that we issue to the Trust in satisfaction of deferred interest or Contract
Payments will be deeply subordinated and bear interest at a rate per annum equal to three-month
LIBOR plus 0.57%, which could be less than our then current market rate of interest. In addition, if we
exercise our option to defer interest on the Notes, we intend to treat the Notes as reissued, solely for
U.S. federal income tax purposes, with an original issue discount. As a result, you will be required to
continue to accrue income for U.S. federal income tax purposes even though you would not receive
current cash payments in respect of the Notes. See “Supplemental U.S. Federal Income Tax
Considerations” below. Furthermore, if the Contracts are terminated due to our bankruptcy, insolvency
or reorganization, the right to receive Contract Payments and deferred Contract Payments, if any, will
also terminate.

The terms of our outstanding junior subordinated debentures prohibit us from making any
payment of principal of or interest on the Notes or the Guarantee relating to the APEX and from
repaying, redeeming or repurchasing any Notes if an event of default under any indenture governing
those debentures has occurred and is continuing or at any time when we have given notice of our
election to defer interest thereunder or any amount of deferred interest thereunder that has not been
cancelled remains unpaid.

Our Subordinated Debt Indenture Does Not Limit the Amount of Additional
Senior and Subordinated Indebtedness We May Incur

The Notes will be subordinate and junior in right of payment and upon liquidation to all our senior
and subordinated indebtedness for money borrowed that by its terms is not superior in right of
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payment to the Notes upon our liquidation. As of February 23, 2007, we had outstanding, including
accrued interest, approximately $215 billion of senior and subordinated indebtedness, including
indebtedness of our subsidiaries, that ranks senior to the Notes.

We may issue Pari Passu Securities as to which we are required to make payments of interest
during a deferral period on the Notes that, if not made, would cause us to breach the terms of the
instrument governing such Pari Passu Securities. The terms of the Notes permit us to make any
payment of principal or deferred interest on Pari Passu Securities that, if not made, would cause us to
breach the terms of the instrument governing such Pari Passu Securities. They also permit us to
make any payment of current or deferred interest on Pari Passu Securities and on the Notes during a
deferral period that is made pro rata to the amounts due on such Pari Passu Securities and the
Notes.

If the Trust Must Settle the Stock Purchase Contracts Early, You May Earn a Smaller Return on
Your Investment

The Remarketing process may begin before August 2012 if certain adverse events described
under “Description of the Junior Subordinated Notes — Early Settlement Events” occur. Although
dividends will accrue on the Preferred at the same rate as the combined rate at which Contract
Payments and interest on the Notes would have accrued through September 1, 2012, Preferred
dividends are non-cumulative and thus the distributions on the Normal APEX would become non-
cumulative at an earlier date than expected. The Preferred acquired by the Trust will also rank lower
on liquidation of GS Group than the Notes. Accordingly, if an Early Settlement Event occurs, the Trust
may skip distributions that otherwise would have been cumulative and if GS Group becomes insolvent
prior to the date on which the Stock Purchase Date would otherwise have occurred, the Trust’s claim
against GS Group in the insolvency will rank lower than it would have ranked if GS Group had not
become insolvent.

The Series F Preferred Stock That the Trust Purchases on the Stock Purchase Date May Be
Worth Less than the Amount It Pays For It

The Trust must buy the Preferred pursuant to the Contracts on the Stock Purchase Date at a
fixed price of $100,000 per share, or $1,000 for each 1/100" interest in a Contract corresponding to
Normal APEX or Stripped APEX. Although dividends declared by GS Group’s board of directors (or
any duly authorized committee), if applicable, will accrue on the Preferred at a floating rate commenc-
ing on the later of (i) the Dividend Payment Date in September 2012 and (ii) the Stock Purchase Date,
the spread from LIBOR was established at the time of this offering. Accordingly, adverse changes in
our credit quality may cause the market value of the Preferred that the Trust will purchase on the
Stock Purchase Date to be lower than the price per share that the Contracts require it to pay. Holders
of Normal APEX and Stripped APEX are assuming the entire risk that the market value of the
Preferred purchased by the Trust will be lower than the purchase price of the Preferred and that the
market value of 1/100" of a share of Preferred corresponding to a Normal APEX may be less than the
price they paid for it, and that difference could be substantial.

We are regulated by the SEC as a CSE. As a CSE, we are subject to group-wide supervision
and examination by the SEC and, accordingly, are subject to minimum capital requirements on a
consolidated basis. If the CSE regulatory capital requirements that apply to us change in the future or
if we become subject to different regulatory capital requirements, the Preferred may be converted, at
our option and without your consent, into a new series of preferred stock having terms and provisions
that are substantially identical to those of the Preferred, except that the new series may have such
additional or modified rights, preferences, privileges and voting powers, and such restrictions and
limitations thereof, as are necessary in our judgment (after consultation with counsel of recognized
standing) to comply with the then-applicable regulatory capital requirements. However, we will not
cause any such conversion unless we have determined that the rights, preferences, privileges and
voting powers of such new series of preferred stock, taken as a whole, are not materially less
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favorable to the holders thereof than the rights, preferences, privileges and voting powers of the
Preferred, taken as a whole. For example, we could agree to restrict our ability to pay dividends on or
redeem the new series of preferred stock for a specified period or indefinitely, to the extent permitted
by the terms and provisions of the new series of preferred stock, since such a restriction would be
permitted in our discretion under the terms and provisions of the Preferred. We describe our
conversion right under “Description of the Series F Preferred Stock — Regulatory Changes Relating to
Capital Adequacy” below.

The Return of Pledged Securities on Termination of the Stock Purchase Contracts Could Be
Delayed If We Become Subject to a Bankruptcy Proceeding

Notwithstanding the automatic termination of the Contracts, if we become the subject of a case
under the U.S. Bankruptcy Code, imposition of an automatic stay under Section 362 of the Bankruptcy
Code, if applicable, or any court-ordered stay may delay the return to the Trust of the securities being
held as collateral for the Contracts, and the delay may continue until the stay has been lifted. The stay
will not be lifted until the bankruptcy judge agrees to lift it and return the collateral to the Trust, and
the Trust will not be able to distribute the Notes or the proceeds from the U.S. treasury securities
purchased with the Remarketing proceeds held as collateral to the holders of the Normal APEX or to
distribute the Qualifying Treasury Securities held as collateral to the holders of the Stripped APEX
until they are returned to it.

The Contract Payments and Interest on the Junior Subordinated Notes
Beneficially Owned by the Trust Will Be Contractually Subordinated
and Will Be Effectively Subordinated to the Obligations of Our Subsidiaries

Our obligations with respect to Contract Payments and interest on the Notes will be subordinate
and junior in right of payment and upon liquidation to our obligations under all of our indebtedness for
money borrowed, including the junior subordinated debt securities underlying traditional trust preferred
securities of GS Group currently outstanding and other debt that by its terms is not superior in right of
payment to the Notes, but not our trade creditors. As of February 23, 2007, we had outstanding,
including accrued interest, approximately $215 billion of senior and subordinated indebtedness,
including indebtedness of our subsidiaries, that ranks senior to the Notes.

Because our assets consist principally of interests in the subsidiaries through which we conduct
our businesses, our right to participate as an equity holder in any distribution of assets of any of our
subsidiaries upon the subsidiary’s liquidation or otherwise, and thus the ability of our security holders
to benefit from the distribution, is junior to creditors of the subsidiary, except to the extent that any
claims we may have as a creditor of the subsidiary are recognized. In addition, dividends, loans and
advances to us from some of our subsidiaries, including Goldman, Sachs & Co., are restricted by net
capital requirements under the Securities Exchange Act of 1934 and under rules of securities
exchanges and other regulatory bodies. Furthermore, because some of our subsidiaries, including
Goldman, Sachs & Co., are partnerships in which we are a general partner, we may be liable for their
obligations. We also guarantee many of the obligations of our subsidiaries. Any liability we may have
for our subsidiaries’ obligations could reduce our assets that are available to satisfy our direct
creditors, including investors in our securities. Accordingly, the Contract Payments and payments on
our Notes, and therefore the APEX, effectively will be subordinated to all existing and future liabilities
of our subsidiaries.

We Guarantee Distributions on the APEX Only If the Trust Has Cash Available

If you hold any of the APEX, we will guarantee you, on an unsecured and junior subordinated
basis, the payment of the following:

J any accumulated and unpaid distributions required to be paid on the APEX, to the extent the
Trust has funds available to make the payment;
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. the redemption price for any APEX called for redemption, to the extent the Trust has funds
available to make the payment; and

] upon a voluntary or involuntary dissolution, winding up or liquidation of the Trust, other than
in connection with a distribution of corresponding assets to holders of APEX, the lesser of:

o the aggregate of the stated liquidation amount and all accumulated and unpaid distribu-
tions on the APEX to the date of payment, to the extent the Trust has funds available to
make the payment; and

o the amount of assets of the Trust remaining available for distribution to holders of the
APEX upon liquidation of the Trust.

If we do not make a required Contract Payment on the Contracts or interest payment on the
Notes, the Trust will not have sufficient funds to make the related payment on the APEX. The
Guarantee does not cover payments on the APEX when the Trust does not have sufficient funds to
make them. If we do not pay any amounts on the Contracts or the Notes when due, holders of the
APEX will have to rely on the enforcement by the Property Trustee of the trustee’s rights as owner of
the Contracts or the Notes, or, to the extent permitted, proceed directly against us for payment of any
amounts due on the Contracts or the Notes.

Our obligations under the Guarantee are unsecured and are subordinated to and junior in right of
payment to all of our secured and senior indebtedness, and will rank on a parity with any similar
guarantees issued by us in the future.

Holders of the APEX Have Limited Rights under the
Junior Subordinated Notes and Stock Purchase Contracts

Except as described below, you, as a holder of the APEX, will not be able to exercise directly any
other rights with respect to the Notes or Contracts.

If an event of default under the Trust Agreement were to occur and be continuing, holders of the
APEX would rely on the enforcement by the Property Trustee of its rights as the registered holder of
the Notes and the Contracts against us. In addition, the holders of a majority in liquidation amount of
the relevant series of APEX would have the right to direct the time, method and place of conducting
any proceeding for any remedy available to the Property Trustee or to direct the exercise of any trust
or power conferred upon the Property Trustee under the Trust Agreement, including the right to direct
the Property Trustee to exercise the remedies available to it as the holder of the Notes and Contracts.

The Indenture for the Notes provides that the Indenture Trustee must give holders notice of all
defaults or events of default within 30 days after it becomes known to the Indenture Trustee. However,
except in the cases of a default or an event of default in payment on the Notes, the Indenture Trustee
will be protected in withholding the notice if its responsible officers determine that withholding of the
notice is in the interest of such holders.

If the Property Trustee were to fail to enforce its rights under the Notes in respect of an Indenture
event of default after a record holder of the Normal APEX (if prior to the Stock Purchase Date or if
earlier, the Remarketing Settlement Date) or the Capital APEX had made a written request, that
record holder of the Normal APEX or the Capital APEX may, to the extent permitted by applicable law,
institute a legal proceeding against us to enforce the Property Trustee’s rights under the Notes. In
addition, if we were to fail to pay interest or principal on the Notes on the date that interest or principal
is otherwise payable, except for deferrals permitted by the Trust Agreement and the Indenture, and
this failure to pay were continuing, holders of the Normal APEX, if such failure occurs prior to the
Stock Purchase Date or if earlier, the Remarketing Settlement Date, and holders of the Capital APEX
may directly institute a proceeding for enforcement of payment of the principal of or interest on the
Notes having a principal amount equal to the aggregate liquidation amount of their Normal APEX or
Capital APEX (a “direct action”) after the respective due dates specified in the Notes. In connection
with a direct action, we would have the right under the Indenture and the Trust Agreement to set off
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any payment made to that holder by us. The Stock Purchase Contract Agreement contains similar
provisions with respect to a direct action by holders of Normal APEX or Stripped APEX in the event of
our default under the Contracts.

The Property Trustee, as Holder of the Junior Subordinated Notes on Behalf of the Trust, Has
Only Limited Rights of Acceleration

The Property Trustee, as holder of the Notes on behalf of the Trust, may accelerate payment of
the principal and accrued and unpaid interest on the Notes only upon the occurrence and continuation
of an Indenture event of default. An Indenture event of default is generally limited to payment defaults
after giving effect to our deferral rights, and specific events of bankruptcy, insolvency and reorganiza-
tion relating to us.

There is no right to acceleration upon breaches by us of other covenants under the Indenture or
default on our payment obligations under the Guarantee.

The Secondary Market for the APEX May Be llliquid

We are unable to predict how the APEX will trade in the secondary market or whether that market
will be liquid or illiquid. There is currently no secondary market for the APEX. Although we will apply to
list the Normal APEX on the New York Stock Exchange under the symbol “GS/PF” we can give you no
assurance as to the liquidity of any market that may develop for the Normal APEX. In addition, in the
event that sufficient numbers of Normal APEX are exchanged for Stripped APEX and Capital APEX, the
liquidity of Normal APEX could decrease. If Stripped APEX or Capital APEX are separately traded to a
sufficient extent that applicable exchange listing requirements are met, we may list the Stripped APEX
or Capital APEX on the same exchange as the Normal APEX are then listed, including, if applicable, the
New York Stock Exchange, though we are under no obligation to do so. Accordingly, if you exchange
Normal APEX for Stripped APEX and Capital APEX, your ability to sell them may be limited and we can
give you no assurance whether a trading market, if it develops, will continue. As Normal APEX may only
be held or transferred in amounts having an aggregate liquidation amount of at least $1,000, the trading
market for Normal APEX may be less active than markets for securities that may be held or transferred
in smaller denominations and may be less liquid.

We May Redeem the Junior Subordinated Notes and the APEX Prior to September 1, 2016
upon the Occurrence of Certain Special Events

We may redeem all, but not less than all, of the Notes prior to September 1, 2016 upon the
occurrence of certain special events. The redemption price of the Notes in the case of a redemption in
connection with a rating agency event or tax event will be equal to the greater of 100% of their
principal amount and a make-whole redemption price, plus accrued and unpaid interest through the
date of redemption. The redemption price of the Notes in the case of a redemption in connection with
a capital treatment or investment company event will be equal to 100% of their principal amount plus
accrued and unpaid interest through the date of redemption. If we redeem the Notes prior to the Stock
Purchase Date, the Contracts will terminate automatically and the Trust will redeem the APEX.
Holders of Normal APEX and Capital APEX will receive an amount in cash equal to the redemption
price of the Notes that are corresponding assets of their APEX and holders of Stripped APEX will
receive the Qualifying Treasury Securities that are corresponding assets of their Stripped APEX.
Holders of Normal APEX and Stripped APEX will also receive accrued and unpaid Contract Payments
through the date of redemption with respect to their beneficial interests in Contracts that are
corresponding assets of their relevant series of APEX.

Certain Aspects of the Tax Accounting for the Junior Subordinated Notes Are Unclear

The Notes will be treated as our indebtedness for U.S. federal income tax purposes. We intend to
treat stated interest on the Notes as ordinary interest income that is includible in your gross income at
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the time the interest is paid or accrued, in accordance with your regular method of tax accounting,
and by purchasing a Normal APEX you agree to report income on this basis. However, because no
regulations, rulings or other authorities address the U.S. federal income tax treatment of debt
instruments that are substantially similar to the Notes, other treatments of the Notes are possible. See
“Supplemental U.S. Federal Income Tax Considerations — Taxation of the Junior Subordinated

Notes — Possible Alternative Characterizations and Treatments” below.

Additional Risks Related to the Normal APEX after the Stock Purchase Date

In Purchasing the APEX in the Offering, You Are Making an Investment Decision with Regard
to the Series F Preferred Stock

As described in this prospectus supplement, on the Stock Purchase Date we will issue the
Preferred to the Trust. If you hold Normal APEX or Stripped APEX on the Stock Purchase Date, your
securities will thereafter represent beneficial interests in the Trust corresponding to 1/1 00™ of a share
of the Preferred for each $1,000 liquidation amount of APEX. After the Stock Purchase Date, the Trust
will rely solely on the payments it receives on the Preferred to fund all payments on the Normal APEX
and the Stripped APEX (if any are outstanding), other than payments corresponding to payments on
Additional Notes that we may issue in respect of any deferred interest on the Notes after a Failed
Remarketing or in respect of deferred Contract Payments. Accordingly, you should carefully review the
information in this prospectus supplement and the accompanying prospectus regarding the Preferred.

The Series F Preferred Stock is Equity and is Subordinate to Our Existing and Future
Indebtedness

Shares of the Preferred are equity interests in GS Group and do not constitute indebtedness. As
such, shares of the Preferred will rank junior to all indebtedness and other non-equity claims on GS
Group with respect to assets available to satisfy claims on GS Group, including in a liquidation of GS
Group. Additionally, unlike indebtedness, where principal and interest would customarily be payable on
specified due dates, in the case of preferred stock like the Preferred, (1) dividends are payable only if
declared by our board of directors (or a duly authorized committee of the board) and (2) as a
corporation, we are subject to restrictions on payments of dividends and redemption price out of
lawfully available funds. GS Group has issued and outstanding debt securities under which we may
defer interest payments from time to time, but in that case we would not be permitted to pay dividends
on any of our capital stock, including the Preferred, during the deferral period.

Holders Should Not Expect GS Group to Redeem the Series F Preferred Stock on the Date it
First Becomes Redeemable or on Any Particular Date After it Becomes Redeemable

The Preferred is a perpetual equity security. The Preferred has no maturity or mandatory
redemption date and is not redeemable at the option of investors. By its terms, the Preferred may be
redeemed by us at our option, either in whole or in part, on any Dividend Payment Date occurring on
or after the later of September 1, 2012 and the Stock Purchase Date. Any decision we may make at
any time to propose a redemption of the Preferred will depend, among other things, upon our
evaluation of the overall level and quality of our capital components, considered in light of our risk
exposures, earnings and growth strategy, as well as general market conditions at such time. Our right
to redeem the Preferred once issued is subject to two important limitations as described below.
Accordingly, investors should not expect us to redeem the Preferred on the date it first becomes
redeemable or on any particular date thereafter.

First, any redemption of the Preferred is subject to prior approval of the SEC. Moreover, unless
the SEC authorizes us to do otherwise in writing, we will redeem the Preferred only if it is replaced
with other Allowable Capital in accordance with the SEC’s CSE Rules — for example, common stock
or another series of perpetual non-cumulative preferred stock.
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There can be no assurance that the SEC will approve any redemption of the Preferred that we
may propose. There also can be no assurance that, if we propose to redeem the Preferred without
replacing the Preferred with common stock or another series of perpetual non-cumulative preferred
stock, the SEC will authorize such redemption. We understand that the factors that the SEC will
consider in evaluating a proposed redemption, or a request that we be permitted to redeem the
Preferred without replacing it with common stock or another series of perpetual non-cumulative
preferred stock, include its evaluation of the overall level and quality of our capital components,
considered in light of our risk exposures, earnings and growth strategy, and other supervisory
considerations.

Second, at or prior to initial issuance of the APEX, we are entering into the Replacement Capital
Covenant, which will limit our right to repurchase the APEX and to redeem or repurchase the
Preferred. In the Replacement Capital Covenant, we covenant to redeem or repurchase the APEX
prior to the date that is ten years after the Stock Purchase Date only if and to the extent that the total
repurchase price is equal to or less than designated percentages of the net cash proceeds that we or
our subsidiaries have received during the 180 days prior to such redemption or repurchase date from
the issuance of our common stock, certain qualifying perpetual non-cumulative preferred stock
satisfying the requirements of the Replacement Capital Covenant or certain other securities that
qualify as Allowable Capital of GS Group in accordance with the SEC’s CSE Rules and we have
obtained prior approval of the SEC, if such approval is then required by the SEC for repurchases of
the APEX.

Our ability to raise proceeds from qualifying securities during the 180 days prior to a proposed
redemption or repurchase will depend on, among other things, market conditions at such time as well
as the acceptability to prospective investors of the terms of such qualifying securities. Accordingly,
there could be circumstances where we would wish to redeem or repurchase some or all of the
Preferred and sulfficient cash is available for that purpose, but we are restricted from doing so because
we have not been able to obtain proceeds from qualifying securities sufficient for that purpose.

Dividends on the Series F Preferred Stock will be Non-Cumulative

Dividends on the Preferred will be non-cumulative. Consequently, if our board of directors (or a
duly authorized committee of the board) does not authorize and declare a dividend on the Preferred
for any relevant Dividend Period, holders of Normal APEX would not be entitled to receive a
distribution in respect of any such dividend, and any such unpaid dividend will cease to accrue and be
payable. We will have no obligation to pay dividends accrued for a Dividend Period after the Dividend
Payment Date for that period if our board of directors (or a duly authorized committee of the board)
has not declared such dividend before the related Dividend Payment Date, whether or not dividends
are declared for any subsequent Dividend Period with respect to the Preferred or any other preferred
stock we may issue.

Holders of the Series F Preferred Stock Will Have Limited Voting Rights

Holders of the Preferred have no voting rights with respect to matters that generally require the
approval of voting shareholders, except that holders of the Preferred will have the right to vote as a
class on certain fundamental matters that may affect the preference or special rights of the Preferred,
as described under “Description of the Series F Preferred Stock — Voting Rights” below. In addition, if
dividends on the Preferred have not been declared or paid for the equivalent of six or more Dividend
Periods, whether or not for consecutive Dividend Periods, holders of the outstanding shares of the
Preferred, together with holders of any other series of our preferred stock ranking equal with the
Preferred with similar voting rights, will be entitled to vote for the election of two additional directors,
subject to the terms and to the limited extent described under “Description of the Series F Preferred
Stock — Voting Rights” below. The Preferred places no restrictions on our business or operations or
on our ability to incur indebtedness or engage in any transaction, subject only to the limited voting
rights referred to above.
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REGULATORY CAPITAL

GS Group is regulated by the SEC as a consolidated supervised entity (“CSE ") pursuant to the
SEC'’s rules relating to CSEs (referred to as the “CSE Rules”). The CSE Rules require CSEs to
calculate and report to the SEC on a monthly basis, among other things, statements of Allowable
Capital and allowances for market, credit and operational risk computed in accordance with the rules.
“Allowable Capital” is defined in the CSE Rules in a manner that is consistent with the standards
published by the Basel Committee on Banking Supervision and has similarities to Tier 1 and Tier 2
capital as defined in the risk-based capital guidelines and regulations of the U.S. bank regulatory
agencies. GS Group expects the SEC will treat:

. prior to the Stock Purchase Date, Normal APEX and Stripped APEX as Allowable Capital
for GS Group, subject to the limitation under the CSE Rules that this type of Allowable
Capital, together with perpetual cumulative preferred stock, trust preferred capital securities,
and any other hybrid instruments in accordance with CSE Rules, may not exceed 33% of
common stockholders’ equity, subject to certain adjustments; and

J from and after the Stock Purchase Date (and the issuance by GS Group of the Preferred to
the Trust on that date), Normal APEX as Allowable Capital not subject to a limitation as a
percentage of total Allowable Capital or its components.

Although GS Group has no outstanding cumulative preferred stock, a trust it has created has
issued $2.75 billion guaranteed preferred capital securities. Application of the 33% limitation described
above will not cause the Normal APEX or Stripped APEX to be disallowed as Allowable Capital for GS

Group.
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THE TRUST

The following is a summary of some of the terms of the Trust and supplements and to the extent
inconsistent with, supersedes and replaces the discussion under “The Issuer Trusts” in the accompa-
nying prospectus. This summary, together with the summary of some of the provisions of the related
documents described below, contains a description of the material terms of the Trust but is not
necessarily complete. We refer you to the documents referred to in the following description, copies of
which are available upon request from us as described under “Available Information” in the accompa-
nying prospectus.

Goldman Sachs Capital Ill, or the “Trust” is a statutory trust organized under Delaware law
pursuant to a Trust Agreement, signed by us, as sponsor of the Trust, the Delaware Trustee, the
Property Trustee and the administrative trustees and the filing of a certificate of trust with the
Delaware Secretary of State. The Trust Agreement of the Trust will be amended and restated in its
entirety by us, the Delaware Trustee, the Property Trustee and the administrative trustees before the
issuance of the APEX. We refer to the Trust Agreement, as so amended and restated, as the
“Trust Agreement” The Trust Agreement will be qualified as an indenture under the Trust Indenture
Act of 1939, as amended, or “Trust Indenture Act”

The Trust will be used solely for the following purposes:
J issuing the APEX and the Trust Common Securities;
. investing the gross proceeds of the APEX and the Trust Common Securities in the Notes;

J entering into and holding the Contracts for the Trust to purchase shares of the Preferred
from us on the Stock Purchase Date;

] holding Notes and certain U.S. treasury securities, and pledging them to secure the Trust’s
obligations under the Contracts;

J purchasing shares of the Preferred pursuant to the Contracts on the Stock Purchase Date
and holding it thereafter;

. selling Notes in a Remarketing or an Early Remarketing; and
. engaging in other activities that are directly related to the activities described above.
We will own all of the Trust Common Securities, either directly or indirectly.

The Trust Common Securities will rank equally with the APEX and the Trust will make payment
on its Trust securities pro rata, except that upon certain events of default under the Trust Agreement
relating to payment defaults on the Notes or non-payment of Contract Payments, the rights of the
holders of the Trust Common Securities to payment in respect of distributions and payments upon
liquidation, redemption and otherwise will be subordinated to the rights of the holders of the APEX.
We will acquire Trust Common Securities in an aggregate liquidation amount equal to $10,000.

The Trust’s business and affairs will be conducted by its trustees, each appointed by us as
sponsor of the Trust. The trustees will be The Bank of New York, as the property trustee, or “Property
Trustee,” and The Bank of New York (Delaware), as the Delaware trustee, or “Delaware Trustee,” and
two or more individual trustees, or “administrative trustees,” who are employees or officers of or
affiliated with us. The Property Trustee will act as sole trustee under the Trust Agreement for purposes
of compliance with the Trust Indenture Act and will also act as trustee under the Guarantee and the
Indenture. See “Description of the Guarantee” below.

Unless an event of default under the Indenture has occurred and is continuing at a time that the
Trust owns any Notes, the holders of the Trust Common Securities will be entitled to appoint, remove
or replace the Property Trustee and/or the Delaware Trustee.
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The Property Trustee and/or the Delaware Trustee may be removed or replaced for cause by the
holders of a majority in liquidation amount of the APEX. In addition, holders of a majority in liquidation
amount of the Capital APEX and, if prior to the Stock Purchase Date or if earlier, the Remarketing
Settlement Date, Normal APEX will be entitled to appoint, remove or replace the Property Trustee
and/or the Delaware Trustee if an event of default under the Indenture has occurred and is continuing
and, at any time after the Stock Purchase Date, the holders of a majority in liquidation amount of the
Normal APEX will be entitled to appoint, remove or replace the Property Trustee and/or the Delaware
Trustee if we have failed to declare and pay dividends on the Preferred held by the Trust for six or
more consecutive quarters.

The right to vote to appoint, remove or replace the administrative trustees is vested exclusively in
the holders of the Trust Common Securities, and in no event will the holders of the APEX have such
right.

The Trust is a “finance subsidiary” of us within the meaning of Rule 3-10 of Regulation S-X under
the Securities Act of 1933, or “Securities Act” As a result, no separate financial statements of the
Trust are included in this prospectus supplement or the accompanying prospectus, and we do not
expect that the Trust will file reports with the SEC under the Securities Exchange Act of 1934, or
“Exchange Act”

The Trust is perpetual, but may be dissolved earlier as provided in the Trust Agreement.

We will pay all fees and expenses related to the Trust and the offering of the APEX.
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DESCRIPTION OF THE APEX

The following is a brief description of the terms of the APEX and of the Trust Agreement under
which they are issued and supplements and to the extent inconsistent with, supersedes and replaces
the description of capital securities of the Trust contained in the accompanying prospectus, including
under “Description of Capital Securities and Related Instruments.” It does not purport to be complete
in all respects. This description is subject to and qualified in its entirety by reference to the
Trust Agreement, copies of which are available upon request from us as described under “Available
Information” in the accompanying prospectus.

General

The APEX are series of capital securities of the Trust and will be issued pursuant to the trust
agreement among The Goldman Sachs Group, Inc., The Bank of New York, the Bank of New York
(Delaware), the administrative trustees and the several holders of the Trust securities (the “Trust Agree-
ment ”). The Property Trustee, The Bank of New York, will act as indenture trustee for the APEX
under the Trust Agreement for purposes of compliance with the provisions of the Trust Indenture Act.
The APEX, each with a liquidation amount of $1,000, may be either Normal APEX, Stripped APEX or
Capital APEX, and unless indicated otherwise, as used in this prospectus supplement, the term
“APEX” includes all three of these series.

The APEX issued in the offering will consist of Normal APEX, which are exchangeable for the
other series of APEX as described herein. The terms of each series of APEX will include those stated
in the Trust Agreement, including any amendments thereto and those made part of the Trust Agree-
ment by the Trust Indenture Act and the Delaware Statutory Trust Act.

The Trust will initially own all of our Remarketable Floating Rate Junior Subordinated Notes due
2043, or “Notes,” and will enter into a stock purchase contract agreement, or “Stock Purchase
Contract Agreement,” with us, pursuant to which it will own 5,000.1 stock purchase contracts, each a
Contract, having a stated amount of $100,000.

In addition to the APEX, the Trust Agreement authorizes the administrative trustees of the Trust
to issue the Trust Common Securities on behalf of the Trust. We will own, directly or indirectly, all of
the Trust Common Securities. The Trust Common Securities rank on a parity, and payments upon
redemption, liquidation or otherwise will be made on a proportionate basis, with the APEX except as
set forth below under “— Ranking of Trust Common Securities.” The Trust Agreement does not permit
the Trust to issue any securities other than the Trust Common Securities and the APEX or to incur
any indebtedness.

Under the Trust Agreement, the Property Trustee on behalf of the Trust:

. will own the Notes purchased by the Trust for the benefit of the holders of the Normal APEX,
Capital APEX and Trust Common Securities;

] will enter into the Contracts and own the Preferred purchased by the Trust pursuant thereto
for the benefit of the holders of the Normal APEX, Stripped APEX and Trust Common
Securities;

J will own the Qualifying Treasury Securities delivered upon exchange of Normal APEX and
Qualifying Treasury Securities for Stripped APEX and Capital APEX or purchased by the
Collateral Agent with the proceeds of maturing Qualifying Treasury Securities for the benefit
of the holders of Stripped APEX;

. will own U.S. treasury securities purchased from the cash proceeds from the Remarketing of
the Notes on the Remarketing Settlement Date for the benefit of the holders of Normal
APEX; and
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. may own the Additional Notes, if any, we issue to the Trust on the Stock Purchase Date in
respect of deferred interest on the Notes and/or deferred Contract Payments on the
Contracts, as the case may be.

The payment of distributions out of money held by the Trust, and payments upon redemption of the
APEX or liquidation of the Trust, are guaranteed by us to the extent described under “Description of the
Guarantee” The Guarantee, when taken together with our obligations under the Contracts, the Notes and
the Indenture and our obligations under the Trust Agreement, including our obligations to pay costs,
expenses, debts and liabilities of the Trust, other than with respect to the Trust Common Securities and
the APEX, has the effect of providing a full and unconditional guarantee of amounts due on the APEX.
The Bank of New York, as the Guarantee Trustee, will hold the Guarantee for the benefit of the holders of
the APEX. The Guarantee does not cover payment of distributions when the Trust does not have sufficient
available funds to pay those distributions. In that case, except in the limited circumstances in which the
holder may take direct action, the remedy of a holder of the APEX is to vote to direct the Property Trustee
to enforce the Property Trustee’s rights under the Notes or the Contracts, as the case may be.

When we use the term “holder” in this prospectus supplement with respect to a registered APEX,
we mean the person in whose name such APEX is registered in the security register. The APEX will
be held in book-entry form only, as described under “Book-Entry System” below except in the
circumstances described in that section, and will be held in the name of DTC or its nominee.

We will apply to list the Normal APEX on the New York Stock Exchange under the symbol
“GS/PF” Unless and until Normal APEX are exchanged for Stripped APEX and Capital APEX, the
Stripped APEX and the Capital APEX will not trade separately. If Stripped APEX or Capital APEX (or
after the Remarketing Settlement Date, Notes) are separately traded to a sufficient extent that
applicable exchange listing requirements are met, we may list the Stripped APEX or Capital APEX (or
after the Remarketing Settlement Date, Notes) on the same exchange as the Normal APEX are then
listed, including, if applicable, the New York Stock Exchange, though we are under no obligation to do
S0.

Normal APEX

The APEX sold in the offering are called the Floating Rate Normal APEX, or “Normal APEX,” and
each represents a beneficial interest in the Trust initially corresponding to the following Trust assets:

] $1,000 principal amount of Notes; and

o a 1/100™ interest in a Contract under which:

o the Trust will agree to purchase from us, and we will agree to sell to the Trust, on the
Stock Purchase Date, for $100,000 in cash, a share of our perpetual Non-Cumulative
Preferred Stock, Series F, $100,000 liquidation preference per share, or the
“Preferred”; and

o we will pay Contract Payments to the Trust at a rate equal to 0.20% per annum on the
liguidation amount of $100,000, subject to our right to defer these payments.

We describe the Contracts, the Trust’s obligation to purchase our Preferred and the Contract
Payments in more detail under “Description of the Stock Purchase Contracts” below and we describe
the Notes and how and when they will be remarketed in more detail under “Description of the Junior
Subordinated Notes” below.

The stock purchase date under the Contracts, or “Stock Purchase Date,” is expected to be
September 1, 2012 (or if such day is not a business day, the next business day), but could (i) occur
on an earlier date in the circumstances described below under “Description of the Junior Subordinated
Notes — Early Settlement Events” or (ii) be deferred for quarterly periods until as late as September 1,
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2013 (or if such day is not a business day, the previous day) if the first four attempts to remarket the
Notes are not successful. Through the later of September 1, 2012 and the Stock Purchase Date or if
earlier, the Remarketing Settlement Date, unless we otherwise defer such payments, we will make
interest payments on the Notes at a rate per annum equal to three-month LIBOR plus 0.57%,
quarterly in arrears on each March 1, June 1, September 1 and December 1, commencing
September 1, 2007, calculated on the basis of a 360-day year and the number of days actually
elapsed, and the Trust will pass through such interest payments when received as distributions on the
Normal APEX. We will also make an interim interest payment on the Stock Purchase Date if the Notes
have not been successfully remarketed and such date is not otherwise an interest payment date. After
the later of September 1, 2012 and the Stock Purchase Date or if earlier, the Remarketing Settlement
Date, the Trust will not pass through interest on the Notes to holders of Normal APEX.

The purchase price of each Normal APEX will be allocated between the interests in the
corresponding Contract and the corresponding Notes in proportion to their respective fair market
values at the time of issuance. We will treat the fair market value of each Note as $1,000 and the fair
market value of each Contract as $0. This position generally will be binding on each beneficial owner
of each Normal APEX but not on the Internal Revenue Service.

Any Notes beneficially owned by the Trust corresponding to the Normal APEX and their proceeds
will be pledged to us under a collateral agreement, or “Collateral Agreement” between us and
U.S. Bank National Association, acting as collateral agent, or “Collateral Agent,” to secure the Trust’s
obligation to purchase the Preferred under the corresponding Contract. U.S. Bank National Associa-
tion will also act as registrar and transfer agent, or “Transfer Agent” for the APEX and as custodial
agent, or “Custodial Agent,” for other property of the Trust. If U.S. Bank National Association should
resign or be removed in any of these capacities, we or the Trust will designate a successor and the
terms “Collateral Agent” “Transfer Agent” and “Custodial Agent” as used in this prospectus supple-
ment will refer to that successor.

A “business day” as used in this section means any day other than a Saturday, Sunday or any
other day on which banking institutions and trust companies in New York, New York or Wilmington,
Delaware are permitted or required by any applicable law to close.

Exchanging Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital
APEX

You will have the right prior to the Stock Purchase Date or, if earlier, the successful Remarketing
of the Notes, to exchange Normal APEX and Qualifying Treasury Securities for Stripped APEX and
Capital APEX by depositing with the Collateral Agent $1,000 principal amount of Qualifying Treasury
Securities for each $1,000 liquidation amount of Normal APEX to be exchanged, transferring your
Normal APEX to the Transfer Agent and delivering the required notice, as described below under
“— Exchange Procedures.” Upon any such exchange, you will receive $1,000 liquidation amount of
Stripped APEX and $1,000 liquidation amount of Capital APEX, and you will be able to trade them
separately, although they will not be listed on any stock exchange unless we decide to list them. You
will be able to exercise this right on any business day until the Stock Purchase Date, other than on a
day in the fifteen-calendar-day period leading up to and including a March 1, June 1, September 1 or
December 1 or from 3:00 P.M., New York City time, on the second business day before the beginning
of any Remarketing Period and until the business day after the end of that Remarketing Period. You
will also not be able to exercise this right at any time after a successful Remarketing. We refer to
periods during which exchanges are permitted as “Exchange Periods.”

Each “Stripped APEX” will be a beneficial interest in the Trust corresponding to:
o a 1/100™ interest in a Contract; and

. $1,000 principal amount of U.S. treasury securities that were Qualifying Treasury Securities
on the date they were acquired by the Trust.
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On each Additional Distribution Date (or as promptly thereafter as the Collateral Agent and the
paying agent determine to be practicable), each holder of Stripped APEX will also be entitled to
receive Excess Proceeds Distributions consisting of the excess of the principal amount at maturity of
the Qualifying Treasury Securities over the cost of replacing them with new Qualifying Treasury
Securities.

Each “Capital APEX” will be a beneficial interest in the Trust corresponding to $1,000 principal
amount of Notes held by the Custodial Agent on behalf of the Trust. The Trust will redeem the Capital
APEX promptly after the Remarketing Settlement Date in exchange for Notes having an aggregate
principal amount equal to the aggregate liquidation amount of Capital APEX so redeemed.

Qualifying Treasury Securities. In order to determine what U.S. treasury security is the
Qualifying Treasury Security during any Exchange Period, any administrative trustee shall, for each
March 1, June 1, September 1 and December 1, commencing on September 1, 2007 and ending on
the Stock Purchase Date or the earlier termination of the Contracts, or if any such day is not a
business day, the next business day, or “Additional Distribution Dates,” identify:

. the 13-week treasury bill that matures at least one but not more than six business days prior
to that Additional Distribution Date; or

. if no 13-week treasury bill that matures on at least one but not more than six business days
prior to that Additional Distribution Date is or is scheduled to be outstanding on the
immediately preceding Additional Distribution Date, the 26-week treasury bill that matures at
least one but not more than six business days prior to that Additional Distribution Date; or

] if neither of such treasury bills is or is scheduled to be outstanding on the immediately
preceding Additional Distribution Date, any other U.S. treasury security (which may be a
zero coupon U.S. treasury security) that is outstanding on the immediately preceding
Additional Distribution Date, is highly liquid and matures at least one business day prior to
such Additional Distribution Date; provided that any U.S. treasury security identified pursuant
to this clause shall be selected in a manner intended to minimize the cash value of the
security selected.

The administrative trustees shall use commercially reasonable efforts to identify the security
meeting the foregoing criteria for each Additional Distribution Date promptly after the Department of
the Treasury makes the schedule for upcoming auctions of U.S. treasury securities publicly available
and shall, to the extent that a security previously identified with respect to any Additional Distribution
Date is no longer expected to be outstanding on the immediately preceding Additional Distribution
Date, identify another security meeting the foregoing criteria for such Additional Distribution Date. The
security most recently identified by the administrative trustees with respect to any Additional Distribu-
tion Date shall be the “Qualifying Treasury Security ” with respect to the period from and including its
date of issuance (or if later, the date of maturity of the Qualifying Treasury Security with respect to the
immediately preceding Additional Distribution Date) to but excluding its date of maturity, and the
administrative trustees’ identification of a security as a Qualifying Treasury Security for such period
shall be final and binding for all purposes absent manifest error. You will be able to obtain the issue
date, the maturity date and, when available, the CUSIP number of the treasury bills or other
U.S. treasury securities that are Qualifying Treasury Securities for the current Exchange Period from
the Collateral Agent by calling 1 (800) 934-6802. Since this information is subject to change from time
to time, holders should confirm this information prior to purchasing or delivering U.S. treasury
securities in connection with any exchange of Normal APEX and Qualifying Treasury Securities for
Stripped APEX and Capital APEX.

Each Qualifying Treasury Security delivered to the Collateral Agent in connection with any
exchange of Normal APEX and Qualifying Treasury Securities for Stripped APEX and Capital APEX
and each Qualifying Treasury Security purchased by the Collateral Agent with the proceeds of any
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maturing Qualifying Treasury Security will be pledged to us through the Collateral Agent to secure the
Trust’s obligation to purchase Preferred under the corresponding Contracts. In purchasing Qualifying
Treasury Securities, the Collateral Agent will solicit offers from at least three U.S. government
securities dealers, one of which may be U.S. Bank National Association or an affiliate of U.S. Bank
National Association, and will accept the lowest offer so long as at least two offers are available. The
Collateral Agent shall have no liability to the Trust, any trustee or any holder of the APEX in
connection with the purchase of Qualifying Treasury Securities in the absence of gross negligence or
willful misconduct.

Exchange Procedures. To exchange Normal APEX and Qualifying Treasury Securities for
Stripped APEX and Capital APEX, for each Normal APEX you must:

] deposit with the Collateral Agent lien-free U.S. treasury securities that are Qualifying
Treasury Securities on the date of deposit, in a principal amount of $1,000, which you must
purchase on the open market at your expense unless you already own them;

] transfer the Normal APEX to the Transfer Agent; and

] deliver a notice to the Collateral Agent and the Transfer Agent, in connection with the actions
specified above, stating that you are depositing the appropriate Qualifying Treasury Securi-
ties with the Collateral Agent, transferring the Normal APEX to the Transfer Agent in
connection with the exchange of the Normal APEX and Qualifying Treasury Securities for
Stripped APEX and Capital APEX and requesting the delivery to you of Stripped APEX and
Capital APEX.

Upon the deposit, transfer and receipt of notice, the Collateral Agent will release the Junior
Subordinated Notes corresponding to the exchanged Normal APEX from the pledge under the
Collateral Agreement, free and clear of our security interest, and continue to hold them as Custodial
Agent for the Trust in connection with the Capital APEX to be delivered to you. The Transfer Agent will
cancel the exchanged Normal APEX and then deliver the Stripped APEX and Capital APEX to you.

Exchanging Stripped APEX and Capital APEX for Normal APEX and Qualifying Treasury
Securities

If you hold Stripped APEX and Capital APEX you will have the right, at any time during an
Exchange Period, to exchange them for Normal APEX and Qualifying Treasury Securities by transfer-
ring your Stripped APEX and Capital APEX to the Transfer Agent and delivering the notice specified
below. The Collateral Agent will substitute a principal amount of Notes equal to the liquidation amount
of the Stripped APEX so exchanged for the same principal amount of Qualifying Treasury Securities
pledged to secure the Trust’s obligations under the Contracts and deliver these Qualifying Treasury
Securities to you, unencumbered by the security interest created under the Collateral Agreement, after
which you will own the Qualifying Treasury Securities separately from the Normal APEX.

To exchange Stripped APEX and Capital APEX for Normal APEX and Qualifying Treasury
Securities, you must transfer to the Transfer Agent Stripped APEX and Capital APEX having the same
liquidation amount, accompanied by a notice to the Transfer Agent, which you must also deliver to the
Collateral Agent, stating that you are transferring the Stripped APEX and Capital APEX in connection
with the exchange of Stripped APEX and Capital APEX for Normal APEX and Qualifying Treasury
Securities, requesting the release to you of pledged Qualifying Treasury Securities having a principal
amount equal to the liquidation amount of Stripped APEX and Capital APEX so exchanged and
requesting the delivery to you of Normal APEX. You must purchase the Stripped APEX or the Capital
APEX at your expense unless you otherwise own them.

Upon the transfer of Stripped APEX and Capital APEX together with the notice and request, the
Collateral Agent will release the corresponding Qualifying Treasury Securities from the pledge under
the Collateral Agreement, free and clear of our security interest, and deliver them to you. The Transfer
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Agent will then cancel the exchanged Stripped APEX and Capital APEX and deliver the Normal APEX
to you.

The Notes corresponding to the Capital APEX you delivered will be pledged to us through the
Collateral Agent to secure the Trust’s obligation to purchase Preferred under the Contracts related to
the Normal APEX.

If you elect to exchange Normal APEX and Qualifying Treasury Securities for Stripped APEX and
Capital APEX or vice versa, you will be responsible for any fees or expenses payable in connection
with the exchange.

Current Payments

The Trust must make distributions on each series of APEX on the relevant Distribution Dates to
the extent that it has funds available therefor. The Trust’s funds available for distribution to you as a
holder of any series of APEX will be limited to payments received from us on the assets held by the
Trust corresponding to that series. We will guarantee the payment of distributions on the APEX out of
moneys held by the Trust to the extent of available Trust funds, as described under “Description of the
Guarantee” below. Our obligation to pay Contract Payments will be subordinate and junior in right of
payment to all our senior and subordinated indebtedness, to the same extent as our obligations under
the Notes, as described under “Description of the Junior Subordinated Notes” below. Our obligations
under the Notes are similarly subordinate and junior in right of payment to all our senior and
subordinated indebtedness.

The distribution dates for Normal APEX and Stripped APEX, which we call “Regular Distribution
Dates, are:

. each March 1, June 1, September 1 and December 1 occurring prior to and including the
later of September 1, 2012 and the Stock Purchase Date, commencing September 1, 2007
(or in the case of Stripped APEX, the first such date on which Stripped APEX are
outstanding) (or if any such date is not a business day, the next business day); and

] the Stock Purchase Date if not otherwise a Regular Distribution Date;

provided that, the last Regular Distribution Date for the Stripped APEX shall be the Stock Purchase
Date.

The distribution dates for Capital APEX, which we call “Capital APEX Distribution Dates,” are:

. each March 1, June 1, September 1 and December 1, commencing on the later of the first
such date on which Capital APEX are outstanding and September 1, 2007 and continuing
through and including the last such date to occur prior to the Remarketing Settlement
Date; and

. thereafter for so long as Capital APEX remain outstanding, each day that is an interest
payment date for the Notes.

Also, prior to the Stock Purchase Date, the Trust will make additional distributions on the Stripped
APEX relating to the Qualifying Treasury Securities quarterly on each March 1, June 1, September 1
and December 1, or if any such date is not a business day, the next business day, which dates we call
“Additional Distribution Dates,” or as promptly thereafter as the Collateral Agent and the paying agent
determine to be practicable, commencing on the later of the first such day after Stripped APEX are
outstanding and September 1, 2007.

We use the term “Distribution Date” to mean a Regular Distribution Date, a Capital APEX
Distribution Date or an Additional Distribution Date. A “Distribution Period” is (i) with respect to
Normal APEX, Stripped APEX and Trust Common Securities, each period of time beginning on a
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Regular Distribution Date (or the date of original issuance in the case of the Distribution Period ending
in September 2007) and continuing to but not including the next succeeding Regular Distribution Date
for such series; and (ii) with respect to Capital APEX, each period of time beginning on a Capital
APEX Distribution Date (or the date of original issuance of the APEX in the case of the Distribution
Period ending in September 2007) and continuing to but not including the next succeeding Capital
APEX Distribution Date. When a Distribution Date is not a business day, the Trust will make the
distribution on the next business day without interest. The term “distribution” includes any interest
payable on unpaid distributions unless otherwise stated.

Distributions will be calculated on the basis of a 360-day year and the number of days actually
elapsed.

Distributions on the APEX will be payable to holders as they appear in the security register of the
Trust on the relevant record dates. The record dates will be the fifteenth calendar day immediately
preceding the next succeeding Distribution Date. Distributions will be paid through the Property
Trustee or paying agent, who will hold amounts received in respect of the Notes, the Contracts and
the Preferred for the benefit of the holders of the APEX. Subject to any applicable laws and
regulations and the provisions of the Trust Agreement, each distribution will be made as described in
the section entitled “Book-Entry System” below.

Normal APEX. Subject to the deferral provisions described below, through the later of
September 1, 2012 and the Stock Purchase Date, holders of Normal APEX will be entitled to receive
cash distributions quarterly on each Regular Distribution Date at a rate per annum equal to three-
month LIBOR plus 0.77% of the liquidation amount, corresponding to (i) interest on the Notes accruing
for each Distribution Period ending prior to that date at a rate per annum equal to three-month LIBOR
plus 0.57% and Contract Payments accruing for each Distribution Period ending prior to that date at
the rate per annum of 0.20% on the liquidation amount of $1,000 per Normal APEX or (ii) if the Stock
Purchase Date occurs prior to September 1, 2012 (or if such date is not a business day, the next
business day), dividends on the Preferred accruing for each Distribution Period ending prior to that
date, commencing on the Stock Purchase Date.

Subject to the deferral provisions described below, holders of Normal APEX will also receive on
the Stock Purchase Date, without duplication of the above payments, an amount equal to accrued and
unpaid Contract Payments and interest on the Notes, whether or not the Notes have been success-
fully remarketed. A portion of the net proceeds of any successful Remarketing will be used to
purchase certain U.S. treasury securities maturing on or prior to the Stock Purchase Date in an
amount equal to the amount of interest that would have been payable to the Trust on the Notes had
they not been sold in the Remarketing and the interest rate not been reset. Holders of Normal APEX
making the election described above under “— Remarketing of the Junior Subordinated Notes —
Normal APEX” will not be entitled to this additional cash payment due to other holders of Normal
APEX if the Remarketing is successful since their Normal APEX will automatically become Stripped
APEX and Capital APEX on the Remarketing Settlement Date. In the case of a Failed Remarketing,
the Stock Purchase Date will be an interest payment date on the Notes.

After the Stock Purchase Date, holders of Normal APEX will be entitled to receive distributions
corresponding to non-cumulative dividends on the Preferred held by the Trust. These cash dividends
will be payable if, as and when declared by our board of directors, on the Dividend Payment Dates,
quarterly in arrears on each March 1, June 1, September 1 and December 1 (or if such day is not a
business day, the next business day).

Dividends on each share of Preferred will be calculated on the liquidation preference of
$100,000 per share (i) to but not including the Dividend Payment Date in September, 2012 at a rate
per annum equal to three-month LIBOR plus 0.77%, and (ii) thereafter for each related Dividend
Period at a rate per annum equal to the greater of (x) three-month LIBOR, plus 0.77% and (y) 4.00%.
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For more information about dividends on the Preferred, see “Description of the Series F Preferred
Stock — Dividends” below.

Stripped APEX. Subject to the deferral provisions described below, holders of Stripped APEX will
be entitled to receive cash distributions on each Regular Distribution Date corresponding to Contract
Payments payable by us through the Stock Purchase Date, at the rate equal to 0.20% per annum of
the liquidation amount of $1,000 per Stripped APEX, accruing for each Stripped APEX from the
Regular Distribution Date immediately preceding its issuance. Not later than each Additional Distribu-
tion Date on which any Stripped APEX are outstanding, the Collateral Agent will reinvest the proceeds
of maturing Qualifying Treasury Securities on behalf of the Trust in securities that are Qualifying
Treasury Securities as of such date, in each case having the same principal amount at maturity as the
maturing Qualifying Treasury Securities. The Collateral Agent will invest the excess of the proceeds
over the cost of the replacement securities in cash equivalents, and deliver to the Trust for distribution
to the holders of Stripped APEX, on each Additional Distribution Date (or as promptly thereafter as
the Collateral Agent and the paying agent determine to be practicable), an amount, or “Excess
Proceeds Distribution,” equal to the excess of $1,000 per Stripped APEX over the cost of such
replacement Qualifying Treasury Securities plus any interest earned on those cash equivalents from
the maturity date until the Additional Distribution Date. Since the principal amount of the Qualifying
Treasury Securities will be used to pay the purchase price under the Stock Purchase Contracts on the
Stock Purchase Date, the Excess Proceeds Distribution on the Stock Purchase Date will consist only
of interest earned from the maturity date of the Qualifying Treasury Securities through the Stock
Purchase Date, if any.

For as long as they hold the Capital APEX, the holders of the Stripped APEX will continue to
receive the scheduled distributions on the Capital APEX that were delivered to them when the
Stripped APEX were created, subject to our right to defer interest payments on the Notes. Each
Stripped APEX will automatically, without any action by holders being necessary, become a Normal
APEX on the business day following the Stock Purchase Date and be entitled to receive the same
current payments as each Normal APEX after the Stock Purchase Date; provided that if after a Failed
Remarketing we have issued Additional Notes to the Trust in respect of deferred interest on the Notes,
the Stripped APEX will only become Normal APEX on the business day after such Additional Notes
have been paid in full. In this case, the Stripped APEX will not become Normal APEX until we have
paid all amounts due on these Additional Notes, and until then the holders of Stripped APEX will be
entitled to receive on each Regular Distribution Date distributions corresponding to the dividends on
the Preferred.

Capital APEX. Subject to the deferral provisions described below, holders of Capital APEX will
be entitled to receive cumulative cash distributions quarterly on each March 1, June 1, September 1
and December 1, commencing on the later of the first such date on which Capital APEX are
outstanding and September 1, 2007, corresponding to interest on the Notes accruing for each
Distribution Period ending on such date at a rate per annum equal to three-month LIBOR plus 0.57%
on the liquidation amount of $1,000 per Capital APEX. If the Stock Purchase Date occurs on a date
that is not a quarterly distribution date and the Notes have not been successfully remarketed, that
date will also be an interest payment date on the Notes and, accordingly, subject to the deferral
provisions described below, holders of Capital APEX will receive a distribution on that date corre-
sponding to interest on the Notes.

The distributions paid on any Capital APEX Distribution Date will include any additional amounts
or deferred interest amounts received by the Trust on the Notes that are corresponding assets for the
Capital APEX, as well as payments of interest on and principal of any Additional Notes we issue to
the Trust on the Stock Purchase Date in respect of deferred interest on the Notes, if any.

Upon a successful Remarketing, we may elect to change the rate of interest on the Notes from
and after the Remarketing Settlement Date, as described below under “Description of the Junior
Subordinated Notes — Remarketing.” Accordingly, distributions will accrue on the Capital APEX that
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are not disposed of in connection with the Remarketing from and including the Remarketing
Settlement Date to but excluding the date on which they are redeemed in exchanged for Notes at the
rate established in the Remarketing.

Deferral of Contract Payments and Interest Payments. We may at our option, and will if so
directed by the SEC, defer the Contract Payments until no later than the Stock Purchase Date as
described under “Description of the Stock Purchase Contracts — Option to Defer Contract Payments”
below. As a consequence, the Trust will defer corresponding distributions on the Normal APEX and
the Stripped APEX during the deferral period. Deferred Contract Payments will accrue interest until
paid, compounded on each Regular Distribution Date, at a rate per annum equal to three-month
LIBOR plus 0.57% (the rate at which the Notes are then accruing interest). If we elect to defer the
payment of Contract Payments until the Stock Purchase Date, then we will pay the Trust the deferred
Contract Payments in Additional Notes, that have a principal amount equal to the aggregate amount
of deferred Contract Payments as of the Stock Purchase Date, mature on the later of September 1,
2017 and five years after commencement of the related deferral period, bear interest at a rate per
annum equal to three-month LIBOR plus 0.57% (the rate at which the Notes are then accruing
interest), are subordinate and rank junior in right of payment to all of our senior and subordinated debt
on the same basis as the Contract Payments, permit us to optionally defer interest on the same basis
as the Notes and are redeemable by us at any time prior to their stated maturity. The notes will be
issued as a new series of notes under our subordinated debt indenture described below under
“Description of the Junior Subordinated Notes.”

Also, we may at our option, and will if so directed by the SEC, defer cash payments of interest on
the Notes that are owned by the Trust for up to seven years (or if later, until June 1, 2014), in which
case the deferred amounts will accrue additional interest at the applicable rate then borne by the
Notes. As a consequence, the Trust will defer corresponding distributions on the Normal APEX (prior
to the Stock Purchase Date, or if earlier, the Remarketing Settlement Date) and on the Capital APEX
during the deferral period. Deferred distributions to which you are entitled will accrue interest, from the
relevant Distribution Date during any deferral period, at the rate originally applicable to the Notes
compounded on each interest payment date with respect to the Notes, to the extent permitted by
applicable law.

During any period that we are deferring Contract Payments or interest on the Notes (and,
accordingly, the Trust is deferring distributions on the APEX) or have issued but not yet repaid in full
Additional Notes in respect of deferred interest or deferred Contract Payments, we will be restricted,
subject to certain exceptions, from making certain payments, including declaring or paying any
dividends or making any distributions on, or redeeming, purchasing, acquiring or making a liquidation
payment with respect to, shares of our capital stock as described under “Description of the Junior
Subordinated Notes — Restrictions on Certain Payments, including on Deferral of Interest” below. If
we have elected to defer interest on the Notes and there is a Failed Remarketing, then we will pay the
Trust the deferred interest in Additional Notes. If we issue any Additional Notes, the foregoing
covenant will also apply to the payment of interest on and principal of these notes except that the
reference to termination of the deferral period shall instead be to the maturity date of the Additional
Notes.

Agreed Tax Treatment of the APEX

As a beneficial owner of APEX, by acceptance of the beneficial interest therein, you will be
deemed to have agreed, for all U.S. federal income tax purposes:

] to treat yourself as the owner of:
o for each Normal APEX or Stripped APEX, a 1/100" interest in a Contract;
o for each Normal APEX or Capital APEX, $1,000 principal amount of Notes;
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o for each Stripped APEX, $1,000 principal amount of Qualifying Treasury Securities; and

o for each Normal APEX participating in the Remarketing, its pro rata portion of the
U.S. treasury securities purchased with the proceeds of the Remarketing;

° to treat the Trust as one or more grantor trusts or agency arrangements;

. to treat the fair market value of the $1,000 principal amount of Notes corresponding to one
Normal APEX as $1,000 and the fair market value of a 1/100" fractional interest in a
Contract corresponding to one Normal APEX as $0 at the time of initial purchase;

o to treat the Notes as our indebtedness; and

. to treat stated interest on the Notes as ordinary interest income that is includible in your
gross income at the time the interest is paid or accrued in accordance with your regular
method of tax accounting, and otherwise to treat the Notes as described in “Supplemental
U.S. Federal Income Tax Considerations — Taxation of the Junior Subordinated Notes”
below.

Remarketing of the Junior Subordinated Notes

The Trust will attempt to remarket the Notes in order to fund the purchase of the Preferred on the
Stock Purchase Date under the Contracts in a process we call “Remarketing.” If a Remarketing is
successful, the interest rate on and certain other terms of the Notes may be changed, as a result of
which the distribution rate, distribution dates and other terms of the Capital APEX may also change.
We describe the timing of the Remarketing and how the Remarketing will be conducted under
“Description of the Junior Subordinated Notes — Remarketing” below and “— Early Remarketing”
below. In this section we describe choices that you may make in connection with a Remarketing as a
holder of Normal APEX or Capital APEX.

Normal APEX. If you hold Normal APEX, you may decide that, in the event a Remarketing is
successful, you would prefer to exchange your Normal APEX for Stripped APEX and Capital APEX
instead of continuing to hold your Normal APEX. You may make a contingent exchange election by
transferring your Normal APEX to the Transfer Agent and the notice of contingent exchange election
in the form set forth on the reverse side of the Normal APEX certificate executed and completed as
indicated during the period that commences on the tenth business day immediately preceding the
beginning of any Remarketing Period and ending at 3:00 PM., New York City time, on the second
business day before the beginning of that Remarketing Period and depositing Qualifying Treasury
Securities having a principal amount equal to the liquidation amount of your Normal APEX on the date
of deposit with the Collateral Agent on or prior to 3:00 PM., New York City time, on the second
business day before the beginning of that Remarketing Period.

If the Notes are successfully remarketed during that Remarketing Period and you have made an
effective election, your Normal APEX will be cancelled and you will receive Stripped APEX and Capital
APEX having the same liquidation amount on or promptly after the Remarketing Settlement Date. As
with any other exchange of Normal APEX and Qualifying Treasury Securities for Stripped APEX and
Capital APEX, you will be able to trade the Stripped APEX and Capital APEX separately. As a result
of the successful Remarketing, the Stock Purchase Date will occur on the March 1, June 1,
September 1 and December 1 next following the Remarketing Settlement Date, or if such date is not
a business day, the next business day, and on the business day following the Stock Purchase Date
each Stripped APEX will automatically be and become a Normal APEX, corresponding to 1/100™ of a
share of Preferred held by the Trust. Each Capital APEX you receive will correspond to $1,000
principal amount of Notes beneficially owned by the Trust and the Trust will redeem the Capital APEX
promptly after the Remarketing Settlement Date in exchange for the corresponding Notes.
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If you have given notice of a contingent exchange election but fail to deliver the Qualifying
Treasury Securities to the Collateral Agent by 3:00 P.M., New York City time, on the second business
day before the beginning of the applicable Remarketing Period, the notice will be void and your
Normal APEX will be returned to you promptly after the end of that Remarketing Period.

If you have given notice of a contingent exchange election and delivered the Qualifying Treasury
Securities but the Remarketing is unsuccessful, your Qualifying Treasury Securities will be promptly
returned to you by the Collateral Agent and your Normal APEX certificates will be promptly returned
to you by the Transfer Agent.

Capital APEX. If you hold Capital APEX, you may decide that, in the event a Remarketing is
successful, you would prefer to dispose of your Capital APEX and receive the net cash proceeds of
the Remarketing of the Notes. You may make a contingent disposition election by transferring your
Capital APEX to the Transfer Agent and the notice of contingent disposition election in the form set
forth on the reverse side of the Capital APEX certificate executed and completed as indicated during
the period that commences on the tenth business day immediately preceding the beginning of a
Remarketing Period and ending at 3:00 P.M., New York City time, on the second business day
immediately preceding the beginning of any Remarketing Period. If the Notes are successfully
remarketed during that Remarketing Period and you have made an effective election, on or promptly
after the Remarketing Settlement Date, your Capital APEX will be cancelled and you will receive an
amount in cash equal to the net proceeds of the sale of $1,000 principal amount of Notes in the
Remarketing for each $1,000 liquidation amount of Capital APEX with respect to which you made your
election.

If you have given notice of a contingent disposition election but the Remarketing is unsuccessful,
your Capital APEX will remain outstanding and the certificates will be promptly returned to you by the
Transfer Agent.

Stripped APEX. The timing and success or failure of any Remarketing affects the timing of the
Stock Purchase Date, and thus the date upon which holders of Stripped APEX cease to receive
distributions corresponding to Contract Payments and Additional Distributions and begin to receive
distributions corresponding to the non-cumulative dividends on the Preferred. Unless there has been a
Failed Remarketing and we have issued Additional Notes in respect of deferred interest on the Notes,
each Stripped APEX automatically, without any action by holders being necessary, will become a
Normal APEX on the business day after the Stock Purchase Date.

Otherwise, each Stripped APEX automatically, without any action by holders being necessary, will
become a Normal APEX on the business day after we have paid all amounts due on the Additional
Notes.

Mandatory Redemption of Normal APEX upon Redemption of Series F Preferred Stock

The Normal APEX have no stated maturity but must be redeemed on the date we redeem the
Preferred, and the Property Trustee or paying agent will apply the proceeds from such repayment or
redemption to redeem a like amount, as defined below, of the Normal APEX. The Preferred is
perpetual but we may redeem it on any Dividend Payment Date occurring on or after the later of
September 1, 2012 and the Stock Purchase Date, subject to certain limitations. See “Description of
the Series F Preferred Stock — Redemption” below and “Replacement Capital Covenant” below. The
redemption price per Normal APEX will equal the redemption price of the corresponding assets. See
“Description of the Series F Preferred Stock — Redemption” below. If notice of redemption of any
Preferred has been given and if the funds necessary for the redemption have been set aside by us for
the benefit of the holders of any shares of Preferred so called for redemption, then, from and after the
redemption date, those shares shall no longer be deemed outstanding and all rights of the holders of
those shares (including the right to receive any dividends) will terminate, except the right to receive
the redemption price.
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If less than all of the shares of Preferred held by the Trust are to be redeemed on a redemption
date, then the proceeds from such redemption will be allocated pro rata to the redemption of the
Normal APEX and the Trust Common Securities, except as set forth below under “— Ranking of Trust
Common Securities”

The term “like amount” as used above means Normal APEX having a liquidation amount equal to
that portion of the liquidation amount of the Preferred to be contemporaneously redeemed, the
proceeds of which will be used to pay the redemption price of such Normal APEX.

Mandatory Redemption of Capital APEX upon Maturity of the Junior Subordinated Notes

The Capital APEX have no stated maturity but must be redeemed, if they remain outstanding, in
cash upon the date the Notes mature or are redeemed. On each date the Capital APEX must be
redeemed, or “Capital APEX Mandatory Redemption Date,” the Property Trustee or paying agent will
apply the proceeds from the repayment or redemption of Notes to redeem a like amount, as defined
below, of the Capital APEX. The stated maturity of the Notes is September 1, 2043 or on such earlier
date on or after September 1, 2016 as we may elect in connection with the Remarketing. As a result,
we may move up the Capital APEX Mandatory Redemption Date to any date on or after the Stock
Purchase Date in connection with a Remarketing; provided that if we are deferring interest on the
Notes at the time of the Remarketing, any new stated maturity date and Capital APEX Mandatory
Redemption Date may not be earlier than seven years after commencement of the deferral period.
The redemption price per Capital APEX will equal the liquidation amount per Capital APEX plus
accumulated and unpaid distributions to but excluding the redemption date. Changes we may make to
the early redemption provisions of the Notes in connection with a successful Remarketing will not
affect the redemption of the Capital APEX since the Trust will redeem them for Notes upon a
successful Remarketing.

The term “like amount” as used above means Capital APEX having a liquidation amount equal to
that portion of the principal amount of Notes to be contemporaneously redeemed in accordance with
the Indenture, the proceeds of which will be used to pay the redemption price of such Capital APEX.

Conditional Right to Redeem the APEX upon a Special Event

The Contracts will automatically terminate and the Trust will redeem the APEX if we exercise our
right to redeem all, but not less than all, of the Notes prior to the Stock Purchase Date upon the
occurrence of certain special events. The redemption price of the Notes in the case of a redemption in
connection with a rating agency event, tax event, capital treatment event or investment company event
will be equal to 100% of their principal amount, plus accrued and unpaid interest through the date of
redemption. Holders of Normal APEX and Capital APEX will receive an amount in cash equal to the
redemption price of the Notes that are corresponding assets of their APEX and holders of Stripped
APEX will receive the Qualifying Treasury Securities that are corresponding assets of their Stripped
APEX. Holders of Normal APEX and Stripped APEX will also receive accrued and unpaid Contract
Payments through the date of redemption with respect to the interests in Contracts that are
corresponding assets of their APEX. For a description of the special events that would permit us to
redeem the Notes and the make-whole redemption price, see “Description of the Junior Subordinated
Notes — Redemption” below.

Redemption of Capital APEX for Junior Subordinated Notes in Connection with Remarketing

If the Notes are successfully remarketed, the Trust must redeem in kind the Capital APEX in
whole but not in part in exchange for a principal amount of Notes equal to the liquidation amount of
each Capital APEX so redeemed promptly after the Remarketing Settlement Date. On the redemption
date, the Capital APEX will be cancelled and you will receive Notes.

If a Failed Remarketing occurs but on the Stock Purchase Date there is no deferred interest
amount outstanding on the Notes, then promptly after the Stock Purchase Date the Trust must redeem
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the Capital APEX, in whole but not in part, in kind in exchange for a like amount of Notes. If a Failed
Remarketing occurs and there is a deferred interest amount outstanding on the Stock Purchase Date,
or if the Contracts are terminated before the Stock Purchase Date, then we may instruct the Trust at
any time thereafter when there is no deferred interest amount outstanding to redeem the Capital
APEX, in whole but not in part, in kind in exchange for a like amount of Notes.

Redemption Procedures

Notice of any redemption will be mailed at least 30 days (or at least 15 days for a redemption in
kind after a successful Remarketing) but not more than 60 days before the redemption date to the
registered address of each holder of APEX to be redeemed.

If (i) the Trust gives an irrevocable notice of redemption of any series of APEX for cash and (ii) we
have paid to the Property Trustee a sufficient amount of cash in connection with the related redemption or
maturity of the Notes or Preferred, then on the redemption date, the Property Trustee will irrevocably
deposit with DTC funds sufficient to pay the redemption price for the series of APEX being redeemed.
See “Book-Entry System” below. The Trust will also give DTC irrevocable instructions and authority to pay
the redemption amount in immediately available funds to the beneficial owners of the global securities
representing the APEX or in the case of a redemption of Capital APEX in exchange for Notes after the
Remarketing Settlement Date, to credit Notes having a principal amount equal to the liquidation amount of
the Capital APEX to the beneficial owners of the global securities representing the Capital APEX.
Distributions to be paid on or before the redemption date for any APEX called for redemption will be
payable to the holders as of the record dates for the related dates of distribution. If the APEX called for
redemption are no longer in book-entry form, the Property Trustee, to the extent funds are available, will
irrevocably deposit with the paying agent for the APEX funds sufficient to pay the applicable redemption
price and will give such paying agent irrevocable instructions and authority to pay the redemption price to
the holders thereof upon surrender of their certificates evidencing the APEX.

If notice of redemption shall have been given and funds deposited as required, then upon the
date of such deposit:

] all rights of the holders of such APEX called for redemption will cease, except the right of
the holders of such APEX to receive the redemption price and any distribution payable in
respect of the APEX on or prior to the redemption date, but without interest on such
redemption price, or in the case of a redemption of Capital APEX in exchange for Notes
after the Remarketing Settlement Date, the right to receive the Notes; and

. the APEX called for redemption will cease to be outstanding.

If any redemption date is not a business day, then the redemption amount will be payable on the
next business day. However, if payment on the next business day causes payment of the redemption
amount to be in the next calendar month, then payment will be on the preceding business day.

If payment of the redemption amount for any Notes or shares of Preferred called for redemption
is improperly withheld or refused and accordingly the redemption amount of the relevant series of
APEX is not paid either by the Trust or by us under the Guarantee, then interest on the Notes, or
dividends on the Preferred, as the case may be, will continue to accrue and distributions on such
series of APEX called for redemption will continue to accumulate at the applicable rate then borne by
such APEX from the original redemption date scheduled to the actual date of payment. In this case,
the actual payment date will be considered the redemption date for purposes of calculating the
redemption amount.

Redemptions of the APEX will require prior approval of the SEC.

If less than all of the outstanding shares of Preferred are to be redeemed on a redemption date,
then the aggregate liquidation amount of Normal APEX and Trust Common Securities to be redeemed
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shall be allocated pro rata to the Normal APEX and Trust Common Securities based upon the relative
liquidation amounts of such series, except as set forth below under “— Ranking of Trust Common
Securities.” The Property Trustee will select the particular Normal APEX to be redeemed on a pro rata
basis not more than 60 days before the redemption date from the outstanding Normal APEX not
previously called for redemption by any method the Property Trustee deems fair and appropriate, or if
the Normal APEX are in book-entry only form, in accordance with the procedures of DTC. The
Property Trustee shall promptly notify the Transfer Agent in writing of the Normal APEX selected for
redemption and, in the case of any Normal APEX selected for redemption in part, the liquidation
amount to be redeemed.

If less than all of the outstanding Capital APEX are to be redeemed on a redemption date, then
the Property Trustee will select the particular Capital APEX to be redeemed on a pro rata basis based
upon their respective liquidation amounts not more than 60 days before the redemption date from the
outstanding Capital APEX not previously called for redemption by any method the Property Trustee
deems fair and appropriate, or if the Capital APEX are in book-entry only form, in accordance with the
procedures of DTC. The Property Trustee shall promptly notify the Transfer Agent in writing of the
Capital APEX selected for redemption and, in the case of any Capital APEX selected for partial
redemption, the liquidation amount to be redeemed.

For all purposes of the Trust Agreement, unless the context otherwise requires, all provisions
relating to the redemption of APEX shall relate, in the case of any APEX redeemed or to be redeemed
only in part, to the portion of the aggregate liquidation amount of APEX that has been or is to be
redeemed. If less than all of the Normal APEX or Capital APEX are redeemed, the Normal APEX or
Capital APEX held through the facilities of DTC will be redeemed pro rata in accordance with DTC’s
internal procedures. See “Book-Entry System” below.

Subject to applicable law, including, without limitation, U.S. federal securities laws and, at all times
prior to the date that is ten years after the Stock Purchase Date, the Replacement Capital Covenant,
and subject to the SEC’s CSE Rules applicable to consolidated supervised entities, we or our affiliates
may at any time and from time to time purchase outstanding APEX of any series by tender, in the
open market or by private agreement.

Liquidation Distribution upon Dissolution
Pursuant to the Trust Agreement, the Trust shall dissolve on the first to occur of:
. certain events of bankruptcy, dissolution or liquidation of GS Group;
o redemption of all of the APEX as described above; and
. the entry of an order for the dissolution of the Trust by a court of competent jurisdiction.

Except as set forth in the next paragraph, if an early dissolution occurs as a result of certain
events of bankruptcy, dissolution or liquidation of GS Group, the Property Trustee and the administra-
tive trustees will liquidate the Trust as expeditiously as they determine possible by distributing, after
satisfaction of liabilities to creditors of the Trust as provided by applicable law, to each holder of APEX
of each series a like amount of corresponding assets as of the date of such distribution. Except as set
forth in the next paragraph, if an early dissolution occurs as a result of the entry of an order for the
dissolution of the Trust by a court of competent jurisdiction, unless otherwise required by applicable
law, the Trust will not be liquidated until after the Stock Purchase Date but, commencing promptly
thereafter, the Property Trustee will liquidate the Trust as expeditiously as it determines to be possible
by distributing, after satisfaction of liabilities to creditors of the Trust as provided by applicable law, to
each holder of APEX of each series a like amount of corresponding assets as of the date of such
distribution. The Property Trustee shall give notice of liquidation to each holder of APEX at least
30 days and not more than 60 days before the date of liquidation.
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If, whether because of an order for dissolution entered by a court of competent jurisdiction or
otherwise, the Property Trustee determines that distribution of the corresponding assets in the manner
provided above is not possible, or if the early dissolution occurs as a result of the redemption of all the
APEX, the Property Trustee shall liquidate the property of the Trust and wind up its affairs. In that
case, upon the winding up of the Trust, except with respect to an early dissolution that occurs as a
result of the redemption of all the APEX, the holders will be entitled to receive out of the assets of the
Trust available for distribution to holders and after satisfaction of liabilities to creditors of the Trust as
provided by applicable law, an amount equal to the aggregate liquidation amount per Trust security
plus accrued and unpaid distributions to the date of payment. If, upon any such winding up, the Trust
has insufficient assets available to pay in full such aggregate liquidation distribution, then the amounts
payable directly by the Trust on its Trust securities shall be paid on a pro rata basis, except as set
forth above under “— Ranking of Trust Common Securities.”

The term “like amount” as used above means:

] with respect to a distribution of Notes to holders of any Normal APEX, Capital APEX or Trust
Common Securities in connection with a dissolution or liquidation of the Trust or a redemp-
tion in kind of Capital APEX, Notes having a principal amount equal to the liquidation
amount of the APEX or Trust Common Securities of the holder to whom such Notes would
be distributed; and

] with respect to a distribution of Preferred to holders of Normal APEX in connection with a
dissolution or liquidation of the Trust therefor, Preferred having a Liquidation Preference
equal to the liquidation amount of the Normal APEX of the holder to whom such Preferred
would be distributed.

Distribution of Trust Assets

Upon liquidation of the Trust other than as a result of an early dissolution upon the redemption of
all the APEX and after satisfaction of the liabilities of creditors of the Trust as provided by applicable
law, the assets of the Trust will be distributed to the holders of such Trust securities in exchange
therefor.

After the liquidation date fixed for any distribution of assets of the Trust:
. the APEX will no longer be deemed to be outstanding;

. if the assets to be distributed are Notes, Additional Notes, if any, or shares of Preferred,
DTC or its nominee, as the record holder of the APEX, will receive a registered global
certificate or certificates representing the Notes, Additional Notes and Preferred to be
delivered upon such distribution and if the assets to be distributed are Qualifying Treasury
Securities that are Pledged Securities, such securities will be delivered in book-entry form;

. any certificates representing the Capital APEX not held by DTC or its nominee or
surrendered to the exchange agent will be deemed to represent the Notes having a principal
amount equal to the liquidation amount of the Capital APEX, and bearing accrued and
unpaid interest in an amount equal to the accrued and unpaid distributions on the Capital
APEX until such certificates are so surrendered for transfer or reissuance (and until such
certificates are surrendered, no payments of interest, principal, dividends, redemption price
or otherwise will be made to holders);

. any certificates representing the Normal APEX not held by DTC or its nominee or
surrendered to the exchange agent will be deemed to represent shares of Preferred having
a Liquidation Preference equal to the Normal APEX until such certificates are so surren-
dered for transfer and reissuance; and
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. all rights of the holders of the APEX will cease, except the right to receive Notes, Qualifying
Treasury Securities or Preferred, as the case may be, upon such surrender.

Since after the Stock Purchase Date each Normal APEX corresponds to 1/100" of a share of
Preferred, holders of Normal APEX may receive fractional shares of Preferred or depositary shares
representing the Preferred upon this distribution.

Ranking of Trust Common Securities

If on any Distribution Date the Trust does not have funds available from payments of interest on
the Notes, dividends on the Preferred or Contract Payments on the Contracts (as applicable) to make
full distributions on the APEX and the Trust Common Securities (other than as a result of the proper
exercise of our deferral right in respect of interest or Contract Payments), then:

. if such deficiency in funds results from our failure to make a full payment of interest on the
Notes on any interest payment date, then the available funds shall be applied first to make
distributions then due on the Normal APEX and the Capital APEX on a pro rata basis on
such Distribution Date up to the amount of such distributions corresponding to interest
payments on the Notes (or if less, the amount of the corresponding distribution that would
have been made on the Normal APEX and Capital APEX had we made a full payment of
interest on the Notes) before any such amount is applied to make a distribution on the Trust
Common Securities on such Distribution Date;

] if the deficiency in funds results from our failure to make a full payment of Contract
Payments on the Contracts on a payment date for Contract Payments, then the available
funds shall be applied first to make distributions then due on the Normal APEX and the
Stripped APEX on a pro rata basis on such Distribution Date up to the amount of such
distributions corresponding to the Contract Payments on the Contracts (or if less, the
amount of the corresponding distributions that would have been made on the Normal APEX
and the Stripped APEX had we made a full payment of Contract Payments on the Contracts)
before any such amount is applied to make a distribution on the Trust Common Securities
on such Distribution Date; and

. if the deficiency in funds results from our failure to pay a full dividend on shares of Preferred
on a Dividend Payment Date, then the available funds from dividends on the Preferred shall
be applied first to make distributions then due on the Normal APEX on a pro rata basis on
such Distribution Date up to the amount of such distributions corresponding to dividends on
the Preferred (or if less, the amount of the corresponding distributions that would have been
made on the Normal APEX had we paid a full dividend on the Preferred) before any such
amount is applied to make a distribution on Trust Common Securities on such Distribution
Date.

If on any date where Normal APEX and Trust Common Securities must be redeemed because
we are redeeming Preferred and the Trust does not have funds available from our redemption of
shares of Preferred to pay the full redemption price then due on all of the outstanding Normal APEX
and Trust Common Securities to be redeemed, then (i) the available funds shall be applied first to pay
the redemption price on the Normal APEX to be redeemed on such redemption date and (ii) Trust
Common Securities shall be redeemed only to the extent funds are available for such purpose after
the payment of the full redemption price on the Normal APEX to be redeemed.

If an early dissolution event occurs in respect of the Trust, no liquidation distributions shall be
made on the Trust Common Securities until full liquidation distributions have been made on each
series of the APEX.

In the case of any event of default under the Trust Agreement resulting from (i) an event of default
under the Indenture or (ii) our failure to comply in any material respect with any of our obligations
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under the Stock Purchase Contract Agreement or as issuer of the Preferred, including obligations set
forth in our restated certificate of incorporation, as amended, or “restated certificate of incorporation,”
or arising under applicable law, we, as holder of the Trust Common Securities, will be deemed to have
waived any right to act with respect to any such event of default under the Trust Agreement until the
effect of all such events of default with respect to the APEX have been cured, waived or otherwise
eliminated. Until all events of default under the Trust Agreement have been so cured, waived or
otherwise eliminated, the Property Trustee shall act solely on behalf of the holders of the APEX and
not on our behalf, and only the holders of the APEX will have the right to direct the Property Trustee
to act on their behalf.

Events of Default; Notice

Any one of the following events constitutes an event of default under the Trust Agreement, or a
“Trust Event of Default) regardless of the reason for such event of default and whether it shall be
voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or
order of any court or any order, rule or regulation of any administrative or governmental body:

] the occurrence of an event of default under the Indenture with respect to the Notes
beneficially owned by the Trust;

J the failure to comply in any material respect with our obligations (i) under the Stock
Purchase Contract Agreement or (ii) as issuer of the Preferred, under our restated certificate
of incorporation, or those of the Trust, or arising under applicable law;

. the default by the Trust in the payment of any distribution on any Trust security of the Trust
when such becomes due and payable, and continuation of such default for a period of
30 days;

. the default by the Trust in the payment of any redemption price of any Trust security of the
Trust when such becomes due and payable;

] the failure to perform or the breach, in any material respect, of any other covenant or
warranty of the trustees in the Trust Agreement for 90 days after the defaulting trustee or
trustees have received written notice of the failure to perform or breach in the manner
specified in such Trust Agreement; or

. the occurrence of certain events of bankruptcy or insolvency with respect to the Property
Trustee and our failure to appoint a successor Property Trustee within 90 days.

Within 30 days after any Trust Event of Default actually known to the Property Trustee occurs, the
Property Trustee will transmit notice of such Trust Event of Default to the holders of the affected series
of Trust securities and to the administrative trustees, unless such Trust Event of Default shall have
been cured or waived. We, as sponsor, and the administrative trustees are required to file annually
with the Property Trustee a certificate as to whether or not we or they are in compliance with all the
conditions and covenants applicable to us and to them under the Trust Agreement.

The existence of a Trust Event of Default under the Trust Agreement, in and of itself, with respect
to the Notes does not entitle the holders of the Normal APEX or the Capital APEX to accelerate the
maturity of such Notes.

Removal of Trustees

Unless an event of default under the Indenture has occurred and is continuing, the Property
Trustee and/or the Delaware Trustee may be removed at any time by the holder of the Trust Common
Securities. The Property Trustee and the Delaware Trustee may be removed by the holders of a
majority in liquidation amount of the outstanding APEX for cause or by the holders of a majority in
liquidation amount of the Normal APEX and the Capital APEX if an event of default under the
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Indenture has occurred and is continuing. In no event will the holders of the APEX have the right to
vote to appoint, remove or replace the administrative trustees, which voting rights are vested
exclusively in us, as the holder of the Trust Common Securities. No resignation or removal of a trustee
and no appointment of a successor trustee shall be effective until the acceptance of appointment by
the successor trustee in accordance with the provisions of the Trust Agreement.

Co-Trustees and Separate Property Trustee

Unless an event of default under the Indenture shall have occurred and be continuing, at any time
or from time to time, for the purpose of meeting the legal requirements of the Trust Indenture Act or of
any jurisdiction in which any part of the Trust property may at the time be located, we, as the holder of
the Trust Common Securities, and the administrative trustees shall have the power to appoint one or
more persons either to act as a co-trustee, jointly with the Property Trustee, of all or any part of such
Trust property, or to act as separate trustee of any such property, in either case with such powers as
may be provided in the instrument of appointment, and to vest in such person or persons in such
capacity any property, title, right or power deemed necessary or desirable, subject to the provisions of
such Trust Agreement. If an event of default under the Indenture has occurred and is continuing, the
Property Trustee alone shall have power to make such appointment.

Merger or Consolidation of Trustees

Any person into which the Property Trustee or the Delaware Trustee, if not a natural person, may
be merged or converted or with which it may be consolidated, or any person resulting from any
merger, conversion or consolidation to which such trustee shall be a party, or any person succeeding
to all or substantially all the corporate trust business of such trustee, shall be the successor of such
trustee under the Trust Agreement, provided that such person shall be otherwise qualified and eligible.

Mergers, Consolidations, Amalgamations or Replacements of the Trust

The Trust may not merge with or into, consolidate, amalgamate, or be replaced by, or convey,
transfer or lease its properties and assets substantially as an entirety to us or any other person,
except as described below or as otherwise described in the Trust Agreement. The Trust may, at our
request, with the consent of the administrative trustees but without the consent of the holders of the
APEX, the Property Trustee or the Delaware Trustee, merge with or into, consolidate, amalgamate, or
be replaced by, or convey, transfer or lease its properties and assets substantially as an entirety to,
the Trust organized as such under the laws of any state if:

. such successor entity either:
o expressly assumes all of the obligations of the Trust with respect to the APEX, or

o substitutes for each series of APEX other securities having substantially the same terms
as that series of APEX, or the “Successor Securities,” so long as the Successor Securities
rank the same as the corresponding series of APEX in priority with respect to distributions
and payments upon liquidation, redemption and otherwise;

. a trustee of such successor entity possessing the same powers and duties as the Property
Trustee is appointed to hold the Notes, the Contracts, Qualifying Treasury Securities and the
Preferred then held by or on behalf of the Property Trustee;

J such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does
not cause any series of APEX, including any Successor Securities, to be downgraded by
any nationally recognized statistical rating organization;

o such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does
not adversely affect the rights, preferences and privileges of the holders of any series of
APEX, including any Successor Securities, in any material respect;
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. such successor entity has purposes substantially identical to those of the Trust;

. prior to such merger, consolidation, amalgamation, replacement, conveyance, transfer or
lease, the Property Trustee has received an opinion from counsel to the Trust experienced in
such matters to the effect that:

o such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease
does not adversely affect the rights, preferences and privileges of the holders of any
series of APEX, including any Successor Securities, in any material respect, and

o following such merger, consolidation, amalgamation, replacement, conveyance, transfer or
lease, neither the Trust nor such successor entity will be required to register as an
investment company under the Investment Company Act of 1940, or “Investment Com-
pany Act”;

. the Trust has received an opinion of counsel experienced in such matters that such merger,
consolidation, amalgamation, conveyance, transfer or lease will not cause the Trust or the
successor entity to be classified as an association or a publicly traded partnership taxable
as a corporation for U.S. federal income tax purposes; and

. we or any permitted successor or assignee owns all of the common securities of such
successor entity and guarantees the obligations of such successor entity under the Succes-
sor Securities at least to the extent provided by the Guarantee.

Notwithstanding the foregoing, the Trust may not, except with the consent of holders of 100% in
liquidation amount of the APEX, consolidate, amalgamate, merge with or into, or be replaced by or
convey, transfer or lease its properties and assets substantially as an entirety to any other entity or
permit any other entity to consolidate, amalgamate, merge with or into, or replace it if such
consolidation, amalgamation, merger, replacement, conveyance, transfer or lease would cause the
Trust or the successor entity to be classified as other than one or more grantor trusts or agency
arrangements or to be classified as an association or a publicly traded partnership taxable as a
corporation for U.S. federal income tax purposes.

Voting Rights; Amendment of the Trust Agreement

Except as provided herein and under “Description of the Guarantee — Amendments and Assign-
ment” below and as otherwise required by law and the Trust Agreement, the holders of the APEX will
have no voting rights or control over the administration, operation or management of the Trust or the
obligations of the parties to the Trust Agreement, including in respect of Notes, Contracts or Preferred
beneficially owned by the Trust. Under the Trust Agreement, however, the Property Trustee will be
required to obtain their consent before exercising some of its rights in respect of these securities.

Trust Agreement. We and the administrative trustees may amend the Trust Agreement without
the consent of the holders of the APEX, the Property Trustee or the Delaware Trustee, unless in the
case of the first two bullets below such amendment will materially and adversely affect the interests of
any holder of APEX or the Property Trustee or the Delaware Trustee or impose any additional duty or
obligation on the Property Trustee or the Delaware Trustee, to:

. cure any ambiguity, correct or supplement any provisions in the Trust Agreement that may
be inconsistent with any other provision, or to make any other provisions with respect to
matters or questions arising under such Trust Agreement, which may not be inconsistent
with the other provisions of the Trust Agreement;

J modify, eliminate or add to any provisions of the Trust Agreement to such extent as shall be
necessary to ensure that the Trust will be classified for U.S. federal income tax purposes as
one or more grantor trusts or agency arrangements and not as an association or a publicly
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traded partnership taxable as a corporation at all times that any Trust securities are
outstanding, to ensure that the Trust will not be required to register as an “investment
company” under the Investment Company Act or to ensure the treatment of the APEX as
Allowable Capital in accordance with the SEC’s CSE Rules;

. provide that certificates for the APEX may be executed by an administrative trustee by
facsimile signature instead of manual signature, in which case such amendment(s) shall also
provide for the appointment by us of an authentication agent and certain related provisions;

. require that holders that are not U.S. persons for U.S. federal income tax purposes
irrevocably appoint a U.S. person to exercise any voting rights to ensure that the Trust will
not be treated as a foreign trust for U.S. federal income tax purposes; or

. conform the terms of the Trust Agreement to the description of the Trust Agreement, the
APEX and the Trust Common Securities in this prospectus supplement, in the manner
provided in the Trust Agreement.

Any such amendment shall become effective when notice thereof is given to the Property Trustee,
the Delaware Trustee and the holders of the APEX.

We and the administrative trustees may generally amend the Trust Agreement with:

. the consent of holders representing not less than a majority, based upon liquidation
amounts, of each outstanding series of APEX affected by the amendments; and

J receipt by the administrative trustees of the Trust of an opinion of counsel to the effect that
such amendment or the exercise of any power granted to the administrative trustees of the
Trust or the administrative trustees in accordance with such amendment will not affect the
Trust’s status as one or more grantor trusts or agency arrangements for U.S. federal income
tax purposes or affect the Trust’s exemption from status as an “investment company” under
the Investment Company Act.

However, without the consent of each affected holder of Trust securities, the Trust Agreement
may not be amended to:

. change the amount or timing, or otherwise adversely affect the amount, of any distribution
required to be made in respect of Trust securities as of a specified date; or

. restrict the right of a holder of Trust securities to institute a suit for the enforcement of any
such payment on or after such date.

Indenture and Junior Subordinated Notes. So long as the Property Trustee holds any Notes,
the trustees of the Trust may not, without obtaining the prior approval of the holders of a majority in
aggregate liquidation amount of all outstanding Capital APEX and the Normal APEX (if prior to the
Stock Purchase Date or if earlier, the Remarketing Settlement Date), considered together as a single
class:

. direct the time, method and place of conducting any proceeding for any remedy available to
the Indenture Trustee for the Notes, or execute any trust or power conferred on the
Indenture Trustee with respect to such Notes;

. waive any past default that is waivable under the Indenture;

. exercise any right to rescind or annul a declaration that the principal of all the Notes is due
and payable; or

o consent to any amendment, modification or termination of the Indenture or such Notes,
where such consent by the holders of the Notes shall be required.
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If a consent under the Indenture would require the consent of each holder of Notes affected
thereby, no such consent may be given by the Property Trustee without the prior consent of each
holder of Capital APEX and prior to the Stock Purchase Date or if earlier, the Remarketing Settlement
Date, each holder of the Normal APEX.

The Property Trustee will notify each holder of the Capital APEX and prior to the Stock Purchase
Date or if earlier, the Remarketing Settlement Date, each holder of the Normal APEX of any notice of
default with respect to the Notes. In addition to obtaining the foregoing approvals of the holders of the
APEX, before taking any of the foregoing actions, the administrative trustees of the Trust will obtain an
opinion of counsel experienced in such matters to the effect that such action would not cause the
Trust to be classified as other than one or more grantor trusts or agency arrangements or as an
association or a publicly traded partnership taxable as a corporation for U.S. federal income tax
purposes. The Property Trustee may not revoke any action previously authorized or approved by a
vote of the holders of the APEX except by subsequent vote of the holders of the same series of
APEX.

Stock Purchase Contract Agreement and Collateral Agreement. We may modify the Stock
Purchase Contract Agreement or the Collateral Agreement with the consent of the trustees of the
Trust. The trustees may consent to any amendment or modification of these agreements without the
prior consent of the holders of any series of APEX for any of the following purposes:

. to evidence the succession of another person to the obligations of the Trust or the Property
Trustee;

] to add to the covenants for the benefit of the Trust or the Property Trustee or to surrender
any of our rights or powers under those agreements;

J to evidence and provide for the acceptance of appointment of a successor Collateral Agent,
Custodial Agent or securities intermediary under the Collateral Agreement;

. to cure any ambiguity, or to correct or supplement any provisions that may be inconsistent;

] to conform the terms of the Stock Purchase Contract Agreement or the Collateral Agree-
ment to their respective descriptions in this prospectus supplement;

. to provide that at any time that we could convert the Preferred (if the Preferred were issued
and outstanding) into a new series of preferred stock, as described below under “Description
of the Series F Preferred Stock — Regulatory Changes Relating to Capital Adequacy,” then
the Contracts shall, at our election, be a contract to acquire such new series of preferred
stock; or

] to make any other provisions with respect to such matters or questions, provided that such
action shall not adversely affect the interest of the holders of any series of APEX in any
material respect.

The trustees of the Trust may agree, with the consent of not less than a majority of the Normal
APEX and Stripped APEX at the time outstanding, considered together as a single class, to amend or
modify the Stock Purchase Contract Agreement or the Collateral Agreement. However, no such
amendment or modification may, without the consent of the holder of each outstanding Normal APEX
and Stripped APEX:

. change any payment date;

J change the amount or type of Pledged Securities required to be pledged, impair the right of
the Trust to receive distributions on the Pledged Securities or otherwise adversely affect the
Trust’s rights in or to the Pledged Securities;
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. change the place or currency of payment or reduce any Contract Payments;

. impair the Property Trustee’s, or the holders’ in the case of a direct action, right to institute
suit for the enforcement of the Contract or payment of any Contract Payments; or

] reduce the number of shares of Preferred purchasable under the Contracts, increase the
price to purchase Preferred upon settlement of the Contracts, change the Stock Purchase
Date or otherwise adversely affect the Trust’s rights under the Contracts.

If any amendment or proposal referred to above would adversely affect only the Normal APEX or
the Stripped APEX, then only the affected series of holders will be entitled to consent to such
modification, and the Property Trustee’s consent to such modification will not be effective except with
the consent of the holders of not less than a majority of the affected series or of all of the holders of
the affected series, as applicable.

Preferred Stock. So long as the Preferred is held by the Property Trustee on behalf of the Trust,
the trustees of the Trust will not waive any rights in respect of the Preferred without obtaining the prior
approval of the holders of at least a majority in liquidation amount of the Normal APEX and the
Stripped APEX then outstanding, considered together as a single class. The trustees of the Trust shall
also not consent to any amendment to the Trust’s or our governing documents that would change the
dates on which dividends are payable or the amount of such dividends, without the prior written
consent of each holder of Normal APEX and Stripped APEX. In addition to obtaining the foregoing
approvals from holders, the administrative trustees shall obtain, at our expense, an opinion of counsel
to the effect that such action shall not cause the Issuer Trust to be taxable as a corporation or
classified as a partnership for U.S. federal income tax purposes.

General. Any required approval of holders of any series of APEX may be given at a meeting of
holders of such series of APEX convened for such purpose or pursuant to written consent. The
Property Trustee will cause a notice of any meeting at which holders of any series of APEX are
entitled to vote, or of any matter upon which action by written consent of such holders is to be taken,
to be given to each record holder of such APEX in the manner set forth in the Trust Agreement.

No vote or consent of the holders of APEX will be required for the Trust to redeem and cancel the
APEX in accordance with the Trust Agreement.

Notwithstanding that holders of the APEX are entitled to vote or consent under any of the
circumstances described above, any of the APEX that are owned by us or our affiliates or the trustees
or any of their affiliates, shall, for purposes of such vote or consent, be treated as if they were not
outstanding.

Payment and Paying Agent

Payments on the APEX shall be made to DTC, which shall credit the relevant accounts on the
applicable Distribution Dates. If any APEX are not held by DTC, such payments shall be made by
check mailed to the address of the holder as such address shall appear on the register.

The paying agent shall initially be U.S. Bank National Association and any co-paying agent
chosen by the Property Trustee and acceptable to us and to the administrative trustees. The paying
agent shall be permitted to resign as paying agent upon 30 days’ written notice to the administrative
trustees and to the Property Trustee. In the event that U.S. Bank National Association shall no longer
be the paying agent, the Property Trustee will appoint a successor to act as paying agent, which will
be a bank or trust company acceptable to the administrative trustees and to us.

Registrar and Transfer Agent

U.S. Bank National Association will act as registrar and transfer agent, or “Transfer Agent,” for the
APEX.
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Registration of transfers of APEX will be effected without charge by or on behalf of the Trust, but
upon payment of any tax or other governmental charges that may be imposed in connection with any
transfer or exchange. Neither the Trust nor the Transfer Agent shall be required to register the transfer
of or exchange any Trust security during a period beginning at the opening of business 15 days before
the day of selection for redemption of Trust securities and ending at the close of business on the day
of mailing of notice of redemption or to transfer or exchange any Trust security so selected for
redemption in whole or in part, except, in the case of any Trust security to be redeemed in part, any
portion thereof not to be redeemed.

Any APEX can be exchanged for other APEX of the same series so long as such other APEX are
denominated in authorized denominations and have the same aggregate liquidation amount and same
terms as the APEX that were surrendered for exchange. The APEX may be presented for registration
of transfer, duly endorsed or accompanied by a satisfactory written instrument of transfer, at the office
or agency maintained by us for that purpose in a place of payment. There will be no service charge
for any registration of transfer or exchange of the APEX, but we may require holders to pay any tax or
other governmental charge payable in connection with a transfer or exchange of the APEX. We may
at any time rescind the designation or approve a change in the location of any office or agency, in
addition to the security registrar, designated by us where holders can surrender the APEX for
registration of transfer or exchange. However, the Trust will be required to maintain an office or agency
in each place of payment for the APEX.

Information Concerning the Property Trustee

Other than during the occurrence and continuance of a Trust Event of Default, the Property
Trustee undertakes to perform only the duties that are specifically set forth in the Trust Agreement.
After a Trust Event of Default, the Property Trustee must exercise the same degree of care and skill
as a prudent individual would exercise or use in the conduct of his or her own affairs. Subject to this
provision, the Property Trustee is under no obligation to exercise any of the powers vested in it by the
Trust Agreement at the request of any holder of APEX unless it is offered indemnity satisfactory to it
by such holder against the costs, expenses and liabilities that might be incurred. If no Trust Event of
Default has occurred and is continuing and the Property Trustee is required to decide between
alternative courses of action, construe ambiguous provisions in the Trust Agreement or is unsure of
the application of any provision of the Trust Agreement, and the matter is not one upon which holders
of APEX are entitled under the Trust Agreement to vote, then the Property Trustee will take any action
that we direct. If we do not provide direction, the Property Trustee may take any action that it deems
advisable and in the interests of the holders of the Trust securities and will have no liability except for
its own bad faith, negligence or willful misconduct.

We and our affiliates may maintain certain accounts and other banking relationships with the
Property Trustee and its affiliates in the ordinary course of business.

Trust Expenses
Pursuant to the Trust Agreement, we, as sponsor, agree to pay:
. all debts and other obligations of the Trust (other than with respect to the APEX);

. all costs and expenses of the Trust, including costs and expenses relating to the organiza-
tion of the Trust, the fees, expenses and indemnities of the trustees and the cost and
expenses relating to the operation of the Trust; and

. any and all taxes and costs and expenses with respect thereto, other than U.S. withholding
taxes, to which the Trust might become subject.

Governing Law

The Trust Agreement will be governed by and construed in accordance with the laws of Delaware.
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Miscellaneous

The administrative trustees are authorized and directed to conduct the affairs of and to operate
the Trust in such a way that it will not be required to register as an “investment company” under the
Investment Company Act or characterized as other than one or more grantor trusts or agency
arrangements for U.S. federal income tax purposes. The administrative trustees are authorized and
directed to conduct their affairs so that the Notes will be treated as indebtedness of GS Group for
U.S. federal income tax purposes.

In this regard, we and the administrative trustees are authorized to take any action, not
inconsistent with applicable law, the certificate of trust of the Trust or the Trust Agreement, that we
and the administrative trustees determine to be necessary or desirable to achieve such end, as long
as such action does not materially and adversely affect the interests of the holders of the APEX.

Holders of the APEX have no preemptive or similar rights. The APEX are not convertible into or
exchangeable for our common stock or preferred stock.

Subject to the Replacement Capital Covenant and to the CSE Rules applicable to consolidated
supervised entities, we or our affiliates may from time to time purchase any of the APEX that are then
outstanding by tender, in the open market or by private agreement.

The Trust may not borrow money or issue debt or mortgage or pledge any of its assets except for
pledges of Notes, the U.S. treasury securities purchased with the proceeds from the Remarketing and
Qualifying Treasury Securities to secure its obligations under the Contracts.
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DESCRIPTION OF THE STOCK PURCHASE CONTRACTS

The following is a brief description of the terms of the Stock Purchase Contract Agreement, the
Contracts and the Collateral Agreement and supplements and to the extent inconsistent with
supersedes and replaces the description of stock purchase contracts in the accompanying prospectus,
including, under “Description of the Purchase Contracts We May Offer” below and “Description of
Capital Securities and Related Instruments” below. The description does not purport to be complete in
all respects and is subject to and qualified in its entirety by reference to the Stock Purchase Contract
Agreement and the Collateral Agreement, copies of which are available upon request from us as
described under “Available Information” in the accompanying prospectus.

Purchase of Preferred Stock

Each Contract will obligate the Trust to purchase, and us to sell, a newly-issued share of the
Preferred on the Stock Purchase Date for $100,000 in cash. The Stock Purchase Date is expected to
be September 1, 2012, but could (i) occur on an earlier date if an Early Settlement Event (as
described below) occurs or (ii) be deferred for quarterly periods until as late as September 1, 2013 (or
if such day is not a business day, the next business day) if the first four Remarketing attempts are not
successful. The Stock Purchase Date will be the March 1, June 1, September 1 or December 1 (or if
any such day is not a business day, the next business day) immediately following the Remarketing
Settlement Date, or if no successful Remarketing has occurred by the March 1, June 1, September 1
or December 1 (or if any such day is not a business day, by the next business day) immediately
following the fifth Remarketing attempt, then the March 1, June 1, September 1 or December 1 (or if
any such day is not a business day, the next business day) after such fifth unsuccessful Remarketing.
For example, if no Early Settlement Event has occurred and each successive Remarketing for a
proposed Remarketing Settlement Date in August 2012, November 2012, February 2013, May 2013
and August 2013 is not successful, the Stock Purchase Date would then be on September 1, 2013 (or
if any such day is not a business day, on the next business day).

On the Stock Purchase Date, the Trust will satisfy its obligation to purchase the Preferred for
$100,000 per Contract. Unless an event described below under “— Termination” has occurred, then
the settlement of the Contracts will occur as follows:

] the proceeds at maturity of the U.S. treasury securities purchased from the Remarketing
proceeds and of the Qualifying Treasury Securities pledged to secure the Trust’s obligations
under the Contracts and maturing on or prior to the Stock Purchase Date will be applied to
satisfy in full the Trust’s obligation to purchase the Preferred under the Contracts; and

. if there has not been a successful Remarketing, we will exercise our rights as a secured
party in accordance with applicable law, including without limitation disposition of the Notes
pledged to secure the Trust’s obligations under the Contracts or their proceeds or applying
these Notes or their proceeds against the Trust’s obligation to purchase the Preferred under
the Contracts.

In any event, a share of the Preferred will then be issued and delivered to the Trust in respect of
each Contract.

Contract Payments

We will make periodic contract payments, or “Contract Payments,” to the Trust on the Contracts at
a rate equal to 0.20% per annum of the stated amount of $100,000 per Contract. Contract Payments
will be calculated on the basis of a 360-day year and the number of days actually elapsed. Contract
Payments will accrue from May 15, 2007 and, subject to our right to defer Contract Payments
described below, will be payable on each Regular Distribution Date through the Stock Purchase Date.
If any Regular Distribution Date is not a business day, then payment of the Contract Payments
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payable on that date will be made on the next business day.

Our obligations with respect to Contract Payments will be subordinate and junior in right of
payment to our obligations under any of our senior and subordinated debt to the same extent as the
Notes. The Contracts do not limit the incurrence by us of other indebtedness, including senior and
subordinated debt. No Contract Payments may be made if there shall have occurred and be
continuing a default in any payment with respect to senior and subordinated debt or an event of
default with respect to any senior and subordinated debt resulting in the acceleration of the maturity
thereof, or if any judicial proceedings are pending with respect to any such default.

Option to Defer Contract Payments

We may at our option, and will at the direction of the SEC, defer Contract Payments on the
corresponding Contracts at any time or from time to time. If we defer Contract Payments we will
provide prior written notice to the Property Trustee, who will notify holders of Normal APEX and
Stripped APEX and the administrative trustees. We may elect to defer Contract Payments on more
than one occasion. Deferred Contract Payments will accrue interest until paid, compounded on each
Regular Distribution Date at a rate per annum equal to three-month LIBOR plus 0.57% (the rate at
which the Notes are then accruing interest). If we elect or are directed by the SEC to defer the
payment of Contract Payments and such deferral is continuing on the Stock Purchase Date, then we
will pay the Trust the deferred Contract Payments in Additional Notes. The Trust will hold these notes
as assets corresponding to the Normal APEX and Stripped APEX and make distributions to the
holders thereof corresponding to payments of principal of, and interest on, these notes. If the
Contracts are terminated upon the occurrence of certain events of bankruptcy, insolvency or reorgani-
zation with respect to us, the Trust’s right to receive Contract Payments and deferred Contract
Payments also will terminate.

If we elect or are directed by the SEC to defer Contract Payments, then until the deferred
Contract Payments have been paid in cash or any notes we issue in respect of deferred Contract
Payments have been repaid in full, we will not take any of the actions that we would be prohibited
from taking during a deferral of interest payments on the Notes as described under “Description of the
Junior Subordinated Notes — Restrictions on Certain Payments, Including on Deferral of Interest”
below.

Direct Action by Holders of Normal APEX or Stripped APEX

Up to and including the Stock Purchase Date, or the earlier termination of the Contracts, any
holder of Normal APEX or Stripped APEX may institute a direct action if we fail to make Contract
Payments on the Contracts when due, taking into account any deferral period. A direct action may be
brought without first:

. directing the Property Trustee to enforce the terms of the Contracts; or
. suing us to enforce the Property Trustee’s rights under the Contracts.

This right of direct action cannot be amended in a manner that would impair the rights of the
holders of the Normal APEX or Stripped APEX thereunder without the consent of all such holders.

Termination

Our rights and obligations and the rights and obligations of the Trust under the Contracts,
including the right and obligation to purchase the Preferred and the right to receive deferred Contract
Payments, will immediately and automatically terminate, without any further action, upon the termina-
tion of the Contracts as a result of our bankruptcy, insolvency or reorganization. In the event of a
termination of the Contracts as a result of our bankruptcy, insolvency or reorganization, the Trust will
not have a claim in bankruptcy under the Contracts with respect to our issuance of the Preferred or
the right to receive Contract Payments.

S-60



Upon any termination, the Collateral Agent will release the aggregate principal amount of the
Notes corresponding to the aggregate liquidation amount of the Normal APEX and the aggregate
principal amount of Qualifying Treasury Securities corresponding to the aggregate liquidation amount
of the Stripped APEX, as the case may be, held by it to the Property Trustee for distribution to the
holders of the Normal APEX and the Stripped APEX. Upon any termination, however, the release and
distribution may be subject to the automatic stay under Section 362 of the U.S. Bankruptcy Code, and
claims arising out of the Notes, like all other claims in bankruptcy proceedings, will be subject to the
equitable jurisdiction and powers of the bankruptcy court. In the event that we become the subject of
a case under the U.S. Bankruptcy Code, a delay may occur as a result of the automatic stay under
the U.S. Bankruptcy Code and continue until the automatic stay has been lifted. We expect any such
delay to be limited. The automatic stay will not be lifted until such time as the bankruptcy court agrees
to lift it and return your Pledged Securities to you.

If your Contracts are terminated as a result of our bankruptcy, insolvency or reorganization, the
Trust will have no right to receive any accrued Contract Payments.

The Contracts will also terminate automatically upon the redemption of the Notes prior to the
Stock Purchase Date. Upon any such termination, we will pay to the Trust for distribution to the
holders of the Normal APEX and the Stripped APEX all accrued and unpaid contract payments and
the Collateral Agent will release the redemption price of the Notes corresponding to the aggregate
liquidation amount of the Normal APEX and the aggregate principal amount of Qualifying Treasury
Securities corresponding to the aggregate liquidation amount of the Stripped APEX, as the case may
be, held by it to the Property Trustee for distribution to the holders of the Normal APEX and the
Stripped APEX, respectively.

Pledged Securities and the Collateral Agreement

The Trust will pledge Notes and Qualifying Treasury Securities and, after a successful Remarket-
ing, certain U.S. treasury securities purchased from the Remarketing proceeds, also referred to as the
“Pledged Securities,” to us through the Collateral Agent, for our benefit, pursuant to the Collateral
Agreement to secure the obligations of the Trust to purchase the Preferred under the Contracts. The
rights of the Trust (acting through the Property Trustee) to the Pledged Securities will be subject to our
security interest created by the Collateral Agreement. The aggregate principal amount of Notes, the
U.S. treasury securities and Qualifying Treasury Securities constituting Pledged Securities, together
with the amount of any proceeds of Qualifying Treasury Securities held by the Collateral Agent for
reinvestment in additional Qualifying Treasury Securities and, after a successful Remarketing, the
amount of the proceeds of the U.S. treasury securities purchased from the Remarketing proceeds
must always equal the purchase price of the Preferred under the Contracts. Accordingly, Pledged
Securities may not be withdrawn from the pledge arrangement except:

. to substitute Qualifying Treasury Securities for Notes in connection with an exchange of
Normal APEX for Stripped APEX and Capital APEX, as provided for under “Description of
the APEX — Exchanging Normal APEX and Qualifying Treasury Securities for Stripped
APEX and Capital APEX”;

J to substitute Notes for Qualifying Treasury Securities in connection with an exchange of
Stripped APEX and Capital APEX for Normal APEX, as provided for under “Description of
the APEX — Exchanging Stripped APEX and Capital APEX for Normal APEX and Qualifying
Treasury Securities”;

. to substitute U.S. treasury securities purchased from the Remarketing proceeds for Notes
upon completion of a successful Remarketing; or

] upon the termination of the Contracts.

Subject to the security interest and the terms of the Collateral Agreement, the Trust (acting
through the Property Trustee) will own the Pledged Securities and, subject to the terms of the
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Trust Agreement, it will be entitled to exercise all rights pertaining to the Notes and the Preferred,
including voting rights and, in the case of the Notes, redemption rights. We will have no interest other
than our security interest in the Pledged Securities.

Except as described in “Certain Other Provisions of the Stock Purchase Contract Agreement and
the Collateral Agreement,” the Collateral Agent will, upon receipt, if any, of payments on the Pledged
Securities (except to the extent it applies the proceeds at maturity of any Qualifying Treasury
Securities to purchase replacement Qualifying Treasury Securities), distribute the payments to the
Trust, which will in turn distribute those payments together with Contract Payments received from us,
to the persons in whose names the Normal APEX and Stripped APEX are registered at the close of
business on the record date immediately preceding the date of payment.
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CERTAIN OTHER PROVISIONS OF THE STOCK PURCHASE CONTRACT AGREEMENT AND THE
COLLATERAL AGREEMENT

The following is a brief description of certain other provisions of the Stock Purchase Contract
Agreement and the Collateral Agreement and supplements and to the extent inconsistent with
supersedes and replaces the description of stock purchase contracts in the accompanying prospectus,
including, under “Description of the Purchase Contracts We May Offer” and “Description of Capital
Securities and Related Instruments”. It does not purport to be complete in all respects and is subject
to and qualified in its entirety by reference to these agreements, copies of which are available upon
request from us as described under “Available Information” in the accompanying prospectus.

No Consent to Assumption

The Trust (acting through the Property Trustee) will under the terms of the Stock Purchase
Contract Agreement be deemed expressly to have withheld any consent to the assumption (i.e.,
affirmance) of the Contracts by us or our trustee if we become the subject of a case under the
U.S. Bankruptcy Code or other similar state or federal law provision for reorganization or liquidation.

Consolidation, Merger, Sale or Conveyance

We covenant in the Stock Purchase Contract Agreement that we will not merge with and into,
consolidate with or convert into any other entity or sell, assign, transfer, lease or convey all or
substantially all of our properties and assets to any person or entity, unless:

. the successor entity is a corporation organized and existing under the laws of a domestic
jurisdiction and assumes our obligations under the Contracts, the Stock Purchase Contract
Agreement, the Collateral Agreement, the Trust Agreement, the Indenture for the Notes, the
Guarantee and the Remarketing Agreement;

] the successor entity is not, immediately after the merger, consolidation, conversion, sale,
assignment, transfer, lease or conveyance, in default of its payment obligations under the
Contracts, the Stock Purchase Contract Agreement, the Collateral Agreement, the
Trust Agreement or the Remarketing Agreement or in material default in the performance of
any other covenants under these agreements; and

. the successor entity reserves sufficient authorized and unissued shares of preferred stock
having substantially the same terms and conditions as the Preferred, such that the Trust will
receive, on the Stock Purchase Date, preferred stock having substantially the same rights
as the Preferred that the Trust would have received had such merger, consolidation or other
transaction not occurred.

Governing Law

The Stock Purchase Contract Agreement, the Contracts and the Collateral Agreement will be
governed by, and construed in accordance with, the laws of the State of New York.

Information Concerning the Collateral Agent

U.S. Bank National Association initially will be the Collateral Agent, Custodial Agent and securities
intermediary under the Collateral Agreement. U.S. Bank National Association, in its capacity as
Collateral Agent, will act solely as our agent and will not assume any obligation or relationship of
agency or trust for or with the Property Trustee or any of the holders of the APEX, except for the
obligations owed by a pledgee of property to the owner of the property under the Collateral Agreement
and applicable law. U.S. Bank National Association, in its capacity as Custodial Agent, will act solely
as agent for the Trust and will not assume any obligation or relationship of agency or trust for or with
any of the holders of the APEX.

S-63



The Collateral Agreement will contain provisions limiting the liability of the Collateral Agent and
Custodial Agent and provisions under which they may resign or be replaced. This resignation or
replacement would be effective upon the acceptance of appointment by a successor.

Miscellaneous

The Collateral Agreement will provide that we will pay all fees and expenses related to the
retention of the Collateral Agent and Custodial Agent.
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DESCRIPTION OF THE JUNIOR SUBORDINATED NOTES

The following is a description of the material terms of the Notes and the Indenture under which
they are to be issued and supplements and to the extent inconsistent with, supersedes and replaces
the description of debt securities contained in the accompanying prospectus, including under “Descrip-
tion of Debt Securities We May Offer” and “Description of Capital Securities and Related Instruments.”
This description does not purport to be complete in all respects and is subject to and qualified in its
entirety by reference to the Notes and the Indenture referred to below, copies of which are available
upon request from us as described under “Available Information” in the accompanying prospectus.

The Notes will be issued pursuant to our subordinated debt indenture, dated as of February 20,
2004, between us and The Bank of New York, as amended and supplemented by a supplemental
indenture, to be dated as of May 15, 2007, between us and The Bank of New York. We refer to the
subordinated debt indenture, as so amended and supplemented, as the “Indenture,” and to The Bank
of New York or its successor, as indenture trustee, as the “Indenture Trustee” You should read the
Indenture for provisions that may be important to you.

When we use the term “holder” in this prospectus supplement with respect to a registered Note,
we mean the person in whose name such Note is registered in the security register. It is expected that
U.S. Bank National Association, in its capacity as either Collateral Agent or Custodial Agent, will be
the registered holder of the Notes at all times prior to the Remarketing Settlement Date. After the
Remarketing Settlement Date, we expect that the Notes will be held in book-entry form only, as
described under “Book-Entry System” below, and will be held in the name of DTC or its nominee.

The Indenture does not limit the amount of debt that we or our subsidiaries may incur either
under the Indenture or other indentures to which we are or become a party. The Notes are not
convertible into or exchangeable for our common stock or authorized preferred stock.

The Indenture does not restrict GS Group’s ability to participate in a merger or other business
combination or any other transaction, except to the limited extent described under “— Mergers and
Similar Transactions” below.

The Indenture does not include restrictions on liens that apply to our senior indebtedness.
General

The Notes will be unsecured, will be deeply subordinated, including to all of our existing and
future senior and subordinated debt, as defined below under “— Subordination,” and, in the case of
our liquidation (whether in bankruptcy or otherwise), to all of our indebtedness for money borrowed,
including junior subordinated debt securities underlying trust preferred securities that are currently
outstanding and other subordinated debt that is not by its terms expressly made pari passu with or
junior to the Notes, but pari passu with trade creditors and Pari Passu Securities, as defined below
under “— Subordination”; provided that in connection with an Early Remarketing, other than the first
attempt at Remarketing, we may elect that our obligations under the Notes shall be senior obligations
instead of subordinated obligations, effective on or after the Remarketing Settlement Date.

The Notes are a separate series of our subordinated debt securities. The entire principal amount
of the Notes will mature and become due and payable, together with any accrued and unpaid interest
thereon, and additional interest (as defined below), if any, on September 1, 2043 (subject to change in
connection with a Remarketing, as described below under “— Remarketing”).

We will have the right at any time after the Stock Purchase Date or the earlier termination of the
Contracts to dissolve the Trust and cause the Notes to be distributed to the holders of the Capital
APEX and, if the Contracts have been terminated, the holders of the Normal APEX. If Notes are
distributed to holders of the Normal APEX and Capital APEX in liquidation of the holders’ interests in
the Trust at any time that the Normal APEX and Capital APEX are represented by global securities,
those Notes initially will be issued as a global security. Unless the Trust is dissolved and the Notes
distributed to holders of the Normal APEX and Capital APEX, U.S. Bank National Association, in its
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capacity as either Collateral Agent or Custodial Agent, will continue to hold legal title to the Notes,
subject, in the case of Notes that are Pledged Securities, to the pledge under the Collateral
Agreement, and until the Stock Purchase Date or if earlier, the Remarketing Settlement Date.

Interest Rate and Maturity

The interest payment provisions for the Notes correspond to the distribution provisions of the
Normal APEX described under “Description of the APEX — Current Payments — Normal APEX”
above. The record date for interest payments on the Notes is the fifteenth calendar day immediately
preceding the applicable interest payment date. The Notes will mature on September 1, 2043 or on
such earlier date on or after September 1, 2016 as we may elect in connection with the Remarketing
(subject to change in connection with a Remarketing as described below under “— Remarketing”) and
will bear interest accruing from May 15, 2007, at a rate per annum equal to three-month LIBOR plus
0.57% (the ‘interest rate”), payable quarterly in arrears on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 2007 (or if any such day is not a business day,
on the next business day), subject to the deferral provisions described under “— Option to Defer
Interest Payments” below. If there is a Failed Remarketing, interest will also be payable on the Notes
on the Stock Purchase Date if it is not otherwise an interest payment date.

Goldman, Sachs & Co., as the calculation agent for the Notes, shall determine LIBOR for any
Interest Period as described under “Description of the Series F Preferred Stock — Dividends” below.
The calculation agent’s determination of any interest rate, and its calculation of the amount of interest
payment for any Interest Period, will be on file at our principal offices, will be made available to any
holder of the Notes upon request and will be final and binding in the absence of manifest error.

An “Interest Period” is each period from and including an interest payment date to but excluding
the next succeeding interest payment date (or the original issue date, in the case of the initial interest
period). The interest rate will be reset quarterly on each March 1, June 1, September 1 and
December 1 of every year, commencing September 1, 2007 (each, an “interest reset date”). The
amount of interest payable for any Interest Period will be computed on the basis of a 360-day year
and the number of days actually elapsed. In the case that any date on which interest is payable on
the Notes is not a business day, then payment of the interest payable on that date will be made on the
next day that is a business day. However, if that business day is in the next succeeding calendar
month, the interest payment date will instead be the immediately preceding business day. An interest
payment date that falls on the stated maturity date will not be changed.

Option to Defer Interest Payments

We will have the right under the Indenture to defer, and will defer if directed to do so by the SEC,
the payment of interest on the Notes at any time or from time to time. We may not defer interest
payments for any period of time that exceeds 28 consecutive interest payment dates (or the equivalent
if Interest Periods are not at the time quarterly), i.e., seven years (or if later, beyond June 1, 2014),
with respect to any deferral period. If we elect to move up the maturity date of the Notes in connection
with a Remarketing and, at the time of the Remarketing, are deferring interest, we may not elect a
maturity date that is earlier than seven years after commencement of the deferral period. Any deferral
period must end on an interest payment date. At the end of a deferral period, we must pay all interest
then accrued and unpaid, together with any interest on the accrued and unpaid interest, to the extent
permitted by applicable law. If we exercise our right to defer payments of stated interest on the Notes,
we intend to treat the Notes as reissued, solely for U.S. federal income tax purposes, with original
issue discount, and you would generally be required to accrue such original issue discount as ordinary
income using a constant yield method prescribed by Treasury regulations. As a result, the income that
you would be required to accrue would exceed the interest payments that you would actually receive.

If the Stock Purchase Date occurs during a deferral period and we have not successfully
remarketed the Notes, on the Stock Purchase Date we will pay the Trust deferred interest on the
Notes that are Pledged Securities in Additional Notes that have a principal amount equal to the
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aggregate amount of deferred interest as of the Stock Purchase Date, mature on the later of
September 1, 2017 and five years after commencement of the related deferral period, bear interest at
a rate per annum equal to three-month LIBOR plus 0.57% (the rate at which the Notes are then
accruing interest), are subordinate and rank junior in right of payment to all of our senior and
subordinated debt on the same basis as the Notes and are redeemable by us at any time prior to
their stated maturity.

Prior to the termination of any deferral period, we may extend such deferral period, provided that
such extension does not:

] cause such extended deferral period to exceed the maximum deferral period;
o end on a date other than an interest payment date; or
. extend beyond the stated maturity of the Notes.

Upon the termination of any deferral period, or any extension of the related deferral period, and
the payment of all amounts then due, we may begin a new deferral period, subject to the limitations
described above. No interest shall be due and payable during a deferral period except at the end
thereof. We must give the Indenture Trustee and the paying agent notice of our election to begin or
extend a deferral period at least 10 business days prior to the date interest on the Notes would have
been payable except for the election to begin or extend the deferral period.

The Indenture Trustee shall give notice of our election to begin or extend a deferral period to the
holders of the Notes, to the administrative trustees and to the holders of the Capital APEX and, if
such election is made prior to the Stock Purchase Date or, if earlier, the Remarketing Settlement
Date, to the holders of the Normal APEX. Subject to the foregoing limitations, there is no limitation on
the number of times that we may begin or extend a deferral period.

As described under “— Restrictions on Certain Payments, Including on Deferral of Interest” below,
during any such deferral period we will be restricted, subject to certain exceptions, from making
certain payments, including declaring or paying any dividends or making any distributions on, or
redeeming, purchasing, acquiring or making a liquidation payment with respect to, shares of our
capital stock.

We have agreed not to make any payment of principal of or interest on, repay or redeem any
debt securities ranking pari passu or junior to the junior subordinated debt securities issued under our
subordinated debt indenture if, at that time, there is a default under the subordinated debt indenture,
we have given notice of our election to defer interest thereon, and we have not paid in full interest
scheduled to have been paid on the most recent interest payment date or any amount of deferred
interest that has not been cancelled remains unpaid. Although, currently, there is $2.75 billion
aggregate principal amount of junior subordinated debt securities outstanding under the subordinated
debt indenture, this indebtedness ranks senior to the Notes.

Subordination

Our obligations to pay interest and premium (if any) on, and principal of, the Notes are
subordinate and junior in right of payment and upon liquidation to all our senior and subordinated
indebtedness, including all of our indebtedness for money borrowed, including junior subordinated
debt securities underlying our trust preferred securities currently outstanding, indebtedness evidenced
by bonds, debentures, notes or similar instruments, whether existing now or in the future, and all
amendments, renewals, extensions, modifications and refundings of any indebtedness or obligations
of that kind, but not including trade accounts payable and accrued liabilities arising in the ordinary
course of business, which will rank equally in right of payment and upon liquidation with the Notes,
and other debt securities and guarantees that by their terms are not superior in right of payment to
the Notes; provided, however, that the Notes and the guarantee will rank equally in right of payment
with any Pari Passu Securities.
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“Pari Passu Securities” means indebtedness that, among other things, by its terms ranks equally
with our Notes in right of payment and upon liquidation and guarantees of such indebtedness. Pari
Passu Securities does not include our junior subordinated debentures or guarantees issued in
connection with our currently outstanding traditional trust preferred securities, each of which ranks or
will rank senior to the capital securities being issued by the Trust, or any junior subordinated
debentures or guarantees that may be issued in the future in connection with traditional trust preferred
securities. We refer to our obligations to which the Notes are subordinated as our “senior and
subordinated debt” All liabilities of our subsidiaries including trade accounts payable and accrued
liabilities arising in the ordinary course of business are effectively senior to the Notes to the extent of
the assets of such subsidiaries. As of February 23, 2007, we had outstanding, including accrued
interest, approximately $215 billion of senior and subordinated indebtedness, including indebtedness
of our subsidiaries, that ranks senior to the Notes.

As a result of the subordination provisions, no payment of principal (including redemption
payments), premium, if any, or interest on the Notes may be made if:

. any principal, premium, interest or any other payment due on any of our senior and
subordinated debt has not been paid when due and that default continues; or

. the maturity of any of our senior and subordinated debt has been accelerated because of a
default.

In addition, we will not incur any additional indebtedness for borrowed money that ranks pari
passu with or junior to the Notes except in compliance with applicable SEC regulations and
guidelines.

In connection with an Early Remarketing, other than the first attempt at Remarketing, we may
elect that our obligations under the Notes shall be senior obligations instead of subordinated
obligations, effective on or after the Remarketing Settlement Date.

If certain events in bankruptcy, insolvency or reorganization occur, we will first pay all senior and
subordinated debt, including any interest accrued after the events occur, in full before we make any
payment or distribution, whether in cash, securities or other property, on account of the principal of or
interest on the Notes. In such an event, we will pay or deliver directly to the holders of senior and
subordinated debt and of other indebtedness described in the previous sentence, any payment or
distribution otherwise payable or deliverable to holders of the Notes. We will make the payments to
the holders of senior and subordinated debt according to priorities existing among those holders until
we have paid all senior and subordinated debt, including accrued interest, in full. Notwithstanding the
subordination provisions discussed in this paragraph, we may make payments or distributions on the
Notes so long as:

. the payments or distributions consist of securities issued by us or another company in
connection with a plan of reorganization or readjustment; and

. payment on those securities is subordinate to outstanding senior and subordinated debt and
any securities issued with respect to senior and subordinated debt under such plan of
reorganization or readjustment at least to the same extent provided in the subordination
provisions of the Notes.

If such events in bankruptcy, insolvency or reorganization occur, after we have paid in full all
amounts owed on senior and subordinated debt, the holders of Notes together with the holders of any
of our other obligations ranking equal with the Notes will be entitled to receive from our remaining
assets any principal, premium or interest due at that time on the Notes and such other obligations
before we make any payment or other distribution on account of any of our capital stock or obligations
ranking junior to the Notes.

If we violate the Indenture by making a payment or distribution to holders of the Notes before we
have paid all the senior and subordinated debt in full, then such holders of the Notes will have to pay
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or transfer the payments or distributions to the trustee in bankruptcy, receiver, liquidating trustee or
other person distributing our assets for payment of the senior and subordinated debt. Notwithstanding
the subordination provisions discussed in this paragraph, holders of Notes will not be required to pay,
or transfer payments or distributions to, holders of senior and subordinated debt so long as:

. the payments or distributions consist of securities issued by us or another company in
connection with a plan of reorganization or readjustment; and

] payment on those securities is subordinate to outstanding senior and subordinated debt and
any securities issued with respect to senior and subordinated debt under such plan of
reorganization or readjustment at least to the same extent provided in the subordination
provisions of the Notes.

Because of the subordination, if we become insolvent, holders of senior and subordinated debt
may receive more, ratably, and holders of the Notes having a claim pursuant to those securities may
receive less, ratably, than our other creditors. This type of subordination will not prevent an event of
default from occurring under the Indenture in connection with the Notes.

We may modify or amend the Indenture as provided under “— Modification of the Indenture”
below. However, the modification or amendment may not, without the consent of the holders of all
senior and subordinated debt outstanding, modify any of the provisions of the Indenture relating to the
subordination of the Notes in a manner that would adversely affect the holders of senior and
subordinated debt.

The Indenture places no limitation on the amount of senior and subordinated debt that we may
incur. We expect from time to time to incur additional indebtedness and other obligations constituting
senior and subordinated debt.

Additional Interest

If the Notes are owned by the Trust and if the Trust is required to pay any taxes, duties,
assessments or governmental charges of whatever nature, other than withholding taxes, imposed by
the United States, or any other taxing authority, then we will be required to pay additional interest on
the Notes. The amount of any additional interest will be an amount sufficient so that the net amounts
received and retained by the Trust after paying any such taxes, duties, assessments or other
governmental charges will be not less than the amounts that the Trust would have received had no
such taxes, duties, assessments or other governmental charges been imposed. This means that the
Trust will be in the same position it would have been in if it did not have to pay such taxes, duties,
assessments or other charges.

Remarketing

Remarketings will occur, and if successful, will settle in the calendar month immediately preceding
the Stock Purchase Date. More specifically, the periods during which a Remarketing will occur, or
“Remarketing Periods,” will each consist of five consecutive business days beginning on the seventh
business day prior to August 1, 2012, November 1, 2012, February 8, 2013, May 1, 2013 and
August 1, 2013 (or if any such day is not a business day, the next business day) (we refer to such day
as the “Remarketing Settlement Date”), unless an Early Settlement Event has occurred, and
continuing until the fifth such period or the earlier settlement of a successful Remarketing. Accordingly,
a successful Remarketing will settle on a Remarketing Settlement Date that is the third business day
after the last day of the relevant Remarketing Period.

Before the first Remarketing, we will appoint a nationally recognized investment bank, which may
include Goldman, Sachs & Co. or any of its affiliates, as “Remarketing Agent” pursuant to a
“Remarketing Agreement” with that firm. We covenant in the Indenture to use our commercially
reasonable efforts to effect the Remarketing of the Notes as described elsewhere in this prospectus
supplement. If in the judgment of our counsel or counsel to the Remarketing Agent a registration
statement is required to effect the Remarketing of the Notes, we will use our commercially reasonable
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efforts to ensure that a registration statement covering the full principal amount of the Notes to be
remarketed will be effective in a form that will enable the Remarketing Agent to rely on it in connection
with the Remarketing process or we will effect such Remarketing pursuant to Rule 144A under the
Securities Act, if available, or any other available exemption from applicable registration requirements
under the Securities Act.

All of the outstanding Notes will be remarketed in the Remarketing other than Notes having an
aggregate principal amount equal to (i) the liquidation amount of Normal APEX the holders of which
have elected to exchange their Normal APEX for Stripped APEX and Capital APEX if the Remarketing
is successful and (ii) the liquidation amount of Capital APEX the holders of which have not elected to
dispose of their Capital APEX in the Remarketing if it is successful. We describe the procedures for
these elections under “Description of the APEX — Remarketing of the Junior Subordinated Notes”
above.

The net proceeds of Notes sold in a successful Remarketing, to the extent not distributed to
holders of Capital APEX who have elected to dispose of their Capital APEX in connection with the
Remarketing, will be invested on the Remarketing Settlement Date in certain U.S. treasury securities
having a principal amount equal to at least 100% of the Remarketing Value, and those U.S. treasury
securities will be pledged under the Collateral Agreement to secure the Trust’s obligation to purchase
the Preferred under the Contracts. The net proceeds of the aggregate principal amount of Notes sold
in a successful Remarketing corresponding to the liquidation amount of Capital APEX, the holders of
which elected to dispose of their Capital APEX in the Remarketing, will be distributed to such holders
promptly after the Remarketing Settlement Date and their Capital APEX will be cancelled. Any
remaining proceeds, net of any remarketing fee, will be remitted to holders of Normal APEX other
than those who made an effective election to exchange their Normal APEX and Qualifying Treasury
Securities for Stripped APEX and Capital APEX upon a successful Remarketing promptly after the
Remarketing Settlement Date.

Pursuant to the Remarketing Agreement, the Remarketing Agent will use its commercially
reasonable efforts to obtain a price for the Notes to be remarketed that results in proceeds, net of any
remarketing fee, of at least 100% of their Remarketing Value. The “Remarketing Value” of each Note
will be equal to the value on the Remarketing Settlement Date of an amount of U.S. treasury securities
that will pay, on or prior to the Stock Purchase Date, an amount of cash equal to the principal amount
of, plus the interest payable on, such Note on the next Regular Distribution Date, including any
deferred interest, assuming for this purpose, even if not true, that the interest rate on the Notes
remains at the rate in effect immediately prior to the Remarketing and all accrued and unpaid interest
on the Notes is paid in cash on such date; provided that the Remarketing Value shall be calculated on
the assumptions that (x) the U.S. treasury securities are highly liquid and mature on or within five
business days prior to the Stock Purchase Date, as determined in good faith by the Remarketing
Agent in a manner intended to minimize the cash value of the U.S. treasury securities, and (y) the
U.S. treasury securities are valued based on the ask-side price of such U.S. treasury securities at a
time between 9:00 a.m. and 11:00 a.m., New York City time, selected by the Remarketing Agent, on
the date of Remarketing, as determined on a third-day settlement basis by a reasonable and
customary means selected in good faith by the Remarketing Agent, plus accrued interest to that date.

To obtain that value, the Remarketing Agent may reset the interest rate on the Notes to a new
fixed or floating rate that will apply to all outstanding Notes, whether or not included in the
Remarketing, and will become effective on the Remarketing Settlement Date. If the interest rate is
reset as a fixed rate, the Notes will bear interest at that rate, or “Reset Rate,” from and after the
Remarketing Settlement Date, and if the interest rate is reset as a floating rate, the Notes will bear
interest at the applicable index as in effect from time to time plus a spread, or “Reset Spread,” from
and after the Remarketing Settlement Date. In addition, in connection with the Remarketing, the
maturity of the Notes and the date after which the Notes are optionally redeemable may be moved up,
and the redemption price may be changed. If we elect a floating rate, we also have the option to
change the interest payment dates and manner of calculation of interest on the Notes to correspond
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with the market conventions applicable to notes bearing interest at rates based on the applicable
index. In addition, if we have not completed the remarketing through the first four Remarketing
Periods, then in connection with the fifth and last remarketing attempt, the Notes may, at our election,
become senior or subordinated debt. Any such changes will be announced as described below prior
to the Remarketing attempt.

Each Remarketing Period will last for five consecutive business days. Our covenant in the
Indenture to use our commercially reasonable efforts to effect the Remarketing of the Notes is subject
to the following limitations.

] On any day other than the last day of a Remarketing Period, we will have the right, in our
absolute discretion and without prior notice to the holders of the APEX, to postpone the
Remarketing until the following business day.

. If a Remarketing Disruption Event has occurred and is continuing as of the last day of a
Remarketing Period for a proposed Remarketing Settlement Date in August 2012, November
2012, February 2013 or May 2013 and no Early Settlement Event has occurred, we may
elect not to attempt a Remarketing on that day. The consequence of that election will be that
the Remarketing for the related Remarketing Period will not be successful and under the
Indenture we will be obligated to use our commercially reasonable efforts to effect the
Remarketing Period in the next succeeding May, August, November or February, as applica-
ble. “Remarketing Disruption Event” means there shall have occurred an event that, if not
disclosed in the offering document for the Remarketing, could cause such offering document
to contain an untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein not misleading, and either

o in our judgment, such event is not required by law to be disclosed at such time and its
disclosure might have a material adverse effect on our business, or

o the disclosure of such event relates to a previously undisclosed proposed or pending
material business transaction, the disclosure of which would impede our ability to
consummate such transaction.

If the Remarketing Agent cannot remarket the Notes during any Remarketing Period at a price
that results in proceeds, net of any remarketing fee, equal to 100% of the Remarketing Value of the
Notes to be remarketed, then:

J the Stock Purchase Date will be deferred until after the next Remarketing Settlement Date;
. the interest rate on the Notes will not be reset; and

. the Remarketing Agent will thereafter attempt to establish a new Reset Rate or Reset
Spread meeting the requirements described above and remarket the Notes during subse-
quent Remarketing Periods, which will begin on the seventh business day immediately
preceding November 1, 2012, February 8, 2013 and May 1, 2013 (or if any such day is not
a business day, the next business day).

Any subsequent Remarketing will be subject to the conditions and procedures described above,
and will settle (if successful) on the corresponding Remarketing Settlement Date; provided that if a
successful Remarketing has not previously occurred and, as a result, the Remarketing Agent attempts
a Remarketing for settlement on August 1, 2013, or if such day is not a business day, the next
business day (or the fifth scheduled Remarketing Settlement Date in the case of an Early
Remarketing), then the Reset Rate for that Remarketing will not be subject to the Fixed Rate Reset
Cap or the Reset Spread for that Remarketing will not be subject to the Floating Rate Reset Cap, as
applicable.

If the Remarketing Agent is unable to remarket the Notes for settlement on or before August 1,
2013 or if such day is not a business day, the next business day (or the fifth scheduled Remarketing
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Settlement Date in the case of an Early Remarketing), a “Failed Remarketing” will be deemed to have
occurred. In that case:

o The interest rate on the Notes will not be reset, and the Normal APEX and Capital APEX
will continue to bear cash distributions at the rate otherwise applicable, payable in arrears
on each Regular Distribution Date. In the event of a Failed Remarketing, we may move up
the stated maturity of the Notes and, accordingly, the Capital APEX Mandatory Redemp-
tion Date to any date that is on or after September 1, 2016; provided that if we are deferring
interest on the Notes at the time of the Failed Remarketing, any new stated maturity date
and Capital APEX Mandatory Redemption Date may not be earlier than seven years after
commencement of the deferral period.

. We will exercise our rights as a secured party with respect to the Pledged Securities under
the Collateral Agreement and, subject to applicable law, retain the Pledged Securities or
their proceeds and apply them against the Trust’s obligation to us under the Contract or sell
them in one or more private sales. In either case, the Trust’s obligations under the Contracts
would be satisfied in full. We will issue a note, payable on the later of September 1, 2016
and the date seven years after commencement of any related deferral period on the Notes
and bearing interest pursuant to the same interest rate formula that applies to the Notes, in
the amount of any accrued and unpaid distributions on the Normal APEX and the Stripped
APEX as of the Stock Purchase Date, to the Property Trustee.

. If you hold Capital APEX and elected to dispose of them in the Remarketing, your Capital
APEX will be returned to you.

We will cause notice of any unsuccessful Remarketings and of a Failed Remarketing to be made
publicly available.

The Reset Rate or Reset Spread will be equal to the interest rate determined to result in
proceeds from the Remarketing of the Notes, net of any remarketing fee, of at least 100% of the
Remarketing Value; provided that the Reset Rate may not exceed the Fixed Rate Reset Cap or the
Reset Spread may not exceed the Floating Rate Reset Cap, as the case may be, in connection with
the first four Remarketing Periods. For this purpose, the “Fixed Rate Reset Cap” is the prevailing
market yield, as determined by the Remarketing Agent, of the benchmark U.S. treasury security
having a remaining maturity that most closely corresponds to the period from such date until the
earliest date on which the Notes may be redeemed at our option in the event of a successful
Remarketing, plus 350 basis points, or 3.50%, per annum, and the “Floating Rate Reset Cap,” which
the Reset Spread may not exceed, will be 300 basis points, or 3.00%, per annum. Since the new rate
will become effective part way through an Interest Period, the first interest payment due on the Notes
after the Remarketing Settlement Date will reflect the initial rate for the period from and including the
immediately preceding payment date to but excluding the Remarketing Settlement Date and the new
rate for the period from and including the Remarketing Settlement Date to but excluding the date of
payment.

If a Remarketing is attempted for settlement on or after August 1, 2013 or after the fourth
Remarketing attempt following the occurrence of an Early Settlement Event, the Reset Rate will not
be subject to the Fixed Rate Reset Cap or the Reset Spread or will not be subject to the Floating
Rate Reset Cap, as the case may be.

In connection with a Remarketing, we may elect, in our sole discretion, to move up the stated
maturity of the Notes to any date on or after September 1, 2016, and we may change the date on and
after which the Notes are redeemable at our option to a new date not earlier than September 1, 2016
and change the redemption price. In the event that we are deferring interest on the Notes at the time
of the Remarketing, any new maturity or redemption date of the Notes may not be earlier than seven
years after commencement of the deferral period, and any new redemption price may not be less than
the principal plus accrued and unpaid interest (including additional interest) on the Notes. In addition,
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we may also elect, in the case of a Remarketing following an Early Settlement Event, other than the
first attempt at a Remarketing, that the Notes underlying the APEX, and our Guarantee of the APEX,
will no longer be subordinated. Any such election would take effect, upon a successful Remarketing,
on the Remarketing Settlement Date.

The Property Trustee will give holders of Normal APEX and Capital APEX notice of a
Remarketing at least 21 calendar days prior to the first day of any Remarketing Period. Such notice
will set forth:

. the beginning and ending dates of the Remarketing Period and the applicable Remarketing
Settlement Date and Stock Purchase Date in the event the Remarketing is successful;

J the applicable Distribution Dates and record dates for cash distributions on the Normal
APEX and Capital APEX;

] any change to the maturity date of the Notes if the Remarketing is successful;

. in the case of a Remarketing following an Early Settlement Event after an unsuccessful
Remarketing during the first scheduled Remarketing Period, whether the Notes will no
longer be subordinated to our senior indebtedness;

] in the case of a Remarketing that does not follow an Early Settlement Event after four
unsuccessful Remarketings, whether the Notes will no longer be subordinated to our senior
indebtedness;

] the procedures you must follow if you hold Normal APEX to elect to exchange your Normal
APEX for Stripped APEX and Capital APEX if the Remarketing is successful and the date
by which such election must be made; and

. the procedures you must follow if you hold Capital APEX to elect to dispose of them in
connection with the Remarketing and the date by which such election must be made.

Early Remarketing

If an Early Settlement Event occurs, the Remarketing process described above will begin earlier.
The first attempted Remarketing will take place during the first following Remarketing Period that
begins at least 30 days after the occurrence of such Early Settlement Event. “Remarketing Period”
means, for this purpose, each period consisting of five consecutive business days beginning on the
seventh business day prior to a February 8, May 1, August 1 or November 1 (or if any such day is not
a business day, the next business day) (which will also be a “Remarketing Settlement Date” for this
purpose), and continuing until the fifth such period or the earlier settlement of a successful
Remarketing. In the event of such an “Early Remarketing”:

. the first Remarketing attempt will be on the basis that the APEX will be remarketed with the
underlying Notes remaining subordinated to the same extent as when they are originally
issued (i.e., we will not have the option to elect to remarket them as senior notes) subject to
the Fixed Rate Reset Cap or Floating Rate Reset Cap, as applicable;

] the second, third and fourth Remarketing attempts will be subject to the Fixed Rate Reset
Cap or Floating Rate Reset Cap, as applicable, but the underlying Notes may, at our
election, become senior and subordinated debt; and

J the fifth and last Remarketing attempt will not be subject to the Fixed Rate Reset Cap or
Floating Rate Reset Cap, as applicable, and the underlying Notes may, at our election,
become senior and subordinated debt.

If the first Remarketing attempt in an Early Remarketing is not successful, up to four additional
attempts will be made beginning on the first day of the next four succeeding Remarketing Periods, as
applicable, in each case for settlement if successful on the related Remarketing Settlement Date. For
example, if an Early Settlement Event (other than as a result of the entry of an order for dissolution of
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the Trust by a court of competent jurisdiction) occurs on April 1, 2008, then the first Remarketing
attempt would begin on the seventh business day prior to August 1, 2008 (or if such day is not a
business day, the next business day) for settlement on that date as the Remarketing Settlement Date;
if that Remarketing fails, successive Remarketing attempts would be made for settlement on the
November 1, 2008, February 8, 2009 and May 1, 2009 Remarketing Settlement Dates (with the Stock
Purchase Date being the December 1, March 1 or June 1, as applicable, that is immediately
thereafter, or if any such day is not a business day, the next business day); and if none of those
Remarketing attempts succeeds, then the fifth and final Remarketing attempt will be made for
settlement on the Remarketing Settlement Date on August 1, 2009 (or if such day is not a business
day, the next business day), in which case the Stock Purchase Date would be September 1, 2009, or
if such day is not a business day, the next business day.

In the case of an Early Settlement Event resulting from the entry of an order for dissolution of the
Trust by a court of competent jurisdiction, as described under “Description of the APEX — Liquidation
Distribution upon Dissolution” above, however, there shall be only one Remarketing Period and the
Reset Rate shall not be subject to the Fixed Rate Reset Cap or the Reset Spread shall not be subject
to the Floating Rate Reset Cap, as applicable. If the Remarketing conducted on such date is not
successful, it shall be deemed a Failed Remarketing and the Stock Purchase Date shall be the next
succeeding March 1, June 1, September 1 or December 1, or if such day in not a business day, the
next business day.

Except as described above, an Early Remarketing after the occurrence of an Early Settlement
Event will be conducted as described above under “— Remarketing.”

Early Settlement Events
An “Early Settlement Event” shall be deemed to occur if:

. the SEC, in its capacity as consolidated supervisor, delivers to us a notice stating that it
anticipates that the Firm’s Allowable Capital, calculated in accordance with the CSE Rules,
may not be sufficient to support the Firm’s businesses in the near term and directing the
Firm to treat such notice as an Early Settlement Event; or

J the Trust is dissolved pursuant to the entry of an order for dissolution by a court of
competent jurisdiction.

Since we became a CSE in April 2005, we have maintained Allowable Capital in excess of the
levels required under the CSE Rules and we expect this to continue.

Payment; Exchange; Transfer

We will appoint a paying agent on or before the Remarketing Settlement Date from whom holders
of Notes can receive payment of the principal of and any premium and interest on the Notes on and
after such date. We may elect to pay any interest on the Notes by mailing a check to the person listed
as the owner of the Notes in the security register or by wire transfer to an account designated by that
person in writing not less than ten days before the date of the interest payment. We will pay interest
on the Notes:

. on an interest payment date to the person in whose name that Note is registered at the
close of business on the record date relating to that interest payment date; and

. on the date of maturity or earlier redemption or repayment to the person who surrenders
such Note at the office of our appointed paying agent.

Any money that we pay to a paying agent for the purpose of making payments on the Notes and
that remains unclaimed two years after the payments were due will, at our request, be returned to us
and after that time any holder of such Notes can only look to us for the payments on such Notes.
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Any Notes can be exchanged for other Notes so long as such other Notes are denominated in
authorized denominations and have the same aggregate principal amount and same terms as the
Notes that were surrendered for exchange. The Notes may be presented for registration of transfer,
duly endorsed or accompanied by a satisfactory written instrument of transfer, at the office or agency
maintained by us for that purpose in a place of payment. There will be no service charge for any
registration of transfer or exchange of the Notes, but we may require holders to pay any tax or other
governmental charge payable in connection with a transfer or exchange of the Notes. We may at any
time rescind the designation or approve a change in the location of any office or agency, in addition to
the security registrar, designated by us where holders can surrender the Notes for registration of
transfer or exchange. However, we will be required to maintain an office or agency in each place of
payment for the Notes.

Denominations

The Notes will be issued only in registered form, without coupons, in denominations of $1,000
each or multiples of $1,000. After the Remarketing Settlement Date, we expect that the Notes will be
held in book-entry form only, as described below under “Book-Entry System” and will be held in the
name of DTC or its nominee.

Restrictions on Certain Payments, including on Deferral of Interest
If:
] there shall have occurred and be continuing any event of default with respect to the Notes;

. the Notes are beneficially owned by the Trust and we shall be in default relating to our
payment of any obligations under the Guarantee;

. we shall have given notice of our election to defer payments of interest on the Notes but the
related deferral period has not yet commenced;

] we have not paid in full interest scheduled to have been paid on the most recent interest
payment date;

o any amount of deferred interest on the Notes remains unpaid; or

. we have paid deferred interest to the Trust in the form of Additional Notes and not yet repaid
all amounts outstanding on such notes;

then:

o we shall not declare or pay any dividends or distributions on, or redeem, purchase, acquire
or make a liquidation payment with respect to any shares of our capital stock, and we shall
not permit any of our subsidiaries over which we have voting control to purchase or acquire
or make any other payment or distribution on or with respect to any shares of our capital
stock;

. we shall not make any payment of principal of or interest or premium, if any, on or repay,
repurchase or redeem any debt securities issued by us that rank or make any payments
under any guarantee that ranks, upon our liquidation, pari passu with the Notes (including
the Notes, “parity securities”) or junior to the Notes, and we shall not permit any of our
subsidiaries over which we have voting control to purchase or acquire or make any other
payment on or with respect to any of our debt securities or any guarantee that ranks, upon
our liquidation, pari passu with or junior to the Notes; and

. we shall not make any payment under any guarantee that ranks junior to our Guarantee
related to the APEX.
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The restrictions listed above do not apply to:

any repurchase, redemption or other acquisition of shares of our capital stock in connection
with:

o any employment contract, benefit plan or other similar arrangement with or for the benefit
of any one or more employees, officers, directors, consultants or independent contractors;

o the satisfaction of our obligations pursuant to any contract entered into in the ordinary
course prior to the beginning of the deferral period;

o a dividend reinvestment or shareholder purchase plan; or

o the issuance of our capital stock, or securities convertible into or exercisable for such
capital stock, as consideration in an acquisition transaction entered into prior to the
applicable event of default, default or deferral period, as the case may be;

any exchange, redemption or conversion of any class or series of our capital stock, or the
capital stock of one of our subsidiaries, for any other class or series of our capital stock, or
of any class or series of our indebtedness for any class or series of our capital stock;

any purchase of fractional interests in shares of our capital stock pursuant to the conversion
or exchange provisions of such capital stock or the securities being converted or
exchanged;

any declaration of a dividend in connection with any rights plan, or the issuance of rights,
stock or other property under any rights plan, or the redemption or repurchase of rights
pursuant thereto;

payments by us under any guarantee agreement executed for the benefit of the holders of
the APEX;

payments of interest on Notes in Additional Notes and any repurchase of Notes in exchange
for the Preferred, in each case in connection with a Failed Remarketing;

any payment of current or deferred interest on parity securities that is made pro rata to the
amounts due on such parity securities (including the Notes), and any payments of principal
of or deferred interest on parity securities that, if not made, would cause us to breach the
terms of the instrument governing such parity securities;

any dividend in the form of stock, warrants, options or other rights where the dividend stock
or stock issuable upon exercise of such warrants, options or other rights is the same stock
as that on which the dividend is being paid or ranks equally with or junior to such stock; or

any purchase or other acquisition of shares of our capital stock or our debt securities (and
any related guarantees) or payment with respect to shares of our capital stock or our debt
securities (and any related guarantees) if made in connection with (i) the initial distribution of
shares of our capital stock or our debt securities (and any related guarantees) or (ii) market-
making or other secondary market activities.

Redemption

We may from time to time redeem Notes, in whole or in part, at any date on or after September 1,

2016, at a redemption price equal to 100% of the principal amount thereof plus accrued and unpaid
interest, including deferred interest (if any), to the date of redemption. In connection with a
Remarketing, we may change the date after which we may redeem Notes to a later date or change
the redemption price as described below under “— Remarketing.” The Notes will not be subject to any
sinking fund and will not be redeemable at the option of the holder.
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Prior to September 1, 2016, we may also redeem all, but not less than all, of the Notes upon the
occurrence of a capital treatment event, investment company event, rating agency event or tax event,
as described below. The redemption price will be 100% of the principal amount of Notes to be
redeemed, plus accrued and unpaid interest through the date of redemption, in the case of any
redemption in connection with a capital treatment event, investment company event, rating agency
event or tax event.

A “capital treatment event” means the reasonable determination by us that, as a result of:

. the occurrence of any amendment to, or change, including any announced prospective
change, in the laws or regulations of the United States or any political subdivision thereof or
therein or any rules, guidelines or policies of the SEC; or

. any official or administrative pronouncement or action or judicial decision interpreting or
applying United States laws or regulations that is effective or is announced on or after the
date of issuance of the APEX,

there is more than an insubstantial risk that prior to the Stock Purchase Date we will not be able to
treat the liquidation amount of Normal APEX and Stripped APEX as Allowable Capital for GS Group,
subject only to the limitation under the CSE Rules that this type of allowable capital, together with
perpetual cumulative preferred stock, may not exceed 33% of common stockholders’ equity, subject to
the adjustments provided for in the CSE Rules.

An “investment company event” means our receipt of an opinion of counsel to the effect that, as
a result of the occurrence of a change in law or regulation or a written change, including any
announced prospective change, in interpretation or application of law or regulation by any legislative
body, court, governmental agency or regulatory authority, there is more than an insubstantial risk that
the Trust is or will be considered an investment company that is required to be registered under the
Investment Company Act, and this change becomes effective or would become effective on or after
the date of the issuance of the APEX.

A “rating agency event” means a change by any nationally recognized statistical rating organiza-
tion within the meaning of Rule 15¢3-1 under the Exchange Act that currently publishes a rating for us
(a “rating agency”) to its equity credit criteria for securities such as the Notes, as such criteria is in
effect on the date of this prospectus supplement (the “current criteria”), which change results in (i) the
length of time for which such current criteria is scheduled to be in effect is shortened with respect to
the APEX or, after the Stock Purchase Date, the Notes, or (ii) a lower equity credit being given to the
APEX or, after the Stock Purchase Date, the Notes as of the date of such change than the equity
credit that would have been assigned to the APEX or the Notes as of the date of such change by
such rating agency pursuant to its current criteria.

A “tax event” means our receipt of an opinion of counsel to the effect that, as a result of:

. an amendment to or change (including any announced prospective change) in the laws or
regulations of the United States or any political subdivision or taxing authority of or in the
United States that is enacted or becomes effective after the initial issuance of the APEX;

. a proposed change in those laws or regulations that is announced after the initial issuance
of the APEX;

. an official administrative decision or judicial decision or administrative action or other official
pronouncement interpreting or applying those laws or regulations that is announced after the
initial issuance of the APEX; or

. a threatened challenge asserted in connection with an audit of the Trust, us or our
subsidiaries, or a threatened challenge asserted in writing against any other taxpayer that
has raised capital through the issuance of securities that are substantially similar to the
Notes or the APEX;
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there is more than an insubstantial increase in risk that:

] the Trust is, or will be, subject to United States federal income tax with respect to income
received or accrued on the Notes;

. interest payable by us on the Notes is not, or will not be, deductible by us, in whole or in
part, for United States federal income tax purposes; or

. the Trust is, or will be, subject to more than an insignificant amount of other taxes, duties or
other governmental charges.

We may not redeem the Notes in part if the principal amount has been accelerated and such
acceleration has not been rescinded or unless all accrued and unpaid interest has been paid in full on
all outstanding Notes for all Interest Periods terminating on or before the redemption date.

Any redemption will be subject to receipt of prior approval by the SEC, as required.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the
redemption date to each holder of Notes to be redeemed at its registered address. Unless we default
in payment of the redemption price, on and after the redemption date, interest will cease to accrue on
the Notes or portions thereof called for redemption.

In the event of any redemption, neither we nor the Indenture Trustee will be required to:

. issue, register the transfer of, or exchange, Notes during a period beginning at the opening
of business 15 days before the day of publication or mailing of the notice of redemption and
ending at the close of business on the day of such publication or the mailing of such
notice; or

. transfer or exchange any Notes so selected for redemption, except, in the case of any Notes
being redeemed in part, any portion thereof not to be redeemed.

Mergers and Similar Transactions

We are generally permitted to merge or consolidate with another corporation or other entity. We
are also permitted to sell our assets substantially as an entirety to another corporation or other entity.
We may not take any of these actions unless all the following conditions are met:

. If the successor entity in the transaction is not GS Group, the successor entity must be
organized as a corporation, partnership or trust and must expressly assume our obligations
under the debt securities issued under the Indenture. The successor entity may be
organized under the laws of any jurisdiction, whether in the United States or elsewhere.

. Immediately after the transaction, no default under the Notes has occurred and is continu-
ing. For this purpose, “default under the Notes” means an event of default with respect to
the Notes or any event that would be an event of default with respect to the series if the
requirements for giving us default notice and for our default having to continue for a specific
period of time were disregarded.

If the conditions described above are satisfied with respect to the Notes, we will not need to
obtain the approval of the holders of Notes in order to merge or consolidate or to sell our assets. Also,
these conditions will apply only if we wish to merge or consolidate with another entity or sell our
assets substantially as an entirety to another entity. We will not need to satisfy these conditions if we
enter into other types of transactions, including any transaction in which we acquire the stock or
assets of another entity, any transaction that involves a change of control of GS Group but in which
we do not merge or consolidate and any transaction in which we sell less than substantially all our
assets.
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Also, if we merge, consolidate or sell our assets substantially as an entirety and the successor is
a non-U.S. entity, neither we nor any successor would have any obligation to compensate you for any
resulting adverse tax consequences relating to Notes.

Events of Default, Waiver and Notice
An “event of default when used in the Indenture, means any of the following:

. non-payment of interest for 30 days after deferral for 28 or more consecutive quarterly
Interest Periods or the equivalent thereof, in the event that Interest Periods are other than
quarterly (which deferral may extend beyond June 1, 2014);

] termination of the Trust without redemption of the APEX, distribution of the Notes to holders
of the Capital APEX and, if such termination occurs prior to the Stock Purchase Date, or if
earlier, the Remarketing Settlement Date, to the holders of the Normal APEX; or

. certain events of bankruptcy or insolvency of GS Group, whether voluntary or not.

If an event of default under the Indenture occurs and continues, the Indenture Trustee or the
holders of at least 25% in aggregate principal amount of the outstanding Notes may declare the entire
principal and all accrued but unpaid interest of all Notes to be due and payable immediately. If the
Indenture Trustee or the holders of Notes do not make such declaration and the Notes are beneficially
owned by the Trust or trustee of the Trust, the Property Trustee or the holders of at least 25% in
aggregate liquidation amount of the Capital APEX and the Normal APEX (if such termination occurs
prior to the Stock Purchase Date or if earlier, the Remarketing Settlement Date) shall have such right.

If such a declaration occurs, the holders of a majority of the aggregate principal amount of the
outstanding Notes can, subject to certain conditions (including, if the Notes are held by a trust or the
trustee of the Trust, the consent of the holders of at least a majority in aggregate liquidation amount of
the Capital APEX and the Normal APEX (if such termination occurs prior to the Stock Purchase Date
or, if earlier, the Remarketing Settlement Date)), rescind the declaration. If the holders of the Notes do
not rescind such declaration and the Notes are beneficially owned by the Trust or trustee of the Trust,
the holders of at least a majority in aggregate liquidation amount of the APEX shall have such right.

The holders of a majority in aggregate principal amount of the outstanding Notes may waive any
past default, except:

. a default in payment of principal or any premium or interest; or

. a default under any provision of the Indenture that itself cannot be modified or amended
without the consent of the holder of each outstanding Note.

If the Notes are beneficially owned by the Trust or a trustee of the Trust, any such waiver shall
require the consent of the holders of at least a majority in aggregate liquidation amount of the Capital
APEX and the Normal APEX (if such termination occurs prior to the Stock Purchase Date or, if earlier,
the Remarketing Settlement Date).

The holders of a majority in principal amount of the Notes shall have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the Indenture Trustee.

We will furnish to the Indenture Trustee every year a written statement of two of our officers
certifying that to their knowledge we are in compliance with the Indenture and the debt securities
issued under it, or else specifying any default under the Indenture.

If the Notes are beneficially owned by the Trust or a trustee of the Trust, a holder of Capital APEX
or Normal APEX (if such termination occurs prior to the Stock Purchase Date or if earlier, the
Remarketing Settlement Date) may institute a direct action against us if we fail to make interest or
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other payments on the Notes when due, taking into account any deferral period. A direct action may
be brought without first:

. directing the Property Trustee to enforce the terms of the Notes; or
. suing us to enforce the Property Trustee’s rights under the Notes.

This right of direct action cannot be amended in a manner that would impair the rights of the
holders of the Capital APEX and the Normal APEX (if such amendment occurs prior to the Stock
Purchase Date or, if earlier, the Remarketing Settlement Date) thereunder without the consent of all
such holders.

Actions Not Restricted by the Indenture
The Indenture does not contain restrictions on our ability to:
J incur, assume or become liable for any type of debt or other obligation;
. create liens on our property for any purpose; or

. pay dividends or make distributions on our capital stock or repurchase or redeem our capital
stock, except as set forth under “— Restrictions on Certain Payments, including on Deferral
of Interest” above.

The Indenture does not require the maintenance of any financial ratios or specified levels of net
worth or liquidity. In addition, the Indenture does not contain any provisions that would require us to
repurchase or redeem or modify the terms of any of the Notes upon a change of control or other
event involving us that may adversely affect the creditworthiness of the Notes.

No Protection in the Event of a Highly Leveraged Transaction

The Indenture does not protect holders from a sudden and dramatic decline in credit quality
resulting from takeovers, recapitalizations, or similar restructurings or other highly leveraged
transactions.

Distribution of Corresponding Assets

If the Notes or Additional Notes are, or the Preferred is, owned by the Trust, under circumstances
involving the dissolution of the Trust, the Notes, Additional Notes or Preferred may be distributed to
the holders of the Trust securities in liquidation of the Trust, provided that any required regulatory
approval is obtained. See “Description of the APEX — Liquidation Distribution upon Dissolution”
above.

Modification of the Indenture

Under the Indenture, certain of our rights and obligations and certain of the rights of holders of
the Notes may be modified or amended with the consent of the holders of at least a majority of the
aggregate principal amount of the outstanding Notes. However, the following modifications and
amendments will not be effective against any holder without its consent:

. a change in the stated maturity date of any payment of principal or interest, including any
additional interest, except as expressly permitted in connection with a Remarketing;

. a reduction in or change in the manner of calculating payments due on the Notes, except as
expressly permitted in connection with a Remarketing;

. a change in the place of payment or currency in which any payment on the Notes is
payable;

] a limitation of a holder’s right to sue us for the enforcement of payments due on the Notes;
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. a reduction in the percentage of outstanding Notes required to consent to a modification or
amendment of the Indenture or required to consent to a waiver of compliance with certain
provisions of the Indenture or certain defaults under the Indenture;

J a reduction in the requirements contained in the Indenture for quorum or voting; and
] a modification of any of the foregoing requirements contained in the Indenture.

Under the Indenture, the holders of at least a majority of the aggregate principal amount of the
outstanding Notes may, on behalf of all holders of the Notes, waive compliance by us with any
covenant or condition contained in the Indenture.

If the Notes are held by or on behalf of the Trust, no modification may be made that adversely
affects the holders of the APEX in any material respect, and no termination of the Indenture may
occur, and no waiver of any compliance with any covenant will be effective without the prior consent of
a majority in liquidation amount of each series of APEX so affected, voting together as a single class.
If the consent of the holder of each outstanding Note is required for such modification or waiver, no
such modification or waiver shall be effective without the prior consent of each holder of the applicable
series of APEX so affected.

We and the Indenture Trustee may execute, without the consent of any holder of Notes, any
supplemental subordinated indenture for the purposes of:

J reflecting any modifications to the terms of the Notes pursuant to the terms of the Indenture
with respect to a Remarketing;

] evidencing the succession of another corporation to us, and the assumption by such
successor of our covenants contained in the Indenture and the Notes;

. adding covenants of us for the benefit of the holders of the Notes, transferring any property
to or with the Indenture Trustee or surrendering any of our rights or powers under the
Indenture;

J adding any additional events of default for the Notes;

. changing or eliminating any restrictions on the payment of principal or premium, if any, on
Notes in registered form, provided that any such action shall not adversely affect the
interests of the holders of the Notes of any series in any material respect;

. evidencing and providing for the acceptance of appointment under the Indenture by a
successor trustee with respect to the Notes;

. curing any ambiguity, correcting or supplementing any provision in the Indenture that may be
defective or inconsistent with any other provision therein or making any other provision with
respect to matters or questions arising under the Indenture that shall not be inconsistent
with any provision therein, provided that such other provisions shall not adversely affect the
interests of the holders of the Notes in any material respect or if the Notes are beneficially
owned by the Trust and for so long as any of the APEX shall remain outstanding, the
holders of the APEX;

. adding to, changing or eliminating any provision of the Indenture as shall be necessary or
desirable in accordance with any amendments to the Trust Indenture Act, provided that such
action shall not adversely affect the interest of the holders of the Notes in any material
respect; or

. conforming the terms of the Indenture and the Notes to the description of the Notes
described elsewhere in this prospectus supplement, in the manner provided in the
Indenture.
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Governing Law

The Indenture and the Notes will be governed by, and construed in accordance with, the laws of
the State of New York.

The Indenture Trustee

The Indenture Trustee will have all of the duties and responsibilities specified under the Trust
Indenture Act. Other than its duties in a case of default, the Indenture Trustee is under no obligation
to exercise any of the powers under the Indenture at the request, order or direction of any holders of
Notes unless offered reasonable indemnification.

Miscellaneous

We or our affiliates may from time to time purchase any of the Notes that are then outstanding by
tender, in the open market or by private agreement.
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DESCRIPTION OF THE GUARANTEE

The following is a brief description of the terms of the Guarantee and supplements and to the
extent inconsistent with supersedes and replaces the description of guarantees in the accompanying
prospectus, including under “Description of Capital Securities and Related Instruments” below. The
description does not purport to be complete in all respects and is subject to and qualified in its entirety
by reference to the Guarantee, copies of which are available upon request from us as described under
“Available Information” in the accompanying prospectus.

General

The following payments on the APEX, also referred to as the “guarantee payments,” if not fully
paid by the Trust, will be paid by us under a guarantee, or “Guarantee,” that we will execute and
deliver for the benefit of the holders of APEX. Pursuant to the Guarantee, we will irrevocably and
unconditionally agree to pay in full the guarantee payments, without duplication:

. any accumulated and unpaid distributions required to be paid on each series of APEX, to
the extent the Trust has funds available to make the payment;

] the redemption price for any APEX called for redemption other than in connection with a
redemption of Capital APEX in exchange for Notes, to the extent the Trust has funds
available to make the payment; and

] upon a voluntary or involuntary dissolution, winding up or liquidation of the Trust, other than
in connection with a distribution of a like amount of corresponding assets to the holders of
the APEX, the lesser of:

o the aggregate of the liquidation amount and all accumulated and unpaid distributions on
the APEX to the date of payment, to the extent the Trust has funds available to make the
payment; and

o the amount of assets of the Trust remaining available for distribution to holders of the
APEX upon liquidation of the Trust.

Our obligation to make a guarantee payment may be satisfied by direct payment of the required
amounts by us to the holders of the APEX or by causing the Trust to pay the amounts to the holders.

If we do not make a required payment on the Notes or the Contracts or after the Stock Purchase
Date, a regular dividend payment on the Preferred, the Trust will not have sufficient funds to make the
related payments on the relevant series of APEX. The Guarantee does not cover payments on the
APEX when the Trust does not have sufficient funds to make these payments. If we do not pay any
amounts on the Notes or the Contracts when due, holders of the relevant series of APEX will have to
rely on the enforcement by the Property Trustee of its rights as registered holder of the Notes and
Contracts or proceed directly against us for payment of any amounts due on the Notes and Contracts.
See “— Status of the Guarantee” below. Because we are a holding company, our rights to participate
in the assets of any of our subsidiaries upon the subsidiary’s liquidation or reorganization will be
subject to the prior claims of the subsidiary’s creditors except to the extent that we may ourselves be
a creditor with recognized claims against the subsidiary. The Guarantee does not limit the incurrence
or issuance by us of other secured or unsecured indebtedness.

The Guarantee will be qualified as an indenture under the Trust Indenture Act. The Bank of New
York will act as “Guarantee Trustee” for the Guarantee for purposes of compliance with the provisions
of the Trust Indenture Act. The Guarantee Trustee will hold the Guarantee for the benefit of the
holders of the APEX.
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Effect of the Guarantee

The Guarantee, when taken together with our obligations under the Indenture and Contracts and
the Trust’s obligations under the Trust Agreement, including the obligations to pay costs, expenses,
debts and liabilities of the Trust, other than with respect to the Trust securities, has the effect of
providing a full and unconditional guarantee, on a subordinated basis, of payments due on the APEX.
See “Relationship among APEX, Junior Subordinated Notes, Stock Purchase Contracts and Guaran-
tee” below.

We will also agree separately to irrevocably and unconditionally guarantee the obligations of the
Trust with respect to the Trust Common Securities to the same extent as the Guarantee.

Status of the Guarantee
The Guarantee will be unsecured and will rank:

] subordinate and junior in right of payment to all our senior and subordinated debt in the
same manner as our Notes as set forth in the Indenture; and

. equally with all other guarantees for payments on APEX that we issue in the future to the
extent the related subordinated notes by their terms rank pari passu with the Notes, our
subordinated notes that we issue in the future to the extent that by their terms rank pari
passu with the Notes and any of our other present or future obligations that by their terms
rank pari passu with such Guarantee.

The Guarantee will constitute a guarantee of payment and not of collection, which means that the
guaranteed party may sue the guarantor to enforce its rights under the Guarantee without suing any
other person or entity. The Guarantee will be held for the benefit of the holders of the APEX. The
Guarantee will be discharged only by payment of the guarantee payments in full to the extent not paid
by the Trust.

Amendments and Assignment

The Guarantee may be amended only with the prior approval of the holders of not less than a
majority in aggregate liquidation amount of the outstanding APEX. The holders of Normal APEX,
Stripped APEX and Capital APEX will also be entitled to vote separately to the extent that any
proposed amendment would not affect each series in the same or substantially the same manner. No
vote will be required, however, for any changes that do not adversely affect the rights of holders of the
APEX in any material respect. All guarantees and agreements contained in the Guarantee will bind
our successors, assignees, receivers, trustees and representatives and will be for the benefit of the
holders of the APEX then outstanding.

Termination of the Guarantee
The Guarantee will terminate:
. upon full payment of the redemption price of all APEX; or

] upon full payment of the amounts payable in accordance with the Trust Agreement upon
liquidation of the Trust.

The Guarantee will continue to be effective or will be reinstated, as the case may be, if at any
time any holder of APEX must restore payment of any sums paid under the APEX or the Guarantee.

Events of Default

An event of default under the Guarantee will occur if we fail to perform any payment obligation or
if we fail to perform any other obligation under the Guarantee and such default remains unremedied
for 30 days.
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The holders of a majority in liquidation amount of the relevant series of APEX have the right to
direct the time, method and place of conducting any proceeding for any remedy available to the
Guarantee Trustee in respect of the Guarantee or to direct the exercise of any trust or power
conferred upon the Guarantee Trustee under the Guarantee. Any holder of APEX may institute a legal
proceeding directly against us to enforce the Guarantee Trustee’s rights and our obligations under the
Guarantee, without first instituting a legal proceeding against the Trust, the Guarantee Trustee or any
other person or entity.

As guarantor, we are required to file annually with the Guarantee Trustee a certificate as to
whether or not we are in compliance with all applicable conditions and covenants under the
Guarantee.

Information Concerning the Guarantee Trustee

Prior to the occurrence of an event of default relating to the Guarantee, the Guarantee Trustee is
required to perform only the duties that are specifically set forth in the Guarantee. Following the
occurrence of an event of default, the Guarantee Trustee will exercise the same degree of care as a
prudent individual would exercise in the conduct of his or her own affairs. Provided that the foregoing
requirements have been met, the Guarantee Trustee is under no obligation to exercise any of the
powers vested in it by the Guarantee at the request of any holder of APEX, unless offered indemnity
satisfactory to it against the costs, expenses and liabilities which might be incurred thereby.

We and our affiliates may maintain certain accounts and other banking relationships with the
Guarantee Trustee and its affiliates in the ordinary course of business.

Governing Law

The Guarantee will be governed by, and construed in accordance with, the laws of the State of
New York.
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RELATIONSHIP AMONG APEX, JUNIOR SUBORDINATED NOTES, SERIES F PREFERRED STOCK,

STOCK PURCHASE CONTRACTS AND GUARANTEE

As set forth in the Trust Agreement, the exclusive purposes of the Trust are:

issuing the APEX and the Trust Common Securities;
investing the gross proceeds of the APEX and the Trust Common Securities in the Notes;

entering into and holding the Contracts for the Trust to purchase shares of the Preferred
from us on the Stock Purchase Date;

holding Notes and certain U.S. treasury securities, and pledging them to secure the Trust’s
obligations under the Contracts;

purchasing shares of the Preferred pursuant to the Contracts on the Stock Purchase Date
and holding it thereafter;

selling Notes in a Remarketing or an Early Remarketing; and

engaging in other activities that are directly related to the activities described above.

As long as payments of interest, Contract Payments and other payments are made when due on
the Notes and the Contracts and dividends are declared and paid on the Preferred, those payments
will be sufficient to cover the distributions and payments due on the Trust securities. This is due to the
following factors:

prior to the Stock Purchase Date, the Trust will hold an aggregate principal amount of Notes
and aggregate stated amount of Contracts equal to the sum of the aggregate liquidation
amount of the Normal APEX and Trust Common Securities, the combined interest rate on
the Notes and Contract Payment rate on the Contracts will match the distribution rate on the
Normal APEX and Trust Common Securities and the interest, Contract Payment and other
payment dates on the Notes and the Contracts will match the Distribution Dates for the
Normal APEX and Trust Common Securities;

the Trust will hold an aggregate principal amount of Qualifying Treasury Securities and
aggregate stated amount of Contracts equal to the aggregate stated liquidation amount of
the Stripped APEX, the Contract Payment rate on the Contracts will match the distribution
rate on the Stripped APEX, the entitlement to additional distributions on the Stripped APEX
in respect of the Qualifying Treasury Securities will match the amount of such distributions
to which the Trust is entitled under the Collateral Agreement and the Contract Payment and
other payment dates on the Contracts will match the Distribution Dates for the Stripped
APEX;

the Trust will hold an aggregate principal amount of Notes equal to the aggregate stated
liquidation amount of the Capital APEX and the interest rate and interest payment dates on
the Notes will match the distribution rate and payment dates on the Capital APEX;

after the Stock Purchase Date, the Trust will hold an aggregate Liquidation Preference of
Preferred equal to the aggregate liquidation amount of the Normal APEX and Trust Common
Securities and the dividend payment rates and dates on the Preferred will match the
distribution payment rates and dates on the Normal APEX and the Trust Common
Securities;

under the Guarantee Agreement, we will pay, and the Trust will not be obligated to pay,
directly or indirectly, all costs, expenses, debts and obligations of the Trust, other than those
relating to such Trust securities; and
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. the Trust Agreement further provides that the trustees may not cause or permit the Trust to
engage in any activity that is not consistent with the purposes of the Trust.

To the extent that funds are available, we guarantee payments of distributions and other
payments due on the Trust securities to the extent described in this prospectus supplement. If we do
not make interest payments on the Notes, Contract Payments on the Contracts or dividend payments
on the Preferred, the Trust will not have sufficient funds to pay distributions on the Trust securities.
The Guarantee is a subordinated guarantee in relation to the Trust securities. The Guarantee does
not apply to any payment of distributions unless and until the Trust has sufficient funds for the
payment of such distributions. See “Description of the Guarantee” above.

We have the right to set off any payment that we are otherwise required to make under the
Indenture or the Contracts with any payment that we have previously made or are concurrently, on the
date of such payment, making under the Guarantee.

The Guarantee covers the payment of distributions and other payments on the Trust securities
only if and to the extent that we have made a payment of interest or principal or other payments on
the Notes, Contract Payments on the Contracts and dividends or redemption payments on the
Preferred, as applicable. The Guarantee, when taken together with our obligations under the Notes
and the Indenture, our obligations under the Contracts and our obligations under the Trust Agreement,
will provide a full and unconditional guarantee of distributions, redemption payments and liquidation
payments on the Trust securities.

If we fail to make interest or other payments on the Notes when due, taking into account any
deferral period, the Trust Agreement allows the holders of the Normal APEX and Capital APEX to
direct the Property Trustee to enforce its rights under the Notes. If the Property Trustee fails to enforce
these rights, any holder of Normal APEX or Capital APEX may directly sue us to enforce such rights
without first suing the Property Trustee or any other person or entity.

A holder of Normal APEX or Capital APEX may institute a direct action if we fail to make interest
or other payments on the Notes when due, taking into account any deferral period.

A direct action may be brought without first:
] directing the Property Trustee to enforce the terms of the Notes; or
] suing us to enforce the Property Trustee’s rights under the Notes.

If we fail to make Contract Payments on the Contracts when due, taking into account any deferral
period, the Trust Agreement allows the holders of the Normal APEX and Stripped APEX to direct the
Property Trustee to enforce its rights under the Contracts. If the Property Trustee fails to enforce these
rights, any holder of Normal APEX or Stripped APEX may directly sue us to enforce such rights
without first suing the Property Trustee or any other person or entity.

A holder of Normal APEX or Stripped APEX may institute a direct action if we fail to make
Contract Payments on the Contracts when due, taking into account any deferral period. A direct action
may be brought without first:

. directing the Property Trustee to enforce the terms of the Contracts; or
. suing us to enforce the Property Trustee’s rights under the Contracts.

We acknowledge that the Guarantee Trustee will enforce the Guarantee on behalf of the holders
of the Normal APEX, Stripped APEX and Capital APEX. If we fail to make payments under the
Guarantee, the holders of the Normal APEX, Stripped APEX and Capital APEX may direct the
Guarantee Trustee to enforce its rights under such Guarantee. If the Guarantee Trustee fails to
enforce the Guarantee, any holder of Normal APEX, Stripped APEX or Capital APEX may directly sue
us to enforce the Guarantee Trustee’s rights under the Guarantee. Such holder need not first sue the
Trust, the Guarantee Trustee, or any other person or entity. A holder of Normal APEX, Stripped APEX
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or Capital APEX may also directly sue us to enforce such holder’s right to receive payment under the
Guarantee. Such holder need not first direct the Guarantee Trustee to enforce the terms of the
Guarantee or sue the Trust or any other person or entity.

We and the Trust believe that the above mechanisms and obligations, taken together, are
equivalent to a full and unconditional guarantee by us of payments due on the Normal APEX, Stripped
APEX and Capital APEX.

Limited Purpose of Trust

The Trust securities evidence beneficial interests in the Trust. A principal difference between the
rights of a holder of a Trust security and a holder of Notes, Contracts or Preferred is that a holder of
Notes, Contracts or Preferred would be entitled to receive from the issuer the principal amount of and
interest accrued on such Notes, Contracts Payments on the Contracts, and dividends, redemption
payments and payment upon liquidation in respect of Preferred, as the case may be, while a holder of
Trust securities is entitled to receive distributions from the Trust, or from us under the Guarantee, if
and to the extent the Trust has funds available for the payment of such distributions.

Rights upon Dissolution

Upon any voluntary or involuntary dissolution of the Trust, holders of each series of APEX will
receive the distributions described under “Description of the APEX — Liquidation Distribution upon
Dissolution” above. Upon any voluntary or involuntary liquidation or bankruptcy of GS Group, the
holders of the Notes would be subordinated creditors of GS Group, subordinated in right of payment
to all indebtedness senior to the Notes as set forth in the Indenture, but entitled to receive payment in
full of principal and interest before any of our shareholders receive distributions, and holders of the
Preferred would be preferred shareholders of GS Group, entitled to the preferences upon liquidation
described under “Description of the Series F Preferred Stock” below. Since we are the guarantor
under the Guarantee and have agreed to pay for all costs, expenses and liabilities of the Trust, other
than the Trust’s obligations to the holders of the Trust securities, the positions of a holder of APEX
relative to other creditors and to our shareholders in the event of liquidation or bankruptcy are
expected to be substantially the same as if that holder held the corresponding assets of the Trust
directly.
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DESCRIPTION OF THE SERIES F PREFERRED STOCK

The following is a brief description of the terms of the Preferred we will issue to the Trust pursuant
to the Contracts and supplements and to the extent inconsistent with, supersedes and replaces the
description of preferred stock contained in the accompanying prospectus under “Description of
Preferred Stock We May Offer.” This summary does not purport to be complete in all respects and is
subject to and qualified in its entirety by reference to our restated certificate of incorporation, as
amended, including the certificate of designations with respect to the Preferred, copies of which are
available upon request from us as described under “Available Information” in the accompanying
prospectus.

General

Our authorized capital stock includes 150,000,000 shares of preferred stock, par value $0.01 per
share (including the Preferred). We have 124,000 shares of perpetual non-cumulative preferred stock
(designated in four separate series), with a liquidation preference of $25,000 per share, issued and
outstanding as of the date of this prospectus supplement.

The Preferred will rank senior to GS Group’s common stock, and equally with our previously
issued Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, and Series D
Preferred Stock, and at least equally with each other series of our preferred stock we may issue
(except for any senior series that may be issued with the requisite consent of the holders of the
Preferred, Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and Series D
Preferred Stock), with respect to the payment of dividends and distributions upon liquidation, dissolu-
tion or winding up. In addition, GS Group will generally be able to pay dividends and distributions upon
liquidation, dissolution or winding up only out of lawfully available funds for such payment (i.e., after
taking account of all indebtedness and other non-equity claims). When issued on the Stock Purchase
Date, the Preferred will be fully paid and nonassessable, which means that its holders will have paid
their purchase price in full and that we may not ask them to surrender additional funds. GS Group will
not issue any shares of Preferred prior to the Stock Purchase Date. Holders of the Preferred will not
have preemptive or subscription rights to acquire more preferred stock of GS Group. The Preferred
will not be convertible into, or exchangeable for, shares of any other class or series of stock or other
securities of GS Group, except under certain limited circumstances described below under “— Regu-
latory Changes Relating to Capital Adequacy”. The Preferred has no stated maturity and will not be
subject to any sinking fund or other obligation of GS Group to redeem or repurchase the Preferred.

As of the date of this prospectus supplement, we have 30,000,000 depositary shares, each
representing a 1/1,000™ ownership interest in a share of our Series A Preferred Stock, with an
aggregate liquidation preference of $750,000,000, 32,000,000 depositary shares, each representing a
1/1,000™ ownership interest in a share of our Series B Preferred Stock, with an aggregate liquidation
preference of $800,000,000, 8,000,000 depositary shares, each representing a 1/1,000"" ownership
interest in a share of our Series C Preferred Stock, with an aggregate liquidation preference of
$200,000,000, and 54,000,000 depository shares, each representing a 1/1,000" ownership interest in
a share of our Series D Preferred Stock, with an aggregate liquidation preference of $1,350,000,000,
issued and outstanding. The Series A Preferred Stock, the Series B Preferred Stock, the Series C
Preferred Stock and the Series D Preferred Stock will rank equally with the Preferred as to dividends
and distributions on liquidation and include the same provisions with respect to restrictions on
declaration and payment of dividends and voting rights as apply to the Preferred.

Holders of the Series A Preferred Stock are entitled to receive quarterly dividends when, as and if
declared by our board of directors (or a duly authorized committee of the board), at a rate per annum
equal to the greater of (1) 0.75% above LIBOR on the related LIBOR determination date or (2) 3.75%.
Holders of the Series B Preferred Stock are entitled to receive quarterly dividends when, as and if
declared by our board of directors (or a duly authorized committee of the board), at a rate of 6.20%
per annum. Holders of the Series C Preferred Stock are entitled to receive quarterly dividends when,
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as and if declared by our board of directors (or a duly authorized committee of the board), at a rate
per annum equal to the greater of (1) 0.75% above LIBOR on the related LIBOR determination date
or (2) 4.00%. Holders of the Series D Preferred Stock are entitled to receive quarterly dividends when,
as and if declared by our board of directors (or a duly authorized committee of the board), at a rate
per annum equal to the greater of (1) 0.67% above LIBOR on the related LIBOR determination date
or (2) 4.00%.

Prior to the issuance of the APEX, we will have filed a certificate of designations with respect to
the Preferred with the Secretary of State of Delaware. When issued, the Preferred will have a fixed
liquidation preference of $100,000 per share. If we liquidate, dissolve or wind up our affairs, holders of
the Preferred will be entitled to receive, out of our assets that are available for distribution to
shareholders, an amount per share equal to the liquidation preference per share, plus any declared
and unpaid dividends, without regard to any undeclared dividends.

We will issue the Preferred to the Trust on the Stock Purchase Date. Unless the Trust is dissolved
after the Stock Purchase Date and prior to the redemption of the Preferred, holders of Normal APEX
and Stripped APEX will not receive shares of the Preferred, and their interest in the Preferred will be
represented from and after the Stock Purchase Date by their Normal APEX or Stripped APEX. If the
Trust is dissolved after the Stock Purchase Date, we may elect to distribute depositary shares
representing the Preferred instead of fractional shares. Since the Preferred will be held by the
Property Trustee, holders of Normal APEX or Stripped APEX will only be able to exercise voting or
other rights with respect to the Preferred through the Property Trustee.

Dividends

Dividends on shares of the Preferred will not be mandatory. Holders of the Preferred will be
entitled to receive, when, as and if declared by our board of directors (or a duly authorized committee
of the board), out of funds legally available for the payment of dividends under Delaware law, non-
cumulative cash dividends from the date of their issuance. These dividends will be payable (a) if the
Preferred is issued prior to September 1, 2012, at a rate per annum equal to three-month LIBOR plus
0.77% until the Dividend Payment Date in September 2012, and (b) thereafter, at a rate per annum
equal the greater of (i) three-month LIBOR for the related Dividend Period plus 0.77% and (ii) 4.00%
(the “Dividend Rate”), applied to the $100,000 liquidation preference amount per share and will be
paid on March 1, June 1, September 1 and December 1 of each year, commencing on the first such
date following the Stock Purchase Date (each, a “Dividend Payment Date”), with respect to the
Dividend Period, or portion thereof, ending on the day preceding the respective Dividend Payment
Date.

Dividends will be payable to holders of record of the Preferred as they appear on our books on
the applicable record date, which shall be the 15th calendar day before that Dividend Payment Date
or such other record date fixed by our board of directors (or a duly authorized committee of the board)
that is not more than 60 nor less than 10 days prior to such dividend payment date (each, a “Dividend
Record Date”). These Dividend Record Dates will apply regardless of whether a particular Dividend
Record Date is a business day.

A “Dividend Period” is the period from and including a Dividend Payment Date to but excluding
the next Dividend Payment Date, except that the first Dividend Period for the initial issuance of the
Preferred will commence upon the Stock Purchase Date. The Dividend Rate will be reset quarterly
commencing on the Stock Purchase Date. If any day that would otherwise be a Dividend Payment
Date is not a business day, then the next business day will be the applicable Dividend Payment Date.
If a Dividend Payment Date is not a business day, the applicable dividend shall be paid on the first
business day following that day.

The amount of dividends payable per share of the Preferred on each Dividend Payment Date will
be calculated by multiplying the Dividend Rate in effect for that Dividend Period by a fraction, the
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numerator of which will be the actual number of days in that Dividend Period and the denominator of
which will be 360, and multiplying the rate obtained by $100,000.

For any Dividend Period or Interest Period, as the case may be, LIBOR shall be determined by
Goldman, Sachs & Co., as calculation agent for the Preferred and the Notes, on the second London
business day immediately preceding the first day of such Dividend Period or Interest Period, as the
case may be, in the following manner:

. LIBOR will be the offered rate per annum for three-month deposits in U.S. dollars, beginning
on the first day of such period, as that rate appears on Reuters Screen LIBORO1 (or any
successor or replacement page) as of 11:00 A.M., London time, on the second London
business day immediately preceding the first day of such Dividend Period or Interest Period,
as the case may be.

. If the rate described above does not appear on Reuters Screen LIBORO1 (or any successor
or replacement page), LIBOR will be determined on the basis of the rates, at approximately
11:00 A.M., London time, on the second London business day immediately preceding the
first day of such Dividend Period or Interest Period, as the case may be, at which deposits
of the following kind are offered to prime banks in the London interbank market by four
major banks in that market selected by the calculation agent: three-month deposits in
U.S. dollars, beginning on the first day of such Dividend Period or Interest Period, as the
case may be, and in a Representative Amount. The calculation agent will request the
principal London office of each of these banks to provide a quotation of its rate. If at least
two quotations are provided, LIBOR for the second London business day immediately
preceding the first day of such Dividend Period or Interest Period, as the case may be, will
be the arithmetic mean of the quotations.

. If fewer than two quotations are provided as described above, LIBOR for the second London
business day immediately preceding the first day of such Dividend Period or Interest Period,
as the case may be, will be the arithmetic mean of the rates for loans of the following kind to
leading European banks quoted, at approximately 11:00 A.M. New York City time on the
second London business day immediately preceding the first day of such Dividend Period or
Interest Period, as the case may be, by three major banks in New York City selected by the
calculation agent: three-month loans of U.S. dollars, beginning on the first day of such
Dividend Period, and in a Representative Amount.

. If fewer than three banks selected by the calculation agent are quoting as described above,
LIBOR for the new Dividend Period will be LIBOR in effect for the prior Dividend Period or
Interest Period, as the case may be.

The calculation agent’s determination of any dividend rate, and its calculation of the amount of
dividends for any Dividend Period, will be on file at our principal offices, will be made available to any
stockholder upon request and will be final and binding in the absence of manifest error.

In this subsection, we use several terms that have special meanings relevant to calculating
LIBOR. We define these terms as follows:

The term “Representative Amount” means an amount that, in the calculation agent’s judgment, is
representative of a single transaction in the relevant market at the relevant time.

“Reuters Screen LIBORO01 Page” means the display designated on the Reuters 3000 Xtra (or
such other page as may replace that page on that service or such other service as may be nominated
by the British Bankers’ Association for the purpose of displaying London interbank offered rates for
U.S. Dollar deposits).
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The term “business day” means a day that is a Monday, Tuesday, Wednesday, Thursday or Friday
and is not a day on which banking institutions in New York City generally are authorized or obligated
by law or executive order to close.

The term “London business day” means a day that is a Monday, Tuesday, Wednesday, Thursday
or Friday and is a day on which dealings in U.S. dollars are transacted in the London interbank
market.

If we determine not to pay any dividend or a full dividend, we will provide prior written notice to
the Property Trustee, who will notify holders of Normal APEX and Stripped APEX, if then outstanding,
and the administrative trustees.

Dividends on shares of Preferred will not be cumulative. Accordingly, if the board of directors of
GS Group (or a duly authorized committee of the board) does not declare a dividend on the Preferred
payable in respect of any Dividend Period before the related Dividend Payment Date, such dividend
will not accrue and we will have no obligation to pay a dividend for that Dividend Period on the
Dividend Payment Date or at any future time, whether or not dividends on the Preferred are declared
for any future Dividend Period.

So long as any share of Preferred remains outstanding, no dividend shall be paid or declared on
our common stock or any other shares of our Junior Stock (as defined below) (other than a dividend
payable solely in Junior Stock), and nho common stock or other Junior Stock shall be purchased,
redeemed or otherwise acquired for consideration by us, directly or indirectly (other than as a result of
a reclassification of Junior Stock for or into other Junior Stock, or the exchange or conversion of one
share of Junior Stock for or into another share of Junior Stock and other than through the use of the
proceeds of a substantially contemporaneous sale of Junior Stock), during a Dividend Period, unless
the full dividends for the latest completed Dividend Period on all outstanding shares of Preferred have
been declared and paid (or declared and a sum sufficient for the payment thereof has been set aside).
However, the foregoing provision shall not restrict the ability of Goldman, Sachs & Co., or any of our
other affiliates, to engage in any market-making transactions in our Junior Stock in the ordinary course
of business.

As used in this prospectus supplement, “Junior Stock” means any class or series of stock of GS
Group that ranks junior to the Preferred either as to the payment of dividends or as to the distribution
of assets upon any liquidation, dissolution or winding up of GS Group’s Junior Stock includes GS
Group’s common stock.

When dividends are not paid (or declared and a sum sufficient for payment thereof set aside) on
any Dividend Payment Date (or, in the case of Parity Stock, as defined below, having Dividend
Payment Dates different from the Dividend Payment Dates pertaining to the Preferred, on a Dividend
Payment Date falling within the related Dividend Period for the Preferred) in full upon the Preferred
and any shares of Parity Stock, all dividends declared upon the Preferred and all such equally ranking
securities payable on such Dividend Payment Date (or, in the case of parity stock having dividend
payment dates different from the dividend payment dates pertaining to the Preferred, on a dividend
payment date falling within the related Dividend Period for the Preferred) shall be declared pro rata so
that the respective amounts of such dividends shall bear the same ratio to each other as all accrued
but unpaid dividends per share on the Preferred and all Parity Stock payable on such Dividend
Payment Date (or, in the case of parity stock having dividend payment dates different from the
dividend payment dates pertaining to the Preferred, on a dividend payment date falling within the
related Dividend Period for the Preferred) bear to each other.

As used in this prospectus supplement, “Parity Stock” means any other class or series of stock of
GS Group that ranks equally with the Preferred in the payment of dividends and in the distribution of
assets on any liquidation, dissolution or winding up of GS Group. Parity Stock includes the Series A
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Preferred Stock, the Series B Preferred Stock, the Series C Preferred Stock and the Series D Preferred
Stock.

Subject to the foregoing, such dividends (payable in cash, stock or otherwise) as may be
determined by our board of directors (or a duly authorized committee of the board) may be declared
and paid on our common stock and any other stock ranking equally with or junior to the Preferred
from time to time out of any funds legally available for such payment, and the shares of the Preferred
shall not be entitled to participate in any such dividend.

Redemption

The Preferred may not be redeemed prior to the later of September 1, 2012 and the Stock
Purchase Date. On that date or on any date after that date (but subject to the limitations described
below under “Replacement Capital Covenant”), the Preferred may be redeemed, in whole or in part, at
our option. Any such redemption will be at a cash redemption price of $100,000 per share, plus any
declared and unpaid dividends including, without regard to any undeclared dividends. Holders of
Preferred will have no right to require the redemption or repurchase of the Preferred. If notice of
redemption of any Preferred has been given and if the funds necessary for the redemption have been
set aside by us for the benefit of the holders of any shares of Preferred so called for redemption, then,
from and after the redemption date, those shares shall no longer be deemed outstanding and all rights
of the holders of those shares (including the right to receive any dividends) will terminate, except the
right to receive the redemption price.

If fewer than all of the outstanding shares of Preferred are to be redeemed, the shares to be
redeemed will be selected either pro rata from the holders of record of shares of Preferred in
proportion to the number of shares held by those holders or by lot or in such other manner as our
board of directors or a committee thereof may determine to be fair and equitable.

We will mail notice of every redemption of Preferred by first class mail, postage prepaid,
addressed to the holders of record of the Preferred to be redeemed at their respective last addresses
appearing on our books. This mailing will be at least 30 days and not more than 60 days before the
date fixed for redemption (provided that if the Preferred is held in book-entry form through DTC, we
may give this notice in any manner permitted by DTC). Any notice mailed or otherwise given as
provided in this paragraph will be conclusively presumed to have been duly given, whether or not the
holder receives this notice, and failure duly to give this notice by mail or otherwise, or any defect in
this notice or in the mailing or provision of this notice, to any holder of Preferred designated for
redemption will not affect the redemption of any other Preferred. If we redeem the Preferred, the Trust,
as holder of the Preferred, will redeem the corresponding Normal APEX as described under
“Description of the APEX — Mandatory Redemption of Normal APEX upon Redemption of Series F
Preferred Stock” above.

Each notice shall state:
. the redemption date;

o the number of shares of Preferred to be redeemed and, if less than all shares of Preferred
held by the holder are to be redeemed, the number of shares to be redeemed from the
holder;

] the redemption price; and
] the place or places where the Preferred is to be redeemed.

Our right to redeem the Preferred once issued is subject to two important limitations. First, any
redemption of the Preferred may be subject to prior approval of the SEC. Moreover, unless the SEC
authorizes us to do otherwise in writing, we will redeem the Preferred only if it is replaced with other
Allowable Capital in accordance with the SEC’s CSE Rules — for example, common stock or another
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series of perpetual non-cumulative preferred stock. Second, at or prior to the initial issuance of the
APEX, we will enter into a Replacement Capital Covenant, described under “Replacement Capital
Covenant” below, relating to the APEX, the Notes and the shares of the Preferred that we will issue
under the Contracts. The Replacement Capital Covenant only benefits holders of Covered Debt, as
defined below, and is not enforceable by holders of APEX or the Preferred. However, the Replacement
Capital Covenant could preclude us from repurchasing APEX or redeeming or repurchasing shares of
the Preferred at a time we might otherwise wish to do so.

Regulatory Changes Relating to Capital Adequacy

We are regulated by the SEC as a CSE pursuant to the CSE Rules. We intend to treat the
Preferred as Allowable Capital.

If the regulatory capital requirements that apply to us change in the future, the Preferred may be
converted, at our option and without your consent, into a new series of preferred stock, subject to the
limitations described below. We will be entitled to exercise this conversion right as follows.

If both of the following occur:

. after the date of this prospectus supplement, we (by election or otherwise) become subject
to any law, rule, regulation or guidance (together, “regulations”) relating to our capital
adequacy, which regulation (i) modifies the existing requirements for treatment as Allowable
Capital, (ii) provides for a type or level of capital characterized as “Tier 1” or its equivalent
pursuant to regulations of any governmental body having jurisdiction over us (or any of our
subsidiaries or consolidated affiliates) and implementing capital standards published by the
Basel Committee on Banking Supervision, the SEC, the Board of Governors of the Federal
Reserve System or any other United States national governmental body, or any other
applicable regime based on capital standards published by the Basel Committee on Banking
Supervision or its successor, or (iii) provides for a type of capital that in our judgment (after
consultation with counsel of recognized standing) is substantially equivalent to such “Tier 1”
capital (such capital described in either (ii) or (iii) is referred to below as “Tier 1 Capital
Equivalent”), and

. we affirmatively elect to qualify the Preferred for such Allowable Capital or Tier 1 Capital
Equivalent treatment without any sublimit or other quantitative restriction on the inclusion of
the Preferred in Allowable Capital or Tier 1 Capital Equivalent (other than any limitation we
elect to accept and any limitation requiring that common equity or a specified form of
common equity constitute the dominant form of Allowable Capital or Tier 1 Capital Equiva-
lent) under such regulations,

then, upon such affirmative election, the Preferred shall be convertible at our option into a new series
of preferred stock having terms and provisions substantially identical to those of the Preferred, except
that such new series may have such additional or modified rights, preferences, privileges and voting
powers, and such limitations and restrictions thereof, as are necessary, in our judgment (after
consultation with counsel of recognized standing), to comply with the Required Unrestricted Capital
Provisions (defined below), provided that we will not cause any such conversion unless we determine
that the rights, preferences, privileges and voting powers of such new series of preferred stock, taken
as a whole, are not materially less favorable to the holders thereof than the rights, preferences,
privileges and voting powers of the Preferred, taken as a whole. For example, we could agree to
restrict our ability to pay dividends on or redeem the new series of preferred stock for a specified
period or indefinitely, to the extent permitted by the terms and provisions of the new series of preferred
stock, since such a restriction would be permitted in our discretion under the terms and provisions of
the Preferred.

We will provide notice to holders of the Preferred of any election to qualify the Preferred for
Allowable Capital or Tier 1 Capital Equivalent treatment and of any determination to convert the
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Preferred into a new series of preferred stock, promptly upon the effectiveness of any such election or
determination. A copy of any such notice and of the relevant regulations will be on file at our principal
offices and, upon request, will be made available to any stockholder.

As used above, the term “Required Unrestricted Capital Provisions” means the terms that are, in
our judgment (after consultation with counsel of recognized standing), required for preferred stock to
be treated as Allowable Capital or Tier 1 Capital Equivalent, as applicable, without any sublimit or
other quantitative restriction on the inclusion of such preferred stock in Allowable Capital or Tier 1
Capital Equivalent (other than any limitation we elect to accept and any limitation requiring that
common equity or a specified form of common equity constitute the dominant form of Allowable
Capital or Tier 1 Capital Equivalent) pursuant to applicable regulations.

Liquidation Rights

Upon any voluntary or involuntary liquidation, dissolution or winding up of GS Group, holders of
the Preferred are entitled to receive out of assets of GS Group available for distribution to stockhold-
ers, after satisfaction of liabilities to creditors, if any, before any distribution of assets is made to
holders of common stock or of any of our other shares of stock ranking junior as to such a distribution
to the shares of Preferred, a liquidating distribution in the amount of $100,000 per share, plus declared
and unpaid dividends, without accumulation of any undeclared dividends. Holders of the Preferred will
not be entitled to any other amounts from us after they have received their full liquidation preference.

In any such distribution, if the assets of GS Group are not sufficient to pay the liquidation
preferences in full to all holders of the Preferred and all holders of any other shares of our stock
ranking equally as to such distribution with the Preferred, the amounts paid to the holders of Preferred
and to the holders of all such other stock will be paid pro rata in accordance with the respective
aggregate liquidation preferences of those holders. In any such distribution, the “liquidation preference”
of any holder of preferred stock means the amount payable to such holder in such distribution,
including any declared but unpaid dividends (and any unpaid, accrued cumulative dividends in the
case of any holder of stock on which dividends accrue on a cumulative basis). If the liquidation
preference has been paid in full to all holders of Series A Preferred Stock, Series B Preferred Stock,
Series C Preferred Stock, Series D Preferred Stock, Preferred and any other shares of our stock
ranking equally as to the liquidation distribution, the holders of our other stock shall be entitled to
receive all remaining assets of GS Group according to their respective rights and preferences.

For purposes of this section, the merger or consolidation of GS Group with any other entity,
including a merger or consolidation in which the holders of Preferred receive cash, securities or
property for their shares, or the sale, lease or exchange of all or substantially all of the assets of GS
Group for cash, securities or other property shall not constitute a liquidation, dissolution or winding up
of GS Group.

Voting Rights
Except as provided below, the holders of the Preferred will have no voting rights.

Whenever dividends on any shares of the Preferred shall have not been declared and paid for the
equivalent of six or more dividend payments, whether or not for consecutive Dividend Periods (a
“Nonpayment”), the holders of such shares, voting together as a class with holders of any and all
other series of voting preferred stock (as defined below) then outstanding, will be entitled to vote for
the election of a total of two additional members of our board of directors (the “Preferred Stock
Directors”), provided that the election of any such director shall not cause us to violate the corporate
governance requirement of the New York Stock Exchange (or any other exchange on which our
securities may be listed) that listed companies must have a majority of independent directors and
provided further that our board of directors shall at no time include more than two Preferred Stock
Directors. In that event, the number of directors on our board of directors shall automatically increase
by two, and the new directors shall be elected at a special meeting called at the request of the holders
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of record of at least 20% of the Preferred or of any other series of voting preferred stock (unless such
request is received less than 90 days before the date fixed for the next annual or special meeting of
the stockholders, in which event such election shall be held at such next annual or special meeting of
stockholders), and at each subsequent annual meeting. These voting rights will continue until
dividends on the shares of the Preferred and any such series of voting preferred stock for at least four
Dividend Periods, whether or not consecutive, following the Nonpayment shall have been fully paid (or
declared and a sum sufficient for the payment of such dividends shall have been set aside for
payment).

As used in this prospectus supplement, “voting preferred stock” means any other class or series
of preferred stock of GS Group ranking equally with the Preferred either as to dividends or the
distribution of assets upon liquidation, dissolution or winding up and upon which like voting rights have
been conferred and are exercisable. Voting preferred stock includes the Series A Preferred Stock, the
Series B Preferred Stock, the Series C Preferred Stock and the Series D Preferred Stock to the extent
their like voting rights are exercisable at such time. Whether a plurality, majority or other portion of the
shares of Preferred and any other voting preferred stock have been voted in favor of any matter shall
be determined by reference to the liquidation amounts of the shares voted.

If and when dividends for at least four Dividend Periods, whether or not consecutive, following a
Nonpayment have been paid in full (or declared and a sum sufficient for such payment shall have
been set aside), the holders of the Preferred shall be divested of the foregoing voting rights (subject to
revesting in the event of each subsequent Nonpayment) and, if such voting rights for all other holders
of voting preferred stock have terminated, the term of office of each Preferred Stock Director so
elected shall terminate and the number of directors on the board of directors shall automatically
decrease by two. In determining whether dividends have been paid for at least four Dividend Periods,
whether or not consecutive, following a Nonpayment, we may take account of any dividend we elect to
pay for a Dividend Period after the regular dividend date for that period has passed. Any Preferred
Stock Director may be removed at any time without cause by the holders of record of a majority of the
outstanding shares of the Preferred when they have the voting rights described above (voting together
as a class with all series of voting preferred stock then outstanding). So long as a Nonpayment shall
continue, any vacancy in the office of a Preferred Stock Director (other than prior to the initial election
after a Nonpayment) may be filled by the written consent of the Preferred Stock Director remaining in
office, or if none remains in office, by a vote of the holders of record of a majority of the outstanding
shares of Preferred and all voting preferred stock when they have the voting rights described above
(voting together as a class). The Preferred Stock Directors shall each be entitled to one vote per
director on any matter.

So long as any shares of Preferred remain outstanding, we will not, without the affirmative vote or
consent of the holders of at least two-thirds of the outstanding shares of the Preferred and all other
series of voting preferred stock entitled to vote thereon, voting together as a single class, given in
person or by proxy, either in writing or at a meeting:

] amend or alter the provisions of GS Group’s restated certificate of incorporation or the
certificate of designations of the Preferred so as to authorize or create, or increase the
authorized amount of, any class or series of stock ranking senior to the Preferred with
respect to payment of dividends or the distribution of assets upon liquidation, dissolution or
winding up of GS Group;

] amend, alter or repeal the provisions of GS Group’s restated certificate of incorporation or
the certificate of designation of the Preferred so as to materially and adversely affect the
special rights, preferences, privileges and voting powers of the Preferred, taken as a
whole; or

. consummate a binding share exchange or reclassification involving the Preferred or a
merger or consolidation of GS Group with another entity, unless in each case (i) the shares
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of Preferred remain outstanding or, in the case of any such merger or consolidation with
respect to which we are not the surviving or resulting entity, are converted into or exchanged
for preference securities of the surviving or resulting entity or its ultimate parent, and (ii) such
shares remaining outstanding or such preference securities, as the case may be, have such
rights, preferences, privileges and voting powers, taken as a whole, as are not materially
less favorable to the holders thereof than the rights, preferences, privileges and voting
powers of the Preferred, taken as a whole;

provided, however, that any increase in the amount of the authorized or issued Series A Preferred
Stock, Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock or the Preferred
or authorized preferred stock or the creation and issuance, or an increase in the authorized or issued
amount, of other series of preferred stock ranking equally with and/or junior to the Preferred with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative) and/or
the distribution of assets upon liquidation, dissolution or winding up of GS Group will not be deemed
to adversely affect the rights, preferences, privileges or voting powers of the Preferred. In addition,
any conversion of the Preferred upon the occurrence of certain regulatory events, as discussed under
“— Regulatory Changes Relating to Capital Adequacy” above, will not be deemed to adversely affect
the rights, preferences, privileges or voting powers of the Preferred.

If an amendment, alteration, repeal, share exchange, reclassification, merger or consolidation
described above would adversely affect one or more but not all series of voting preferred stock
(including the Preferred for this purpose), then only the series affected and entitled to vote shall vote
as a class in lieu of all such series of preferred stock.

Without the consent of the holders of the Preferred, so long as such action does not adversely
affect the rights, preferences, privileges and voting powers of the Preferred, we may amend, alter,
supplement or repeal any terms of the Preferred:

] to cure any ambiguity, or to cure, correct or supplement any provision contained in the
certificate of designations for the Preferred that may be defective or inconsistent; or

. to make any provision with respect to matters or questions arising with respect to the
Preferred that is not inconsistent with the provisions of the certificate of designations.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect
to which such vote would otherwise be required shall be effected, all outstanding shares of the
Preferred shall have been redeemed or called for redemption upon proper notice and sufficient funds
shall have been set aside by us for the benefit of the holders of the Preferred to effect such
redemption.

Form

The Preferred will be issued only in fully registered form. No fractional shares will be issued
unless the Trust is dissolved and we deliver the shares, rather than depositary receipts representing
the shares, to the registered holders of the Normal APEX, or Stripped APEX, if then outstanding. If
the Trust is dissolved after the Stock Purchase Date and depositary receipts or shares of the Preferred
are distributed to holders of Normal APEX, or Stripped APEX if then outstanding, we would intend to
distribute them in book-entry form only and the procedures governing holding and transferring
beneficial interests in the Preferred, and the circumstances in which holders of beneficial interests will
be entitled to receive certificates evidencing their shares or depositary receipts, will be as described
under “Book-Entry System” below. If we determine to issue depositary shares representing fractional
interests in the Preferred, each depositary share will be represented by a depositary receipt. In such
an event, the Preferred represented by the depositary shares will be deposited under a deposit
agreement among GS Group, a depositary and the holders from time to time of the depositary
receipts representing depositary shares. Subject to the terms and conditions of any deposit agree-
ment, each holder of a depositary share will be entitled, through the depositary, in proportion to the
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applicable fraction of a share of the Preferred represented by such depositary share, to all the rights
and preferences of the Preferred represented thereby (including dividends, voting, redemption and
liquidation rights).

Title

We, the transfer agent and registrar for the Preferred, and any of their or our agents may treat
the registered owner of the Preferred, which shall be the Property Trustee unless and until the Trust is
dissolved, as the absolute owner of that stock, whether or not any payment for the Preferred shall be
overdue and despite any notice to the contrary, for any purpose.

Transfer Agent and Registrar

If the Trust is dissolved after the Stock Purchase Date and shares of the Preferred or depositary
receipts representing the Preferred are distributed to holders of Normal APEX, or Stripped APEX if
then outstanding, we may appoint a transfer agent, registrar, calculation agent, redemption agent and
dividend disbursement agent for the Preferred. The registrar for the Preferred will send notices to
shareholders of any meetings at which holders of the Preferred have the right to vote on any matter.
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REPLACEMENT CAPITAL COVENANT

The following is a brief description of the terms of the replacement capital covenant. It does not
purport to be complete in all respects. This description is subject to and qualified in its entirety by
reference to the replacement capital covenant, copies of which are available upon request from us as
described under “Available Information” in the accompanying prospectus.

Replacement Capital Covenant

At or prior to the initial issuance of the Normal APEX, we will enter into a Replacement Capital
Covenant, or “Replacement Capital Covenant,” relating to the APEX, the Notes and the shares of the
Preferred that we will issue under the Contracts. The Replacement Capital Covenant only benefits
holders of Covered Debt, as defined below, and is not enforceable by holders of APEX or the
Preferred. However, the Replacement Capital Covenant could preclude us from redeeming the Notes
or repurchasing APEX or redeeming or repurchasing shares of the Preferred at a time we might
otherwise wish to do so.

In the Replacement Capital Covenant, we covenant not to redeem or purchase (x) Notes or
Normal APEX prior to the Stock Purchase Date or (y) Normal APEX or shares of the Preferred prior
to the date that is ten years after the Stock Purchase Date, except in either case to the extent that the
applicable redemption or purchase price does not exceed:

] 133.33% of the aggregate amount of (A) net cash proceeds that we or our subsidiaries have
received from the issuance and sale of common stock of GS Group and rights to acquire
common stock of GS Group and (B) the market value of common stock of GS Group that
we or our subsidiaries have delivered or issued as consideration for property or assets in an
arm’s-length transaction or in connection with the conversion of any convertible or exchange-
able securities, other than securities for which we have received equity credit from a
nationally recognized rating agency, plus

. 100% of the aggregate net cash proceeds that we or our subsidiaries have received from
the issuance of certain other specified securities that have equity-like characteristics that
satisfy the requirements of the Replacement Capital Covenant and are the same as, or
more equity-like than, the applicable characteristics of the APEX at that time,

in each case during the 180 days prior to the applicable redemption or purchase date.

Our ability to raise proceeds from qualifying securities during the 180 days prior to a proposed
redemption or repurchase will depend on, among other things, market conditions at such times as well
as the acceptability to prospective investors of the terms of such qualifying securities.

Our covenants in the Replacement Capital Covenant run in favor of persons that buy, hold or sell
our indebtedness during the period that such indebtedness is “Covered Debt” which is currently
comprised of our 6.345% Junior Subordinated Debentures due February 15, 2034, which have CUSIP
No. 38143VAA7. Other debt will replace our Covered Debt under the Replacement Capital Covenant
on the earlier to occur of:

J the date two years prior to the maturity of the existing Covered Debt; or

] the date of a redemption or repurchase of the existing Covered Debt in an amount such that
the outstanding principal amount of the existing Covered Debt is or will become less than
$100 million.

The Replacement Capital Covenant will not apply to the purchase of the Normal APEX, the Notes
or the Preferred or any portion thereof by any subsidiary of ours in connection with their initial
placement or any market-making or other secondary market activities.

The Replacement Capital Covenant is subject to various additional terms and conditions and this
description is subject to and qualified in its entirety by reference to the Replacement Capital Covenant,
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copies of which are available upon request from us. We may amend or supplement the Replacement
Capital Covenant with the consent of the holders of a majority by principal amount of the debt that at
the time of the amendment or supplement is the Covered Debt, provided that no such consent shall
be required if (i) such amendment or supplement eliminates common stock and rights to acquire
common stock as replacement capital securities if, after the date of the replacement capital covenant,
an accounting standard or interpretive guidance of an existing accounting standard issued by an
organization or regulator that has responsibility for establishing or interpreting accounting standards in
the United States becomes effective such that there is more than an insubstantial risk that failure to
eliminate common stock and rights to acquire common stock as replacement capital securities would
result in a reduction in our earnings per share as calculated in accordance with generally accepted
accounting principles in the United States, (ii) such amendment or supplement is not adverse to the
holders of the Covered Debt, and an officer of GS Group has delivered to the holders of the then-
effective series of Covered Debt a written certificate stating that, in his or her determination, such
amendment or supplement is not adverse to the holders of the Covered Debt, or (iii) the effect of such
amendment or supplement is solely to impose additional restrictions on, or eliminate certain of, the
types of securities qualifying as replacement capital securities (other than the securities covered by
clause (i) above), and an officer of GS Group has delivered to the holders of the then effective series
of Covered Debt a written certificate to that effect. The Replacement Capital Covenant may be
terminated if the holders of at least a majority by principal amount of the Covered Debt so agree, or if
we no longer have outstanding any long-term indebtedness that qualifies as Covered Debt, without
regard to whether such indebtedness is rated by a nationally recognized statistical rating organization.

In addition, any redemption of the Notes prior to the Stock Purchase Date or the Preferred is
subject to prior approval of the SEC. Moreover, unless the SEC authorizes us to do otherwise in
writing, we will redeem the Notes prior to the Stock Purchase Date or any shares of the Preferred
only if they are replaced with other Allowable Capital in accordance with the SEC’s CSE Rules — for
example, common stock or another series of perpetual non-cumulative preferred stock.

Subject to the limitations described above and the terms of any outstanding debt instruments,
and, after the Stock Purchase Date, any preferred stock ranking senior to the Preferred, we or our
affiliates may from time to time purchase any outstanding APEX by tender, in the open market or by
private agreement.
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BOOK-ENTRY SYSTEM

Please note that in this prospectus supplement, references to “holders” mean those who own
securities registered in their own names, on the books that we or the depositary maintain for this
purpose, and not indirect holders who own beneficial interests in depositary shares registered in street
name or issued in book-entry form through The Depositary Trust Company. Please review the special
considerations that apply to indirect holders below and in the accompanying prospectus under “Legal
Ownership and Book-Entry Issuance”. The following discussion supplements and to the extent
inconsistent with, supersedes and replaces the description contained in the accompanying prospectus
under “Legal Ownership and Book-Entry Issuance”.

The Depository Trust Company, which we refer to along with its successors in this capacity as
“DTC, will act as securities depositary for the APEX. The APEX will be issued only as fully registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as
may be requested by an authorized representative of DTC. One or more fully registered global
security certificates, representing the total aggregate number of each series of APEX, will be issued
and deposited with DTC and will bear a legend regarding the restrictions on exchanges and
registration of transfer referred to below. Immediately prior to the Remarketing Settlement Date or
such other time as the Notes may be held by persons other than the Property Trustee, the Collateral
Agent and the Custodial Agent, one or more fully registered global security certificates, representing
the total aggregate principal amount of Notes, will be issued and deposited with DTC and will bear a
legend regarding the restrictions on exchanges and registration of transfer referred to below. Likewise,
in the event the Trust is dissolved after the Stock Purchase Date and prior to the redemption of the
Preferred, one or more fully registered global security certificates, representing the total aggregate
number of shares of the Preferred, or if we issue depositary receipts to evidence the Preferred in such
circumstances, the total aggregate number of depositary receipts, will be issued and deposited with
DTC and will bear a legend regarding the restrictions on exchanges and registration of transfer
referred to below.

Beneficial owners of securities other than DTC or its nominees will not be recognized by the
relevant registrar, transfer agent, paying agent or trustee as registered holders of the securities
entitled to the benefits of the Trust Agreement and the Guarantee or the Indenture or in the case of
the Preferred, entitled to the rights of holders thereof under our restated certificate of incorporation.
Beneficial owners that are not participants will be permitted to exercise their rights only indirectly
through and according to the procedures of participants and, if applicable, indirect participants.

Ownership of beneficial interests in the global security certificates will be limited to participants or
persons that may hold beneficial interests through institutions that have accounts with DTC or its
nominee. Ownership of beneficial interests in global security certificates will be shown only on, and
the transfer of those ownership interests will be effected only through, records maintained by DTC or
its nominee, with respect to participants’ interests, or any participant, with respect to interests of
persons held by the participant on their behalf. Procedures for exchanges of Normal APEX and
Qualifying Treasury Securities for Stripped APEX and Capital APEX and vice versa prior to the
Remarketing Settlement Date, the redemption of the Capital APEX in exchange for Junior Subordi-
nated Notes in connection with a successful Remarketing, the exchange of Normal APEX and
Qualifying Treasury Securities for Stripped APEX, the disposition of Capital APEX in connection with a
successful Remarketing and the Stripped APEX automatically becoming Normal APEX will be
governed by arrangements among DTC, participants and persons that may hold beneficial interests
through participants designed to permit settlement without the physical movement of certificates.
Payments, transfers, deliveries, exchanges, redemptions and other matters relating to beneficial
interests in global security certificates may be subject to various policies and procedures adopted by
DTC from time to time. None of us, the Collateral Agent, the Custodial Agent, the trustees of the
Trust, the Indenture Trustee or the Guarantee Trustee, or any agent for us or any of them, will have
any responsibility or liability for any aspect of DTC’s or any direct or indirect participant’s records
relating to, or for payments made on account of, beneficial interests in global security certificates, or

S-101



for maintaining, supervising or reviewing any of DTC’s records or any direct or indirect participant’s
records relating to these beneficial ownership interests.

DTC has advised us that it will take any action permitted to be taken by a registered holder of any
securities under the Trust Agreement, the Guarantee, the Collateral Agreement, the Indenture or our
restated certificate of incorporation, only at the direction of one or more participants to whose
accounts with DTC the relevant securities are credited.

The information in this section concerning DTC and its book-entry system has been obtained
from sources that we and the trustees of the Trust believe to be accurate, but we assume no
responsibility for the accuracy thereof. None of us, the Trust, the trustees of the Trust, the Collateral
Agent, the Custodial Agent, any registrar and transfer agent, any paying agent or any agent of any of
us or them, will have any responsibility or liability for any aspect of DTC’s or any participant’s records
relating to, or for payments made on account of, beneficial interests in a global security, or for
maintaining, supervising or reviewing any records relating to such beneficial interests.
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SUPPLEMENTAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes certain of the U.S. federal income tax consequences of the
purchase, beneficial ownership and disposition of APEX. This summary deals only with the beneficial
owner of an APEX (each, a “U.S. holder”) that is:

o a citizen or resident of the United States;

. a corporation (or other entity that is treated as a corporation for U.S. federal tax income
purposes) created or organized in or under the laws of the United States or any State
thereof (including the District of Columbia);

o an estate, the income of which is subject to U.S. federal income taxation regardless of its
source; or

. a trust, if a court within the United States is able to exercise primary supervision over its
administration, and one or more U.S. persons (as determined for U.S. federal income tax
purposes) have the authority to control all of its substantial decisions.

This summary is based on interpretations of the Internal Revenue Code of 1986, as amended
(the “Code™), regulations issued thereunder, and rulings and decisions currently in effect (or in some
cases proposed), all of which are subject to change. Any such change may be applied retroactively
and may adversely affect the U.S. federal income tax consequences described herein. This summary
addresses only U.S. holders that purchase Normal APEX at initial issuance, and own APEX as capital
assets. This summary does not discuss all of the tax consequences that may be relevant to particular
investors or to investors subject to special treatment under the U.S. federal income tax laws, such as:

. securities or currency dealers or brokers, or traders in securities electing mark-to-market
treatment;

. banks, thrifts, or other financial institutions;
. insurance companies, regulated investment companies or real estate investment trusts;
] small business investment companies or S corporations;

. investors that hold their APEX through a partnership or other entity that is treated as a
partnership for U.S. federal income tax purposes;

o investors whose functional currency is not the U.S. dollar;

J retirement plans or other tax-exempt entities, or persons holding the APEX in tax-deferred
or tax-advantaged accounts;

. investors holding APEX as part of a “straddle” or a “conversion transaction” for U.S. federal
income tax purposes or investors holding APEX that are a hedge or that are hedged against
interest rate or currency risks, or as part of some other integrated investment; or

. investors subject to the alternative minimum tax.

This summary also does not address the tax consequences to shareholders or other equity
holders in, or beneficiaries of, a holder, or any state, local or foreign tax consequences of the
purchase, beneficial ownership or disposition of the APEX. Persons considering the purchase of APEX
should consult their own tax advisors concerning the application of U.S. federal income tax laws to
their particular situations as well as any consequences of the purchase, beneficial ownership and
disposition of APEX arising under the laws of any other taxing jurisdiction.

If you are not a U.S. holder, different U.S. federal income tax consequences will apply to you and
you should consult your own tax advisor.
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Classification of the Trust

In the opinion of Sullivan & Cromwell LLP, the Trust will not be classified as an association or a
publicly traded partnership taxable as a corporation for U.S. federal income tax purposes assuming
full compliance with the terms of the Trust Agreement. The Trust intends to treat itself as one or more
grantor trusts or agency arrangements. By purchasing an APEX, you will agree to treat the Trust as
one or more grantor trusts or agency arrangements. Under this treatment, for U.S. federal income tax
purposes, you will be treated as purchasing and owning an undivided beneficial ownership interest in
the Contracts, the Notes, the Qualifying Treasury Securities, the U.S. treasury securities purchased
with the proceeds of the Remarketing and/or the Preferred, as the case may be, and will be required
to take into account your pro rata share of all the items of income, gain, loss, or deduction of the Trust
corresponding to the series of APEX you own, each as described below. The character of the income
included by you as a holder of APEX generally will reflect the character of the Trust’s income. In
addition, upon a sale, exchange or other taxable disposition of a APEX, you will be treated as having
sold, exchanged or disposed of your pro rata interest in the Trust assets corresponding to such APEX,
and must allocate the proceeds realized from the disposition among such assets in proportion to their
respective fair market values at the time of the disposition.

Although the Trust intends to treat itself as one or more grantor trusts or agency arrangements, it
is possible that the portion of a Stripped APEX that represents an interest in the Qualifying Treasury
Securities could be treated as a partnership for U.S. federal income tax purposes. We do not expect
such treatment to materially change your U.S. federal income tax treatment with respect to the APEX.
The balance of this summary assumes that the Trust is treated as one or more grantor trusts or
agency agreements.

Taxation of a Normal APEX

Each Normal APEX will be treated for U.S. federal income tax purposes as an undivided
beneficial ownership interest in (a) the corresponding $1,000 principal amount of Notes and (b) the
corresponding 1/100" interest in a Contract, which represents the right to receive Contract Payments
and the obligation to purchase one share of the Preferred on the Stock Purchase Date. Consequently,
you must allocate your purchase price for the Normal APEX between your beneficial ownership
interests in the two components in proportion to their respective fair market values at the time of
purchase. This allocation will establish your initial U.S. federal income tax basis in your interest in the
underlying Notes and Contracts. We will treat the fair market value of the $1,000 principal amount of
Notes corresponding to one Normal APEX as $1,000 and the fair market value of a 1/100" interest in
a Contract corresponding to one Normal APEX as $0 at the time of purchase. Holders of Normal
APEX, by purchasing a APEX, will be required to agree to this allocation. This allocation is not,
however, binding on the Internal Revenue Service (the “IRS”). The remainder of this summary
assumes that this allocation of the purchase price will be respected for U.S. federal income tax
purposes.

Taxation of the Junior Subordinated Notes

Treatment of the Junior Subordinated Notes. The Notes will be treated as our indebtedness
for U.S. federal income tax purposes. We intend to treat the Notes as “variable rate debt instruments”
which are issued with no more than a de minimis amount of original issue discount for U.S. federal
income tax purposes. However, there are no regulations, rulings or other authorities that address the
U.S. federal income tax treatment of debt instruments that are substantially similar to the Notes, and
therefore the U.S. federal income tax treatment of the Notes under the original issue discount rules is
unclear. See “— Possible Alternative Characterizations and Treatments” below.

By purchasing a Normal APEX, you agree to treat the Notes as described above, unless the IRS
requires you to treat the Notes differently. The balance of this summary generally assumes that the
Notes are treated as described above. However, different treatments are possible. See “— Possible
Alternative Characterizations and Treatments” below.
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Interest on the Junior Subordinated Notes. Under the treatment of the Notes described above,
stated interest on the Notes will be includible in your gross income as ordinary interest income at the
time the interest is paid or accrued, in accordance with your regular method of tax accounting.
However, if we exercise our right to defer payments of stated interest on the Notes, we intend to treat
the Notes as reissued, solely for purposes of certain original issue discount provisions, with original
issue discount, and you would generally be required to accrue such original issue discount as ordinary
income using a constant yield method prescribed by Treasury regulations. As a result, in that event,
the income that you would be required to accrue would exceed the interest payments that you would
actually receive.

Tax Basis in Junior Subordinated Notes. Under the treatment described above, your tax basis
in the Notes will generally be equal to the portion of the purchase price for the Normal APEX allocated
to your interest in the Notes (as described in “— Taxation of a Normal APEX” above). However, if
stated interest payments are deferred so that the Notes are deemed to be reissued with original issue
discount, your tax basis in the Notes would be increased by the amounts of accrued original issue
discount, and decreased by all payments on the Notes after such deemed reissuance.

Sale, Exchange or Other Taxable Disposition of the Junior Subordinated Notes. You will
recognize gain or loss on a sale, exchange or other taxable disposition of your interest in the Notes
upon the sale or other taxable disposition of your Normal APEX or Capital APEX or upon a successful
Remarketing of the Notes. The gain or loss that you recognize will be equal to the difference between
the portion of the proceeds allocable to your interest in the Notes (less any accrued and unpaid
interest) and your adjusted U.S. federal income tax basis in your interest in your Notes. Selling
expenses (including the remarketing fee) incurred by you should reduce the amount of gain or
increase the amount of loss you recognize upon a disposition of your interest in the Notes.

Any gain that is recognized by you upon a sale, exchange or other taxable disposition of the
Notes generally will be capital gain or loss, which will be long-term capital gain or loss if you held your
interest in the Notes (evidenced by your Normal APEX or Capital APEX) for more than one year
immediately prior to such disposition. The deductibility of capital losses is subject to limitations.

Possible Alternative Characterizations and Treatments. As mentioned above, there are no
regulations, rulings or other authorities that address the U.S. federal income tax treatment of debt
instruments that are substantially similar to the Notes, and therefore the U.S. federal income tax
treatment of the Notes under the original issue discount rules is unclear and other alternative
characterizations and treatments are possible. For example, it is possible that the Notes could be
treated as “contingent payment debt instruments.” In that event, you would be required to accrue
original issue discount income based on the “comparable yield” of the Notes. In general, the
comparable yield of the Notes would be the rate at which we would issue a fixed rate debt instrument
with terms and conditions similar to the Notes. It is possible that the comparable yield of the Notes
could exceed the stated interest rate, in which case you may be required to include in income
amounts in excess of the stated interest payments on the Notes. In addition, if the Notes are treated
as contingent payment debt instruments, any gain that you would recognize upon a sale, exchange or
other taxable disposition of the Notes would generally be treated as ordinary interest income.
Alternatively, even if the Notes are not treated as “contingent payment debt instruments,” they could
be treated as issued with more than a de minimis amount of original issue discount and you could be
required to accrue such original issue discount (regardless of your method of accounting) in amounts
that exceed stated interest payments on the Notes. You should consult your tax advisor concerning
alternative characterizations and treatments of the Notes under the original issue discount rules.

Taxation of the Stock Purchase Contracts

There is no direct authority under current law that addresses the treatment of the Contract
Payments, and their treatment is, therefore, unclear. We intend to report the Contract Payments as
ordinary taxable income to you. Under this treatment, you should include the Contract Payments in
income when received or accrued, in accordance with your regular method of tax accounting. The
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following discussion assumes that the Contract Payments are so treated. However, other treatments
are possible. You should consult your tax advisor concerning the treatment of the Contract Payments.

If we exercise our right to defer any Contract Payments and issue Additional Notes to the Trust in
satisfaction of the Contract Payments, we intend to treat such Additional Notes as issued with original
issue discount. Assuming such treatment, you should generally accrue original issue discount on the
Additional Notes equal to the interest rate on the Additional Notes, regardless of your method of tax
accounting and before receipt of that interest.

If you dispose of a Normal APEX or Stripped APEX when the Contracts have positive value, you
will generally recognize gain equal to the sale proceeds allocable to the Contracts. If you dispose of a
Normal APEX or Stripped APEX when the Contracts have negative value, you should generally
recognize loss with respect to the Contracts equal to the negative value of your interest in the
Contracts and should be considered to have received additional consideration for your interest in the
Notes or Qualifying Treasury Securities, as the case may be, in an amount equal to such negative
value. Gain or loss from the disposition of your interest in the Contracts (upon your disposition of
Normal APEX or Stripped APEX) generally will be capital gain or loss, and such gain or loss generally
will be long-term capital gain or loss if you held your interest in the Contracts (evidenced by your
Normal APEX or Stripped APEX) for more than one year at the time of such disposition. The
deductibility of capital losses is subject to limitations.

Acquisition and Taxation of the Series F Preferred Stock

Acquisition of Series F Preferred Stock under the Stock Purchase Contracts. On the Stock
Purchase Date, the Trust will purchase the Preferred pursuant to the Contracts. You generally will not
recognize gain or loss with respect to your Normal APEX or Stripped APEX on the purchase by the
Trust of the Preferred under the Contracts. Your aggregate initial U.S. federal income tax basis in your
interest in the Preferred received by the Trust under the Contracts generally should equal your interest
in the purchase price paid for such Preferred plus the amount, if any, of any Contract Payments
included in your income but not received. The holding period for the Preferred received under a
Contract will commence on the date following the acquisition of such Preferred and, consequently,
your holding period in your interest in the Preferred will not include the period you held your Normal
APEX or Stripped APEX prior to and including the Stock Purchase Date.

Dividends on the Series F Preferred Stock. Any distribution with respect to the Preferred that
we pay out of our current or accumulated earnings and profits (as determined for U.S. federal income
tax purposes) will constitute a dividend and will be includible in income by you when received by the
Trust after the Stock Purchase Date. Any such dividend will be eligible for the dividends-received
deduction if you are an otherwise qualifying corporate U.S. holder that meets the holding period and
other requirements for the dividends-received deduction. Dividends paid to non-corporate U.S. holders
in taxable years beginning before January 1, 2011 are generally subject to a maximum federal income
tax rate of 15% if the holder holds its interest in the Preferred for more than 60 days during the
121-day period beginning 60 days before the ex-dividend date and meets certain other requirements.
Distributions in excess of our current and accumulated earnings and profits are treated first as a non-
taxable return of capital to the extent of your basis in the Preferred, and then as capital gain.

Redemption of Series F Preferred Stock; Disposition of Normal APEX or Stripped APEX
Corresponding to Series F Preferred Stock. Subject to the discussion below regarding certain
redemptions, upon a redemption by us of the Preferred or a disposition after the Stock Purchase Date
of Normal APEX (or Stripped APEX if then outstanding) corresponding to the Preferred, you generally
will recognize capital gain or loss equal to the difference between the amount realized and your
adjusted tax basis in your interest in the Preferred. Your adjusted tax basis in the Preferred at the time
of any such redemption or disposition should generally equal your initial tax basis in the Preferred at
the time of purchase, reduced by the amount of any cash distributions that are not treated as
dividends. Such capital gain or loss generally will be long-term capital gain or loss if you held the

S-106



Normal APEX or Stripped APEX for more than one year following the Stock Purchase Date. The
deductibility of capital losses is subject to limitations.

Under certain circumstances, an amount paid to you in connection with a redemption of the
Preferred may be treated as a distribution (taxed in the manner described under “— Dividends on the
Series F Preferred Stock” above) as opposed to an amount realized on the redemption of the
Preferred if, immediately following the redemption, you own directly or indirectly (taking into account
applicable constructive ownership rules) shares of any other class of our stock. If you own (or are
deemed to own) shares of any other class of our stock, you should consult your own tax advisor
regarding the consequences of receiving a payment in connection with a redemption of the Preferred.

Separation and Recreation of Normal APEX

Exchange of Normal APEX and Qualifying Treasury Securities for Stripped APEX and
Capital APEX. You will generally not recognize gain or loss upon an exchange of Normal APEX and
Qualifying Treasury Securities for Stripped APEX and Capital APEX. You will continue to take into
account items of income or deduction otherwise includible or deductible, respectively, by you with
respect to such Qualifying Treasury Securities (as described below) and your interest in the Notes, as
well as your interest in the Contracts, and your adjusted tax bases in and your holding period of the
Qualifying Treasury Securities and your interest in the Contracts (as evidenced by your Stripped
APEX) and your interest in the Notes (as evidenced by your Capital APEX) will not be affected by
such delivery and exchange.

Taxation of the Qualifying Treasury Securities. If you hold a Stripped APEX, upon the maturity
of the Qualifying Treasury Securities you exchanged for your Stripped APEX, the Trust will purchase
replacement Qualifying Treasury Securities. It is expected, and the remainder of this discussion
assumes, that the Qualifying Treasury Securities designated for the creation of Stripped APEX, and
any Qualifying Treasury Securities purchased as replacement Qualifying Treasury Securities, will have
an original term of one year or less and therefore will be treated as short-term obligations. In general,
if you are a cash-basis taxpayer, you will not be required to report your allocable share of the excess
of the amounts payable on a Qualifying Treasury Security over the purchase price of the Qualifying
Treasury Security (“acquisition discount”) until the amounts are paid, unless you elect to report the
acquisition discount in income as it accrues on a straight line basis or on a constant yield basis.
However, if you are a cash-basis taxpayer that does not elect to report the acquisition discount in
income currently, you may be required to defer deductions for any interest paid on indebtedness
incurred or continued by you to purchase or carry the Stripped APEX in an amount not exceeding the
deferred income until the interest on the Qualifying Treasury Securities is paid. If you are an accrual-
basis taxpayer, you will be required to report acquisition discount on a Qualifying Treasury Security as
it accrues on a straight-line basis or, if you elect, to treat the acquisition discount under a constant
yield method.

You will recognize gain or loss on a sale, exchange or other taxable disposition of your interest, if
any, in Qualifying Treasury Securities upon the sale or other taxable disposition of your Stripped
APEX. The amount of gain or loss recognized will be equal to the difference between the portion of
the proceeds allocable to your interest in the Qualifying Treasury Securities and your adjusted
U.S. federal income tax basis in your interest in the Qualifying Treasury Securities. Any gain or loss
you recognize generally will be short-term capital gain or loss. However, if you are a cash-basis
taxpayer that does not elect to report acquisition discount on the Qualifying Treasury Securities as it
accrues, gain (if any) recognized by you will be treated as ordinary income to the extent of accrued
acquisition discount on the Qualifying Treasury Securities. The deductibility of capital losses is subject
to limitations.

You should generally not have any additional tax consequences upon the distribution of any
excess of the proceeds from maturing Qualifying Treasury Securities over the cost of replacing those
Qualifying Treasury Securities.
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You should consult your own tax advisor regarding your tax treatment in respect of any Qualifying
Treasury Securities, and any elections with respect to them.

Recreation of Normal APEX. If you exchange a Stripped APEX and a Capital APEX for a
Normal APEX and the pledged Qualifying Treasury Securities, you will generally not recognize gain or
loss upon the exchange. You will continue to take into account items of income or deduction otherwise
includible or deductible, respectively, by you with respect to such Qualifying Treasury Securities and
the corresponding Notes and Contracts, and your adjusted tax bases in and your holding period of the
Qualifying Treasury Securities and your interests in the Notes and the Contracts will not be affected
by such exchange.

Dissolution of the Trust

Under certain circumstances (including a termination of the Contracts), we may dissolve the Trust
and distribute the trust assets to the holders of APEX. A distribution of trust assets (Notes, the
Preferred, the interest-bearing deposit or Qualifying Treasury Securities, as the case may be) to you
as a holder of APEX upon the dissolution of the Trust will not be a taxable event to you for U.S. federal
income tax purposes, and your tax basis in the Notes, Qualifying Treasury Securities, interest-bearing
deposit or shares of the Preferred received generally will be the same as your tax basis in your
interest in the related trust assets. Your holding period in Trust assets received generally would include
your holding period in the related APEX.

If the Contracts terminate, you will recognize a capital loss equal to the amount, if any, of Contract
Payments included in your income but not paid at the time of such termination. The deductibility of
capital losses is subject to limitations.

Backup Withholding and Information Reporting

In general, you will be subject to backup withholding with respect to payments made on your
APEX and the proceeds received from the sale of your APEX unless you are an entity (including a
corporation or a tax-exempt entity) that is exempt from backup withholding and, when required,
demonstrate this fact or:

. you provide your Taxpayer ldentification Number (“TIN”) (which, if you are an individual,
would be your Social Security Number),

J you certify that (i) the TIN you provide is correct, (ii) you are a U.S. person and (iii) you are
not subject to backup withholding because (A) you are exempt from backup withholding or
(B) you have not been notified by the IRS that you are subject to backup withholding due to
underreporting of interest or dividends or (C) you have been notified by the IRS that you are
no longer subject to backup withholding, and

. you otherwise comply with the applicable requirements of the backup withholding rules.

In addition, such payments or proceeds received by you if you are not a corporation or tax-
exempt organization will generally be subject to information reporting requirements.

Backup withholding is not an additional tax. The amount of any backup withholding from a
payment to you will be allowed as a credit against your U.S. federal income tax liability and may entitle
you to a refund, provided that you furnish the required information to the IRS.
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EMPLOYEE RETIREMENT INCOME SECURITY ACT

The following is a summary of certain considerations associated with the purchase and holding of
the Normal APEX, Stripped APEX and Capital APEX by employee benefit plans that are subject to
Title | of the U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), plans,
individual retirement accounts and other arrangements that are subject to Section 4975 of the Code or
provisions under any federal, state, local, non-U.S. or other laws or regulations that are similar to such
provisions of ERISA or the Code (collectively, “Similar Laws’), and entities whose underlying assets
are considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan’).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to
Title | of ERISA or Section 4975 of the Code (an “ERISA Plan’). In considering an investment in the
Normal APEX, or the exchange of Normal APEX for Stripped APEX and Capital APEX, each fiduciary
of a Plan should consider the fiduciary standards of ERISA, the Code or other applicable Similar Law
in the context of the Plan’s particular circumstances. Among other factors, the fiduciary should
consider whether the investment is consistent with the documents and instruments governing the Plan
and whether the investment would satisfy the prudence, diversification, delegation of control and
prohibited transaction provisions of ERISA, the Code or any applicable Similar Law.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code, as applicable, prohibit ERISA Plans from
engaging in specified transactions (prohibited transactions) involving “plan assets” with persons or
entities who are “parties in interest,” within the meaning of ERISA, or “disqualified persons,” within the
meaning of Section 4975 of the Code, unless an exemption is available. We, the trustees of the Trust,
the Collateral Agent or GS Group may be considered a party in interest or disqualified person with
respect to one or more ERISA Plans. A party in interest or disqualified person who engages in a non-
exempt prohibited transaction may be subject to excise taxes and other penalties and liabilities under
ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engages in such a non-exempt
prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. Employee
benefit plans that are governmental plans (as defined in Section 3(32) of ERISA and Section 414(d) of
the Code), certain church plans (as defined in Section 3(33) of ERISA and Section 414(e) of the Code
with respect to which the election provided by Section 410(d) of the Code has not been made) and
certain foreign plans (as described in Section 4(b)(4) of ERISA) are not subject to the requirements of
ERISA or Section 4975 of the Code but may be subject to Similar Laws.

Whether or not the assets of the Trust are considered to include “plan assets” of ERISA Plans
investing in the APEX, as described below, the acquisition and holding of the Normal APEX, Stripped
APEX or Capital APEX with “plan assets” of an ERISA Plan with respect to which we, the trustees,
the Collateral Agent or GS Group is considered a party in interest or a disqualified person could result
in a direct or indirect prohibited transaction, unless the investment is acquired and is held in
accordance with an applicable statutory, regulatory or administrative exemption. The Department of
Labor has issued a number of prohibited transaction class exemptions, or “PTCEs,” that may apply to
the purchase and holding of APEX. These class exemptions include PTCE 84-14 for certain
transactions determined by independent qualified professional asset managers, PTCE 90-1 for certain
transactions involving insurance company pooled separate accounts, PTCE 91-38 for certain transac-
tions involving bank collective investment funds, PTCE 95-60 for certain transactions involving life
insurance company general accounts, and PTCE 96-23 for certain transactions determined by in-
house asset managers. In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code
provide relief from the prohibited transaction provisions of ERISA and the Code for certain transac-
tions, provided that neither the party in interest nor any of its affiliates (directly or indirectly) have or
exercise any discretionary authority or control or render any investment advice with respect to the
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assets of the ERISA Plan involved in the transaction and provided further that the ERISA Plan
receives no less, nor pays no more than adequate consideration in connection with the transaction.

Plan Asset Considerations

The U.S. Department of Labor has issued a regulation with regard to the circumstances in which
the underlying assets of an entity in which an ERISA Plan acquires an equity interest will be deemed
to be plan assets (the “Plan Asset Regulatior’’). Under this regulation, as modified by Section 3(42) of
ERISA, the assets of the Trust would be deemed to be “plan assets” of an ERISA Plan whose assets
were used to acquire the Normal APEX, Stripped APEX or Capital APEX, if the APEX were
considered to be equity interests in the Trust and no exception were applicable under the Plan Asset
Regulation. The Plan Asset Regulation defines an “equity interest” as any interest in an entity other
than an instrument that is treated as indebtedness under applicable local law and which has no
substantial equity features. Although it is not free from doubt, the Normal APEX, Stripped APEX and
Capital APEX should be treated as equity interests in the Trust for purposes of the Plan Asset
Regulation.

An exception to plan asset status is available, however, under the Plan Asset Regulation in the
case of a class of equity interests that are (i) widely held, i.e., held by 100 or more investors who are
independent of the issuer and each other, (ii) freely transferable, and (iii) either (a) part of a class of
securities registered under Section 12(b) or 12(g) of the Exchange Act, or (b) sold as part of an
offering of securities to the public pursuant to an effective registration statement under the Securities
Act of 1933 and such class is registered under the Exchange Act within 120 days after the end of the
fiscal year of the issuer during which the offering of such securities to the public occurred (the
“Publicly Offered Securities Exception”). Although no assurance can be given, the underwriters believe
that the Publicly Offered Securities Exception will be applicable to the Normal APEX offered hereby.
Accordingly, the assets of the Trust should not be treated as the assets of any ERISA Plan that holds
the Normal APEX.

It is not clear, however, that the Publicly Offered Securities Exception will be applicable to
Stripped APEX or Capital APEX that an ERISA Plan might acquire in exchange for Normal APEX,
because the Stripped APEX or the Capital APEX may not meet the requirement that they be widely
held. Moreover, no assurance can be given that any other exception to plan asset status under the
Plan Asset Regulation (including the exception applicable if equity participation by benefit plan
investors is not significant) will be applicable to the Stripped APEX or the Capital APEX. Accordingly,
it is possible that any assets beneficially owned by the Trust (i.e., the Contract, any U.S. treasury
securities, the Notes and, after the Stock Purchase Date, the Preferred) could be treated proportion-
ately as plan assets of any ERISA Plan holding Stripped APEX or Capital APEX.

If the assets of the Trust were deemed to be “plan assets” under the Plan Asset Regulation, this
would result, among other things, in the application of the prudence and other fiduciary responsibility
standards of ERISA and the Code, as applicable, to transactions engaged in by the Trust and the
possibility that certain transactions engaged in by the Trust could constitute prohibited transactions
under ERISA and the Code. We have no assurance that any exemption to such a prohibited
transaction will be available. In order to reduce the likelihood of any such prohibited transaction, any
Plan that acquires Normal APEX, Stripped APEX or Capital APEX will be deemed to have directed
the Trust to invest in the Contract, U.S. treasury securities, the Preferred and/or Notes, as applicable,
and to have approved any rights retained by the Trust with respect to matters affecting the APEX as
part of its investment decision. The Trust, its affiliates, and their respective representatives will not
consider themselves fiduciaries with respect to any purchaser or holder of the APEX in respect of the
exercise of any such rights of the Trust.
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Representation

Based on the foregoing, any person who acquires or holds Normal APEX, Stripped APEX or
Capital APEX will be deemed to have represented and warranted by its acquisition and holding thereof
that either (A) it is not a Plan and it is not acquiring the Normal, Stripped or Capital APEX, as
applicable, on behalf of or with “plan assets” of any Plan or (B) its acquisition and holding of the
Normal, Stripped or Capital APEX, as applicable, (i) will not result in a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code or a violation of any Similar Law,
(ii) the Plan will receive no less and pay no more than “adequate consideration” (within the meaning of
Section 408(b)(17) of ERISA and Section 4975(f)(10) of the Code) in connection with the acquisition
and holding of the APEX, (iii) neither GS Group nor any of its affiliates is a “fiduciary” (within the
meaning of Section 3(21) of ERISA) with respect to the acquirer or holder in connection with such
person’s acquisition, disposition or holding of the APEX, or as a result of any exercise by GS Group or
any of its affiliates of any rights in connection with the APEX, and no advice provided by GS Group or
any of its affiliates has formed a primary basis for any investment decision by or on behalf of such
acquirer or holder in connection with the APEX and the transactions contemplated with respect to the
APEX.

Due to the complexity of these rules and the penalties that may be imposed upon persons
involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or other
persons considering the purchase or acquisition of Normal APEX, Stripped APEX or Capital APEX,
on behalf of or with “plan assets” of any Plan consult with their counsel regarding the potential
applicability of ERISA, Section 4975 of the Code or any Similar Laws to such investment and the
availability of exemptive relief.
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VALIDITY OF SECURITIES

The validity of the APEX will be passed upon for GS Group by Richards, Layton & Finger, PA.,
Wilmington, Delaware. The validity of the Notes, the Guarantee and the Preferred will be passed upon
for the underwriters by Sullivan & Cromwell LLP, New York, New York. Sullivan & Cromwell LLP has in
the past represented and continues to represent GS Group on a regular basis and in a variety of
matters, including offerings of our common stock, preferred stock and debt securities. Sullivan &
Cromwell LLP also performed services for GS Group in connection with the offering of the securities
described in this prospectus supplement.

EXPERTS

The financial statements, financial statement schedule, and management’s assessment of the
effectiveness of internal control over financial reporting (which is included in Management’s Report on
Internal Control over Financial Reporting) of Goldman Sachs incorporated herein by reference to the
Annual Report on Form 10-K for the fiscal year ended November 24, 2006 have been so incorporated
in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

The historical income statement, balance sheet and common share data set forth in “Selected
Financial Data” for each of the five fiscal years in the period ended November 24, 2006 incorporated
by reference in the accompanying prospectus have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority
of said firm as experts in auditing and accounting.

With respect to the unaudited condensed consolidated financial statements of Goldman Sachs as
of and for the three months ended February 23, 2007 and for the three months ended February 24,
2006 incorporated by reference in the accompanying prospectus, PricewaterhouseCoopers LLP
reported that they have applied limited procedures in accordance with professional standards for a
review of such information. However, their report dated March 26, 2007 incorporated by reference
herein states that they did not audit and they do not express an opinion on the unaudited condensed
consolidated financial statements. Accordingly, the degree of reliance on their reports on such
information should be restricted in light of the limited nature of the review procedure applied.
PricewaterhouseCoopers LLP is not subject to the liability provision of Section 11 of the U.S. Securities
Act of 1933 for their reports on the unaudited condensed consolidated financial statements because
the reports are not “reports” or a “part” of the registration statements prepared or certified by
PricewaterhouseCoopers LLP within the meaning of Sections 7 and 11 of the Securities Act of 1933.
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UNDERWRITING

GS Group, Goldman Sachs Capital Ill and the underwriters named below have entered into an
underwriting agreement with respect to the Normal APEX being offered in this prospectus supplement.
Subject to certain conditions, the underwriters have agreed to purchase the respective number of
Normal APEX, each representing a $1,000 liquidation amount, indicated in the following table.
Goldman, Sachs & Co. is the representative of the underwriters.

Number of
Underwriters Normal APEX

Goldman, Sachs & CoO. . .. .. i 425,000
BNP Paribas Securities Corp. . ... ... e 5,000
BNY Capital Markets, InC. . .. .. ... 5,000
CastleOak Securities, L.P. . .. ... 2,500
Citigroup Global Markets InC.. . . . ... 5,000
Daiwa Securities SMBC Europe Limited . ......... ... ... ... . . . . . 5,000
GUZMAN & COMPANY . . . it e e e e 2,500
HSBC Securities (USA) INC.. . . . ..o e e 5,000
HVB Capital Markets, InC. . .. .. ... 5,000
J.P.Morgan Securities INC.. . . . .. ... e 5,000
Samuel A. Ramirez & Company, InC.. . . ... ... 2,500
Santander Investment Securities Inc.. . .. ... ... 5,000
SunTrust Capital Markets, InC. . . .. ... ... 5,000
UTENDAHL CAPITAL PARTNERS, L.P.. . .. ... e 2,500
Wachovia Capital Markets, LLC . . . .. .. ... ... e 15,000
Wells Fargo Securities, LLC. . . . .. ... 5,000

Total . .. 500,000

The underwriters are committed to take and pay for all of the Normal APEX being offered, if any
are taken.

In view of the fact that the proceeds from the sale of the Normal APEX and Trust Common
Securities will be used to purchase the Notes issued by us, the underwriting agreement provides that
we will pay as compensation for the underwriters’ arranging the investment therein of such proceeds
the following amounts for the account of the underwriters. The following table shows the per Normal
APEX and total commissions to be paid to the underwriters by GS Group.

Paid by GS Group

Per Normal APEX. . . . . . $ 15
TOtal . .. e $7,500,000

Normal APEX sold by the underwriters to the public will initially be offered at the initial public
offering price set forth on the cover of this prospectus supplement. Any Normal APEX sold by the
underwriters to securities dealers may result in such securities dealers receiving a commission of up
to $12 per Normal APEX. Any such securities dealers may resell any Normal APEX purchased from
the underwriters to certain other brokers or dealers who may receive a commission of up to $5 per
Normal APEX. If all the Normal APEX are not sold at the initial public offering price, the underwriters
may change the offering price and the other selling terms.

The underwriters intend to offer the Normal APEX for sale primarily in the United States either
directly or through affiliates or other dealers acting as selling agents. The underwriters may also offer
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the Normal APEX for sale outside the United States either directly or through affiliates or other dealers
acting as selling agents.

Prior to this offering, there has been no public market for the Normal APEX being offered. We do
not expect that there will be any separate public trading market for the Notes or the Preferred except
as represented by the Normal APEX. We intend to apply to list the Normal APEX on the New York
Stock Exchange under the symbol “GS/PF” If approved, we expect trading of the Normal APEX on
the New York Stock Exchange to begin within the 30-day period after the original issue date. In order
to meet one of the requirements for listing the Normal APEX on the New York Stock Exchange, the
underwriters have undertaken to sell lots of 100 or more Normal APEX to a minimum of 100 beneficial
owners. Neither the Stripped APEX nor the Capital APEX will initially be listed. However, if the
Stripped APEX or the Capital APEX are separately traded to a sufficient extent so that applicable
exchange listing requirements are met, we may list the Stripped APEX or the Capital APEX on the
same exchange as the Normal APEX are then listed, including, if applicable, the New York Stock
Exchange, though we are under no obligation to do so.

GS Group has been advised by Goldman, Sachs & Co. that Goldman, Sachs & Co. intends to
make a market in the Normal APEX prior to commencement of trading on the New York Stock
Exchange. Other affiliates of GS Group may also do so. Neither Goldman, Sachs & Co. nor any other
affiliate, however, is obligated to do so and any of them may discontinue market-making at any time
without notice. No assurance can be given as to the liquidity or the trading market for the Normal
APEX or the Stripped APEX or the Capital APEX.

In connection with the offering, the underwriters may purchase and sell Normal APEX in the open
market. These transactions may include short sales, stabilizing transactions and purchases to cover
positions created by short sales. Short sales involve the sale by the underwriters of a greater number
of Normal APEX than they are required to purchase in the offering. Stabilizing transactions consist of
certain bids or purchases of the Normal APEX made for the purpose of preventing or retarding a
decline in the market price of the Normal APEX while the offering is in process.

In connection with the offering, the underwriters may purchase and sell the Normal APEX in the
open market. These transactions may include short sales, stabilizing transactions and purchases to
cover positions created by short sales. Short sales involve the sale by the underwriters of a greater
number of depositary shares than they are required to purchase in the offering. “Covered” short sales
are sales made in an amount not greater than the underwriters’ option to purchase additional
depositary shares from us in the offering. The underwriters may close out any covered short position
by either exercising their option to purchase additional Normal APEX or purchasing Normal APEX in
the open market. In determining the source of depositary shares to close out the covered short
position, the underwriters will consider, among other things, the price of the Normal APEX available
for purchase in the open market as compared to the price at which they may purchase additional
Normal APEX pursuant to the option granted to them. “Naked” short sales are any sales in excess of
such option. The underwriters must close out any naked short position by purchasing the Normal
APEX in the open market. A naked short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the Normal APEX in the open market
after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions
consist of various bids for or purchases of the Normal APEX made by the underwriters in the open
market prior to the completion of the offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing
or retarding a decline in the market price of the Normal APEX. As a result, the price of the Normal
APEX may be higher than the price that otherwise might exist in the open market. If these activities
are commenced, they may be discontinued at any time. These transactions may be effected on the
NYSE, in the over-the-counter market or otherwise.
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It is expected that delivery of the Normal APEX will be made against payment therefor on or
about the date specified on the cover page of this prospectus supplement, which is the fifth business
day following the date hereof. Under Rule 15¢6-1 of the SEC under the Exchange Act, trades in the
secondary market generally are required to settle in three business days, unless the parties to any
such trade expressly agree otherwise. Accordingly, purchasers who wish to trade Normal APEX on
any date prior to the third business day before delivery will be required, by virtue of the fact that the
Normal APEX initially will settle on the fifth business day following the day of pricing (“T+5”), to specify
an alternate settlement cycle at the time of any such trade to prevent a failed settlement and should
consult their own advisor.

Please note that the information about the original issue date, original issue price, underwriting
commissions and proceeds to us on the front cover page relates only to the initial sale of the Normal
APEX. If you have purchased a Normal APEX, Stripped APEX and Capital APEX in market-making
transactions after the initial sale of Normal APEX, information about the price and date of sale to you
will be provided in a separate confirmation of sale.

Each of the underwriters has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause
to be communicated an invitation or inducement to engage in investment activity (within the meaning
of Section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in
connection with the issue or sale of the Normal APEX in circumstances in which Section 21(1) of the
FSMA does not apply to GS Group; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Normal APEX in, from or otherwise involving the United Kingdom.

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each a “Relevant Member State”), each underwriter has represented and
agreed that with effect from and including the date on which the Prospectus Directive is implemented
in that Relevant Member State (the “Relevant Implementation Date”) it has not made and will not
make an offer of Normal APEX to the public in that Relevant Member State prior to the publication of
a prospectus in relation to the Normal APEX which has been approved by the competent authority in
that Relevant Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus Directive, except that it may, with effect from and including the Relevant Implementation
Date, make an offer of Normal APEX to the public in that Relevant Member State at any time:

. to legal entities which are authorized or regulated to operate in the financial markets or if not
so authorized or regulated, whose corporate purpose is solely to invest in securities;

J to any legal entity which has two or more of (1) an average of at least 250 employees during
the last financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual
net turnover of more than € 50,000,000, as shown in its last annual or consolidated
accounts; or

. in any other circumstances which do not require the publication by GS Group of a
prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Normal APEX to the public” in
relation to any Normal APEX in any Relevant Member State means the communication in any form
and by any means of sufficient information on the terms of the offer and the Normal APEX to be
offered so as to enable an investor to decide to purchase or subscribe the Normal APEX, as the same
may be varied in that Relevant Member State by any measure implementing the Prospectus Directive
in that Relevant Member State, and the expression “Prospectus Directive” means Directive 2003/71/
EC and includes any relevant implementing measure in each Relevant Member State.
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The Normal APEX may not be offered or sold by means of any document other than (i) in
circumstances which do not constitute an offer to the public within the meaning of the Companies
Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or
(iii) in other circumstances which do not result in the document being a “prospectus” within the
meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation
or document relating to the Normal APEX may be issued or may be in the possession of any person
for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or
the contents of which are likely to be accessed or read by, the public in Hong Kong (except if
permitted to do so under the laws of Hong Kong) other than with respect to Normal APEX which are
or are intended to be disposed of only to persons outside Hong Kong or only to “professional
investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.

This prospectus supplement has not been registered as a prospectus with the Monetary Authority
of Singapore. Accordingly, this prospectus supplement and any other document or material in
connection with the offer or sale, or invitation for subscription or purchase, of the Normal APEX may
not be circulated or distributed, nor may the Normal APEX be offered or sold, or be made the subject
of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore
other than (i) to an institutional investor under Section 274 of the Securities and Futures Act,

Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person, or any person pursuant to

Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or

(i) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of
the SFA.

Where the Normal APEX are subscribed or purchased under Section 275 by a relevant person
which is: (a) a corporation (which is not an accredited investor), the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom
is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole
purpose is to hold investments and each beneficiary is an accredited investor, shares, debentures and
units of shares and debentures of that corporation or the beneficiaries’ rights and interest in that trust
shall not be transferable for six months after that corporation or that trust has acquired the Normal
APEX under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a
relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by
operation of law.

The Normal APEX have not been and will not be registered under the Securities and Exchange
Law of Japan (the Securities and Exchange Law) and each underwriter has agreed that it will not offer
or sell any Normal APEX, directly or indirectly, in Japan or to, or for the benefit of, any resident of
Japan (which term as used herein means any person resident in Japan, including any corporation or
other entity organized under the laws of Japan), or to others for re-offering or resale, directly or
indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other
applicable laws, regulations and ministerial guidelines of Japan.

The offering of the Normal APEX is being made in compliance with Conduct Rule 2810 of the
NASD. Under Rule 2810, none of the named underwriters is permitted to sell Normal APEX in this
offering to an account over which it exercises discretionary authority without the prior written approval
of the customer to which the account relates.

GS Group estimates that its share of the total offering expenses, excluding underwriting commis-
sions, will be approximately $440,000.

S-116



GS Group has agreed to indemnify the several underwriters against certain liabilities, including
liabilities under the Securities Act of 1933.

Certain of the underwriters and their affiliates have in the past provided, and may in the future
from time to time provide, investment banking and general financing and banking services to GS
Group and its affiliates, for which they have in the past received, and may in the future receive,
customary fees. GS Group and its affiliates have in the past provided, and may in the future from time
to time provide, similar services to the underwriters and their affiliates on customary terms and for
customary fees.
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oldman
achs The Goldman Sachs Group, Inc.
Debt Securities Capital Securities
Warrants of
Purchase Contracts Goldman Sachs Capital Il
Units Goldman Sachs Capital Il
Preferred Stock Goldman Sachs Capital IV
Depositary Shares Goldman Sachs Capital V
of Goldman Sachs Capital VI
The Goldman Sachs Group, Inc. Fully and unconditionally

guaranteed as described herein by
The Goldman Sachs Group, Inc.

The Goldman Sachs Group, Inc. from time to time may offer to sell debt securities, warrants,
purchase contracts and preferred stock, either separately or represented by depositary shares, as well
as units comprised of these securities or securities of third parties. The debt securities, warrants,
purchase contracts and preferred stock may be convertible into or exercisable or exchangeable for
common or preferred stock or other securities of Goldman Sachs or debt or equity securities of one or
more other entities. The common stock of Goldman Sachs is listed on the New York Stock Exchange
and trades under the ticker symbol “GS”.

Goldman Sachs Capital Il, Goldman Sachs Capital Ill, Goldman Sachs Capital IV, Goldman
Sachs Capital V and Goldman Sachs Capital VI (each trust is referred to as an “Issuer Trust” and
together as the “Issuer Trusts”) may offer and sell capital securities, in one or more offerings. Capital
securities are preferred securities representing preferred beneficial interests in the applicable Issuer
Trust.

Goldman Sachs may offer and sell these securities to or through one or more underwriters,
dealers and agents, including the firm named below, or directly to purchasers, on a continuous or
delayed basis.

This prospectus describes some of the general terms that may apply to these securities and the
general manner in which they may be offered. The specific terms of any securities to be offered, and
the specific manner in which they may be offered, will be described in a supplement to this
prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body has
approved or disapproved of these securities or passed upon the accuracy or adequacy of this
prospectus. Any representation to the contrary is a criminal offense.

Goldman Sachs may use this prospectus in the initial sale of these securities. In addition,
Goldman, Sachs & Co. or any other affiliate of Goldman Sachs may use this prospectus in a market-
making transaction in any of these or similar securities after its initial sale. Unless Goldman Sachs
or its agent informs the purchaser otherwise in the confirmation of sale, this prospectus is
being used in a market-making transaction.

Goldman, Sachs & Co.

Prospectus dated December 5, 2006.



AVAILABLE INFORMATION

The Goldman Sachs Group, Inc. is required to file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may read and copy any documents filed by us at
the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC
at 1-800-SEC-0330 for further information on the public reference room. Our filings with the SEC are
also available to the public through the SEC’s Internet site at http://www.sec.gov and through the New
York Stock Exchange, 20 Broad Street, New York, New York 10005, on which our common stock is
listed.

We have filed registration statements on Form S-3 with the SEC relating to the securities covered
by this prospectus. This prospectus is a part of the registration statements and does not contain all of
the information in the registration statements. Whenever a reference is made in this prospectus to a
contract or other document of Goldman Sachs, please be aware that the reference is only a summary
and that you should refer to the exhibits that are a part of the registration statements for a copy of the
contract or other document. You may review a copy of the registration statements at the SEC’s public
reference room in Washington, D.C., as well as through the SEC’s Internet site.

The SEC'’s rules allow us to “incorporate by reference” information into this prospectus. This
means that we can disclose important information to you by referring you to another document. Any
information referred to in this way is considered part of this prospectus from the date we file that
document. Any reports filed by us with the SEC after the date of this prospectus and before the date
that the offering of the securities by means of this prospectus is terminated will automatically update
and, where applicable, supersede any information contained in this prospectus or incorporated by
reference in this prospectus.

The Goldman Sachs Group, Inc. incorporates by reference into this prospectus the following
documents or information filed with the SEC (other than, in each case, documents or information
deemed to have been furnished and not filed in accordance with SEC rules):

(1) Annual Report on Form 10-K for the fiscal year ended November 25, 2005 (File No. 001-
14965);

(2) Quarterly Report on Form 10-Q for the fiscal quarter ended February 24, 2006 (File No.
001-14965);

(3) Quarterly Report on Form 10-Q for the fiscal quarter ended May 26, 2006 (File No. 001-
14965);

(4) Quarterly Report on Form 10-Q for the fiscal quarter ended August 25, 2006 (File No. 001-
14965);

(5) Current Report on Form 8-K, dated and filed on December 9, 2005 (File No. 001-14965);

(6) Current Report on Form 8-K, dated December 13, 2005 and filed on December 15, 2005
(File No. 001-14965);

(7) Current Report on Form 8-K, dated and filed on January 27, 2006 (File No. 001-14965);
(8) Current Report on Form 8-K, dated and filed on March 14, 2006 (File No. 001-14965);

(9) Current Report on Form 8-K, dated May 23, 2006 and filed on May 24, 2006 (File No. 001-
14965);

(10) Current Report on Form 8-K, dated May 30, 2006 and filed on June 2, 2006 (File No. 001-
14965);

(11) Current Report on Form 8-K, dated and filed on June 13, 2006 (File No. 001-14965);
(12) Current Report on Form 8-K, dated and filed on June 19, 2006 (File No. 001-14965);
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(13) Current Report on Form 8-K, dated and filed on September 12, 2006 (File No. 001-14965);

(14) Current Report on Form 8-K, dated November 10, 2006 and filed on November 13, 2006
(File No. 001-14965);

(15) Current Report on Form 8-K, dated November 28, 2006 and filed on December 4, 2006
(File No. 001-14965);

(16) The description of common stock contained in the Registration Statement on Form 8-A,
dated April 27, 1999 (File No. 001-14965), of The Goldman Sachs Group, Inc., filed with the
SEC under Section 12(b) of the Securities Exchange Act of 1934; and

(17) All documents filed by The Goldman Sachs Group, Inc. under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 on or after the date of this prospectus and
before the termination of this offering.

We will provide without charge to each person, including any beneficial owner, to whom this
prospectus is delivered, upon his or her written or oral request, a copy of any or all documents
referred to above which have been or may be incorporated by reference into this prospectus excluding
exhibits to those documents unless they are specifically incorporated by reference into those
documents. You can request those documents from Investor Relations, 85 Broad Street, New York,
New York 10004, telephone (212) 902-0300.

No separate financial statements of any Issuer Trust are included in this prospectus. The
Goldman Sachs Group, Inc. and the Issuer Trusts do not consider that such financial statements
would be material to holders of the capital securities because each Issuer Trust is a special purpose
entity, has no operating history or independent operations and is not engaged in and does not propose
to engage in any activity other than holding as trust assets the corresponding subordinated debt
securities (as defined under the heading “The Issuer Trusts”) of The Goldman Sachs Group, Inc. and
issuing the trust securities. Furthermore, taken together, The Goldman Sachs Group, Inc.’s obligations
under each series of corresponding subordinated debt securities, the subordinated debt indenture
under which the corresponding subordinated debt securities will be issued, the related trust agree-
ment, the related expense agreement and the related guarantee provide, in the aggregate, a full,
irrevocable and unconditional guarantee of payments of distributions and other amounts due on the
related capital securities of an Issuer Trust. For a more detailed discussion, see “The Issuer Trusts”,
“Description of Capital Securities and Related Instruments”, “Description of Capital Securities and
Related Instruments — Corresponding Subordinated Debt Securities” and “Description of Capital
Securities and Related Instruments — Guarantees and Expense Agreements” below. In addition, The
Goldman Sachs Group, Inc. does not expect any of the Issuer Trusts to file reports under the
Exchange Act with the SEC.

When we refer to “Goldman Sachs” or the “Firm” in this prospectus, we mean The Goldman
Sachs Group, Inc., together with its consolidated subsidiaries and affiliates.



PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus or incorporated by
reference into this prospectus as further described above under “Available Information”. This summary
does not contain all the information that you should consider before investing in the securities being
offered by this prospectus. You should carefully read the entire prospectus, the documents incorpo-
rated by reference into this prospectus and the prospectus supplement relating to the securities that
you propose to buy, especially any description of investment risks that we may include in the
prospectus supplement.

Goldman Sachs

Goldman Sachs is a leading global investment banking, securities and investment management
firm that provides a wide range of services worldwide to a substantial and diversified client base that
includes corporations, financial institutions, governments and high-net-worth individuals. Founded in
1869, we are one of the oldest and largest investment banking firms. Our headquarters are located at
85 Broad Street, New York, New York 10004, telephone (212) 902-1000, and we maintain offices in
London, Frankfurt, Tokyo, Hong Kong and other major financial centers around the world.

The Issuer Trusts

Each Issuer Trust is a Delaware statutory business trust created solely for the purpose of issuing
capital securities to investors and trust common securities to us and investing the proceeds in an
equivalent amount of our subordinated debt securities. The corresponding subordinated debt securi-
ties will be the sole assets of each Issuer Trust.

The Securities We Are Offering
We may offer any of the following securities from time to time:
e debt securities;
e warrants;
e purchase contracts;

* units, comprised of one or more debt securities, warrants, purchase contracts, shares of
preferred stock, depositary shares and capital securities described in this prospectus, as well as
debt or equity securities of third parties, in any combination; and

 preferred stock, either directly or represented by depositary shares.

In addition, the Issuer Trusts may offer capital securities, and we may offer our guarantees with
respect to such capital securities, from time to time.

When we use the term “securities” in this prospectus, we mean any of the securities we or the
Issuer Trusts may offer with this prospectus, unless we say otherwise. This prospectus, including the
following summary, describes the general terms that may apply to the securities; the specific terms of
any particular securities that we or the Issuer Trusts may offer will be described in a separate
supplement to this prospectus.

Debt Securities

Our debt securities may be senior or subordinated in right of payment. For any particular debt
securities we offer, the applicable prospectus supplement will describe the specific designation, the
aggregate principal or face amount and the purchase price; the ranking, whether senior or subordi-
nated; the stated maturity; the redemption terms, if any; the rate or manner of calculating the rate and
the payment dates for interest, if any; the amount or manner of calculating the amount payable at
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maturity and whether that amount may be paid by delivering cash, securities or other property; the
terms on which the debt securities may be convertible into or exercisable or exchangeable for
common stock or other securities of The Goldman Sachs Group, Inc. or any other entity, if any; and
any other specific terms. We will issue the senior and subordinated debt securities under separate
debt indentures between us and The Bank of New York, as trustee.

Warrants
We may offer two types of warrants:

e warrants to purchase our debt securities; and

* warrants to purchase or sell, or whose cash value is determined by reference to the perfor-
mance, level or value of, one or more of the following:

— securities of one or more issuers, including our common or preferred stock or other
securities described in this prospectus or debt or equity securities of third parties;

— one or more currencies;
— one or more commodities;

— any other financial, economic or other measure or instrument, including the occurrence or
non-occurrence of any event or circumstance; and

— one or more indices or baskets of the items described above.

For any particular warrants we offer, the applicable prospectus supplement will describe the
underlying property; the expiration date; the exercise price or the manner of determining the exercise
price; the amount and kind, or the manner of determining the amount and kind, of property to be
delivered by you or us upon exercise; and any other specific terms. We may issue the warrants under
the warrant indenture between us and The Bank of New York, as trustee, or under warrant
agreements between us and one or more warrant agents.

Purchase Contracts

We may offer purchase contracts for the purchase or sale of, or whose cash value is determined
by reference to the performance, level or value of, one or more of the following:

e securities of one or more issuers, including our common or preferred stock or other securities
described in this prospectus and debt or equity securities of third parties;

® one or more currencies;
e one or more commodities;

* any other financial, economic or other measure or instrument, including the occurrence or non-
occurrence of any event or circumstance; and

e one or more indices or baskets of the items described above.

For any particular purchase contracts we offer, the applicable prospectus supplement will describe
the underlying property; the settlement date; the purchase price or manner of determining the
purchase price and whether it must be paid when the purchase contract is issued or at a later date;
the amount and kind, or the manner of determining the amount and kind, of property to be delivered
at settlement; whether the holder will pledge property to secure the performance of any obligations
the holder may have under the purchase contract; and any other specific terms. We may issue
purchase contracts under an indenture described above or a unit agreement described below.
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Units

We may offer units, comprised of one or more debt securities, warrants, purchase contracts,
shares of preferred stock, depositary shares and capital securities described in this prospectus, as
well as debt or equity securities of third parties, in any combination. For any particular units we offer,
the applicable prospectus supplement will describe the particular securities comprising each unit; the
terms on which those securities will be separable, if any; whether the holder will pledge property to
secure the performance of any obligations the holder may have under the unit; and any other specific
terms of the units. We may issue the units under unit agreements between us and one or more unit
agents.

Preferred Stock and Depositary Shares

We may offer our preferred stock, par value $0.01 per share, in one or more series. For any
particular series we offer, the applicable prospectus supplement will describe the specific designation;
the aggregate number of shares offered; the rate and periods, or manner of calculating the rate and
periods, for dividends, if any; the stated value and liquidation preference amount, if any; the voting
rights, if any; the terms on which the series will be convertible into or exercisable or exchangeable for
our common stock, preferred stock of another series or other securities described in this prospectus,
debt or equity securities of third parties or property, if any; the redemption terms, if any; and any other
specific terms. We may also offer depositary shares, each of which would represent an interest in a
fractional share or multiple shares of our preferred stock. We may issue the depositary shares under
deposit agreements between us and one or more depositaries.

Capital Securities

The Issuer Trusts may offer and sell capital securities, in one or more offerings. Capital securities
represent preferred beneficial interests in the Issuer Trust that issues them. Each Issuer Trust will
issue its capital securities under a trust agreement between it and The Bank of New York and others
as Issuer Trust trustees.

Form of Securities

We will issue the securities in book-entry form through one or more depositaries, such as The
Depository Trust Company, Euroclear or Clearstream, named in the applicable prospectus supple-
ment. Each sale of a security in book-entry form will settle in immediately available funds through the
depositary, unless otherwise stated. We will issue the securities only in registered form, without
coupons, although we may issue the securities in bearer form if so specified in the applicable
prospectus supplement.

Payment Currencies

Amounts payable in respect of the securities, including the purchase price, will be payable in
U.S. dollars, unless the applicable prospectus supplement says otherwise.
Listing

If any securities are to be listed or quoted on a securities exchange or quotation system, the
applicable prospectus supplement will say so.
Use of Proceeds

We intend to use the net proceeds from the sales of the securities to provide additional funds for
our operations and for other general corporate purposes.

Each Issuer Trust will use the proceeds from any offering of capital securities to purchase the
corresponding subordinated debt securities issued by us. We expect to use the net proceeds from the
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sale of the subordinated debt securities to the Issuer Trusts to provide additional funds for our
operations and for other general corporate purposes.

Manner of Offering

The securities will be offered in connection with their initial issuance or in market-making
transactions by our affiliates after initial issuance. Those offered in market-making transactions may
be securities that we or the Issuer Trusts, as applicable, will not issue until after the date of this
prospectus as well as securities that we have previously issued.

When we or the Issuer Trusts, as applicable, issue new securities, we or the Issuer Trusts may
offer them for sale to or through underwriters, dealers and agents, including our affiliates, or directly to
purchasers. The applicable prospectus supplement will include any required information about the
firms we or the Issuer Trusts use and the discounts or commissions we may pay them for their
services.

Our affiliates that we refer to above may include, among others, Goldman, Sachs & Co., for offers
and sales in the United States, and Goldman Sachs International and Goldman Sachs (Asia) L.L.C.,
for offers and sales outside the United States.




USE OF PROCEEDS

We intend to use the net proceeds from the sales of the securities to provide additional funds for
our operations and for other general corporate purposes.

Each Issuer Trust will use the proceeds from any offering of capital securities to purchase
corresponding subordinated debt securities issued by us. We expect to use the net proceeds from the
sale of the subordinated debt securities to the Issuer Trusts to provide additional funds for our
operations and for other general corporate purposes.



DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

Please note that in this section entitled “Description of Debt Securities We May Offer”, references
to “The Goldman Sachs Group, Inc.”, “we”, “our” and “us” refer only to The Goldman Sachs
Group, Inc. and not to its consolidated subsidiaries. Also, in this section, references to “holders”
mean those who own debt securities registered in their own names, on the books that we or the
trustee maintain for this purpose, and not those who own beneficial interests in debt securities
registered in street name or in debt securities issued in book-entry form through one or more
depositaries. Owners of beneficial interests in the debt securities should read the section below

entitled “Legal Ownership and Book-Entry Issuance”.

Debt Securities May Be Senior or Subordinated

We may issue senior or subordinated debt securities. Neither the senior debt securities nor the
subordinated debt securities will be secured by any property or assets of The Goldman Sachs Group,
Inc. or its subsidiaries. Thus, by owning a debt security, you are one of our unsecured creditors.

The senior debt securities and, in the case of senior debt securities in bearer form, any related
interest coupons, will constitute part of our senior debt, will be issued under our senior debt indenture
described below and will rank equally with all of our other unsecured and unsubordinated debt.

The subordinated debt securities and, in the case of subordinated debt securities in bearer form,
any related interest coupons will constitute part of our subordinated debt, will be issued under our
subordinated debt indenture described below and will be subordinate in right of payment to all of our
“senior indebtedness”, as defined in the subordinated debt indenture. The prospectus supplement for
any series of subordinated debt securities or the information incorporated in this prospectus by
reference will indicate the approximate amount of senior indebtedness outstanding as of the end of
our most recent fiscal quarter. Neither indenture limits our ability to incur additional senior
indebtedness.

When we refer to “debt securities” in this prospectus, we mean both the senior debt securities
and the subordinated debt securities.

The Senior Debt Indenture and the Subordinated Debt Indenture

The senior debt securities and the subordinated debt securities are each governed by a document
called an indenture — the senior debt indenture, in the case of the senior debt securities, and the
subordinated debt indenture, in the case of the subordinated debt securities. Each indenture is a
contract between us and The Bank of New York, which will initially act as trustee. The indentures are
substantially identical, except for our covenant described below under “— Restriction on Liens”, which
is included only in the senior debt indenture, and the provisions relating to subordination, which are
included only in the subordinated debt indenture.

The trustee under each indenture has two main roles:

e First, the trustee can enforce your rights against us if we default. There are some limitations on
the extent to which the trustee acts on your behalf, which we describe below under “— Default,
Remedies and Waiver of Default”.

e Second, the trustee performs administrative duties for us, such as sending you interest
payments and notices.

See “— Our Relationship With the Trustee” below for more information about the trustee.

When we refer to the indenture or the trustee with respect to any debt securities, we mean the
indenture under which those debt securities are issued and the trustee under that indenture.

9




We May Issue Many Series of Debt Securities

We may issue as many distinct series of debt securities under either debt indenture as we wish.
This section summarizes terms of the securities that apply generally to all series. The provisions of
each indenture allow us not only to issue debt securities with terms different from those of debt
securities previously issued under that indenture, but also to “reopen” a previously issued series of
debt securities and issue additional debt securities of that series. We describe most of the financial
and other specific terms of your series, whether it be a series of the senior debt securities or
subordinated debt securities, in the prospectus supplement accompanying this prospectus. Those
terms may vary from the terms described here.

As you read this section, please remember that the specific terms of your debt security as
described in your prospectus supplement will supplement and, if applicable, may modify or
replace the general terms described in this section. If there are any differences between your
prospectus supplement and this prospectus, your prospectus supplement will control. Thus, the
statements we make in this section may not apply to your debt security.

When we refer to a series of debt securities, we mean a series issued under the applicable
indenture. When we refer to your prospectus supplement, we mean the prospectus supplement
describing the specific terms of the debt security you purchase. The terms used in your prospectus
supplement will have the meanings described in this prospectus, unless otherwise specified.

Amounts That We May Issue

Neither debt indenture limits the aggregate amount of debt securities that we may issue or the
number of series or the aggregate amount of any particular series. We may issue debt securities and
other securities at any time without your consent and without notifying you.

The indentures and the debt securities do not limit our ability to incur other indebtedness or to
issue other securities. Also, we are not subject to financial or similar restrictions by the terms of the
debt securities, except as described below under “— Restriction on Liens”.

Principal Amount, Stated Maturity and Maturity

The principal amount of a debt security means the principal amount payable at its stated maturity,
unless that amount is not determinable, in which case the principal amount of a debt security is its
face amount. Any debt securities owned by us or any of our affiliates are not deemed to be
outstanding.

The term “stated maturity” with respect to any debt security means the day on which the principal
amount of your debt security is scheduled to become due. The principal may become due sooner, by
reason of redemption or acceleration after a default or otherwise in accordance with the terms of the
debt security. The day on which the principal actually becomes due, whether at the stated maturity or
earlier, is called the “maturity” of the principal.

We also use the terms “stated maturity” and “maturity” to refer to the days when other payments
become due. For example, we may refer to a regular interest payment date when an installment of
interest is scheduled to become due as the “stated maturity” of that installment. When we refer to the
“stated maturity” or the “maturity” of a debt security without specifying a particular payment, we mean
the stated maturity or maturity, as the case may be, of the principal.

We Are a Holding Company

Because our assets consist principally of interests in the subsidiaries through which we conduct
our businesses, our right to participate as an equity holder in any distribution of assets of any of our
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subsidiaries upon the subsidiary’s liquidation or otherwise, and thus the ability of our security holders
to benefit from the distribution, is junior to creditors of the subsidiary, except to the extent that any
claims we may have as a creditor of the subsidiary are recognized. In addition, dividends, loans and
advances to us from some of our subsidiaries, including Goldman, Sachs & Co., are restricted by net
capital requirements under the Securities Exchange Act of 1934 and under rules of securities
exchanges and other regulatory bodies. Furthermore, because some of our subsidiaries, including
Goldman, Sachs & Co., are partnerships in which we are a general partner, we may be liable for their
obligations. We also guarantee many of the obligations of our subsidiaries. Any liability we may have
for our subsidiaries’ obligations could reduce our assets that are available to satisfy our direct
creditors, including investors in our securities.

This Section Is Only a Summary

The debt indentures and their associated documents, including your debt security, contain the full
legal text of the matters described in this section and your prospectus supplement. We have filed
copies of the indentures with the SEC as exhibits to our registration statements. See “Available
Information” above for information on how to obtain copies of them.

This section and your prospectus supplement summarize all the material terms of the indentures
and your debt security. They do not, however, describe every aspect of the indentures and your debt
security. For example, in this section and your prospectus supplement, we use terms that have been
given special meaning in the indentures, but we describe the meaning for only the more important of
those terms.

Governing Law

The debt indentures and the debt securities will be governed by New York law.

Currency of Debt Securities

Amounts that become due and payable on your debt security in cash will be payable in a
currency, composite currency, basket of currencies or currency unit or units specified in your
prospectus supplement. We refer to this currency, composite currency, basket of currencies or
currency unit or units as a “specified currency”. The specified currency for your debt security will be
U.S. dollars, unless your prospectus supplement states otherwise. Some debt securities may have
different specified currencies for principal and interest. You will have to pay for your debt securities by
delivering the requisite amount of the specified currency for the principal to Goldman, Sachs & Co. or
another firm that we name in your prospectus supplement, unless other arrangements have been
made between you and us or you and Goldman, Sachs & Co. We will make payments on your debt
securities in the specified currency, except as described below in “— Payment Mechanics for Debt
Securities”. See “Considerations Relating to Securities Denominated or Payable in or Linked to a
Non-U.S. Dollar Currency” below for more information about risks of investing in debt securities of this
kind.

Form of Debt Securities

We will issue each debt security in global — i.e., book-entry — form only, unless we specify
otherwise in the applicable prospectus supplement. Debt securities in book-entry form will be
represented by a global security registered in the name of a depositary, which will be the holder of all
the debt securities represented by the global security. Those who own beneficial interests in a global
debt security will do so through participants in the depositary’s securities clearance system, and the
rights of these indirect owners will be governed solely by the applicable procedures of the depositary
and its participants. We describe book-entry securities below under “Legal Ownership and Book-Entry
Issuance”.

11



In addition, we will generally issue each debt security in registered form, without coupons, unless
we specify otherwise in the applicable prospectus supplement. If we issue a debt security in bearer
form, the provisions described below under “Considerations Relating to Securities Issued in Bearer
Form” would apply to that security. As we note in that section, some of the features of the debt
securities that we describe in this prospectus may not apply to bearer debt securities.

Types of Debt Securities

We may issue any of the three types of senior debt securities or subordinated debt securities
described below. A debt security may have elements of each of the three types of debt securities
described below. For example, a debt security may bear interest at a fixed rate for some periods and
at a floating rate in others. Similarly, a debt security may provide for a payment of principal at maturity
linked to an index and also bear interest at a fixed or floating rate.

Fixed Rate Debt Securities

A debt security of this type will bear interest at a fixed rate described in the applicable prospectus
supplement. This type includes zero coupon debt securities, which bear no interest and are instead
issued at a price lower than the principal amount. See “— Original Issue Discount Debt Securities”
below for more information about zero coupon and other original issue discount debt securities.

Each fixed rate debt security, except any zero coupon debt security, will bear interest from its
original issue date or from the most recent date to which interest on the debt security has been paid
or made available for payment. Interest will accrue on the principal of a fixed rate debt security at the
fixed yearly rate stated in the applicable prospectus supplement, until the principal is paid or made
available for payment or the debt security is converted or exchanged. Each payment of interest due
on an interest payment date or the date of maturity will include interest accrued from and including
the last date to which interest has been paid, or made available for payment, or from the issue date if
none has been paid or made available for payment, to but excluding the interest payment date or the
date of maturity. We will compute interest on fixed rate debt securities on the basis of a 360-day year
of twelve 30-day months, unless your prospectus supplement provides that we will compute interest
on a different basis. We will pay interest on each interest payment date and at maturity as described
below under “— Payment Mechanics for Debt Securities”.

Floating Rate Debt Securities

A debt security of this type will bear interest at rates that are determined by reference to an
interest rate formula. In some cases, the rates may also be adjusted by adding or subtracting a spread
or multiplying by a spread multiplier and may be subject to a minimum rate or a maximum rate. If your
debt security is a floating rate debt security, the formula and any adjustments that apply to the interest
rate will be specified in your prospectus supplement.

Each floating rate debt security will bear interest from its original issue date or from the most
recent date to which interest on the debt security has been paid or made available for payment.
Interest will accrue on the principal of a floating rate debt security at the yearly rate determined
according to the interest rate formula stated in the applicable prospectus supplement, until the
principal is paid or made available for payment. We will pay interest on each interest payment date
and at maturity as described below under “— Payment Mechanics for Debt Securities”.

Calculation of Interest. Calculations relating to floating rate debt securities will be made by the
calculation agent, an institution that we appoint as our agent for this purpose. That institution may
include any affiliate of ours, such as Goldman, Sachs & Co. The prospectus supplement for a
particular floating rate debt security will name the institution that we have appointed to act as the
calculation agent for that debt security as of its original issue date. We may appoint a different
institution to serve as calculation agent from time to time after the original issue date of the debt
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security without your consent and without notifying you of the change. Absent manifest error, all
determinations of the calculation will be final and binding on you and us, without any liability on the
part of the calculation agent.

For each floating rate debt security, the calculation agent will determine, on the corresponding
interest calculation or determination date, as described in the applicable prospectus supplement, the
interest rate that takes effect on each interest reset date. In addition, the calculation agent will
calculate the amount of interest that has accrued during each interest period — i.e., the period from
and including the original issue date, or the last date to which interest has been paid or made
available for payment, to but excluding the payment date. For each interest period, the calculation
agent will calculate the amount of accrued interest by multiplying the face or other specified amount of
the floating rate debt security by an accrued interest factor for the interest period. This factor will equal
the sum of the interest factors calculated for each day during the interest period. The interest factor
for each day will be expressed as a decimal and will be calculated by dividing the interest rate, also
expressed as a decimal, applicable to that day by 360 or by the actual number of days in the year, as
specified in the applicable prospectus supplement.

Upon the request of the holder of any floating rate debt security, the calculation agent will provide
for that debt security the interest rate then in effect — and, if determined, the interest rate that will
become effective on the next interest reset date. The calculation agent’s determination of any interest
rate, and its calculation of the amount of interest for any interest period, will be final and binding in the
absence of manifest error.

All percentages resulting from any calculation relating to a debt security will be rounded upward
or downward, as appropriate, to the next higher or lower one hundred-thousandth of a percentage
point, e.g., 9.876541% (or .09876541) being rounded down to 9.87654% (or .0987654) and
9.876545% (or .09876545) being rounded up to 9.87655% (or .0987655). All amounts used in or
resulting from any calculation relating to a floating rate debt security will be rounded upward or
downward, as appropriate, to the nearest cent, in the case of U.S. dollars, or to the nearest
corresponding hundredth of a unit, in the case of a currency other than U.S. dollars, with one-half cent
or one-half of a corresponding hundredth of a unit or more being rounded upward.

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

Indexed Debt Securities

A debt security of this type provides that the principal amount payable at its maturity, and/or the
amount of interest payable on an interest payment date, will be determined by reference to:

¢ securities of one or more issuers;
* Oone or more currencies;
e one or more commodities;

e any other financial, economic or other measure or instrument, including the occurrence or non-
occurrence of any event or circumstance; and/or

¢ one or more indices or baskets of the items described above.

If you are a holder of an indexed debt security, you may receive an amount at maturity (including upon
acceleration following an event of default) that is greater than or less than the face amount of your
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debt security depending upon the formula used to determine the amount payable and the value of the
applicable index at maturity. The value of the applicable index will fluctuate over time.

An indexed debt security may provide either for cash settlement or for physical settlement by
delivery of the underlying property or another property of the type listed above. An indexed debt
security may also provide that the form of settlement may be determined at our option or at the
holder’s option. Some indexed debt securities may be convertible, exercisable or exchangeable, at our
option or the holder’s option, into or for securities of The Goldman Sachs Group, Inc. or an issuer
other than The Goldman Sachs Group, Inc.

If you purchase an indexed debt security, your prospectus supplement will include information
about the relevant index, about how amounts that are to become payable will be determined by
reference to the price or value of that index and about the terms on which the security may be settled
physically or in cash. The prospectus supplement will also identify the calculation agent that will
calculate the amounts payable with respect to the indexed debt security and may exercise significant
discretion in doing so. The calculation agent may be Goldman, Sachs & Co. or another of our
affiliates. See “Considerations Relating to Indexed Securities” for more information about risks of
investing in debt securities of this type.

Original Issue Discount Debt Securities

A fixed rate debt security, a floating rate debt security or an indexed debt security may be an
original issue discount debt security. A debt security of this type is issued at a price lower than its
principal amount and may provide that, upon redemption or acceleration of its maturity, an amount
less than its principal amount may be payable. An original issue discount debt security may be a zero
coupon debt security. A debt security issued at a discount to its principal may, for U.S. federal income
tax purposes, be considered an original issue discount debt security, regardless of the amount payable
upon redemption or acceleration of maturity. See “United States Taxation — Taxation of Debt
Securities — United States Holders — Original Issue Discount” below for a brief description of the
U.S. federal income tax consequences of owning an original issue discount debt security.

Information in the Prospectus Supplement

Your prospectus supplement will describe the specific terms of your debt security, which will
include some or all of the following:

* whether it is a senior debt security or a subordinated debt security;

e any limit on the total principal amount of the debt securities of the same series;
e the stated maturity;

e the specified currency or currencies for principal and interest, if not U.S. dollars;

* the price at which we originally issue your debt security, expressed as a percentage of the
principal amount, and the original issue date;

e whether your debt security is a fixed rate debt security, a floating rate debt security or an
indexed debt security;

e if your debt security is a fixed rate debt security, the yearly rate at which your debt security will
bear interest, if any, and the interest payment dates;

* if your debt security is a floating rate debt security, the interest rate basis; any applicable index
currency or maturity, spread or spread multiplier or initial, maximum or minimum rate; the
interest reset, determination, calculation and payment dates; the day count used to calculate
interest payments for any period; and the calculation agent;
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e if your debt security is an indexed debt security, the principal amount, if any, we will pay you at
maturity, the amount of interest, if any, we will pay you on an interest payment date or the
formula we will use to calculate these amounts, if any, and the terms on which your debt
security will be exchangeable for or payable in cash, securities or other property;

e if your debt security may be converted into or exercised or exchanged for common or preferred
stock or other securities of The Goldman Sachs Group, Inc. or debt or equity securities of one
or more third parties, the terms on which conversion, exercise or exchange may occur, including
whether conversion, exercise or exchange is mandatory, at the option of the holder or at our
option, the period during which conversion, exercise or exchange may occur, the initial
conversion, exercise or exchange price or rate and the circumstances or manner in which the
amount of common or preferred stock or other securities issuable upon conversion, exercise or
exchange may be adjusted;

* if your debt security is also an original issue discount debt security, the yield to maturity;

* if applicable, the circumstances under which your debt security may be redeemed at our option
or repaid at the holder’s option before the stated maturity, including any redemption commence-
ment date, repayment date(s), redemption price(s) and redemption period(s);

* the authorized denominations, if other than $1,000 and integral multiples of $1,000;

e the depositary for your debt security, if other than DTC, and any circumstances under which the
holder may request securities in non-global form, if we choose not to issue your debt security in
book-entry form only;

e if your debt security will be issued in bearer form, any special provisions relating to bearer
securities that are not addressed in this prospectus;

e if applicable, the circumstances under which we will pay additional amounts on any debt
securities held by a person who is not a United States person for tax purposes and under which
we can redeem the debt securities if we have to pay additional amounts;

e the names and duties of any co-trustees, depositaries, authenticating agents, paying agents,
transfer agents or registrars for your debt security, as applicable; and

* any other terms of your debt security, which could be different from those described in this
prospectus.

Market-Making Transactions. If you purchase your debt security — or any of our other securi-
ties we describe in this prospectus — in a market-making transaction, you will receive information
about the price you pay and your trade and settlement dates in a separate confirmation of sale. A
market-making transaction is one in which Goldman, Sachs & Co. or another of our affiliates resells a
security that it has previously acquired from another holder. A market-making transaction in a
particular security occurs after the original issuance and sale of the security.
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Redemption and Repayment

Unless otherwise indicated in your prospectus supplement, your debt security will not be entitled
to the benefit of any sinking fund — that is, we will not deposit money on a regular basis into any
separate custodial account to repay your debt securities. In addition, we will not be entitled to redeem
your debt security before its stated maturity unless your prospectus supplement specifies a redemp-
tion commencement date. You will not be entitled to require us to buy your debt security from you,
before its stated maturity, unless your prospectus supplement specifies one or more repayment dates.

If your prospectus supplement specifies a redemption commencement date or a repayment date,
it will also specify one or more redemption prices or repayment prices, which may be expressed as a
percentage of the principal amount of your debt security. It may also specify one or more redemption
periods during which the redemption prices relating to a redemption of debt securities during those
periods will apply.

If your prospectus supplement specifies a redemption commencement date, your debt security
will be redeemable at our option at any time on or after that date or at a specified time or times. If we
redeem your debt security, we will do so at the specified redemption price, together with interest
accrued to the redemption date. If different prices are specified for different redemption periods, the
price we pay will be the price that applies to the redemption period during which your debt security is
redeemed.

If your prospectus supplement specifies a repayment date, your debt security will be repayable at
the holder’s option on the specified repayment date at the specified repayment price, together with
interest accrued to the repayment date.

If we exercise an option to redeem any debt security, we will give to the holder written notice of
the principal amount of the debt security to be redeemed, not less than 30 days nor more than 60 days
before the applicable redemption date. We will give the notice in the manner described below in
“— Notices”.

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

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

We or our affiliates may purchase debt securities from investors who are willing to sell from time
to time, either in the open market at prevailing prices or in private transactions at negotiated prices.
Debt securities that we or they purchase may, at our discretion, be held, resold or canceled.
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Mergers and Similar Transactions

We are generally permitted to merge or consolidate with another corporation or other entity. We
are also permitted to sell our assets substantially as an entirety to another corporation or other entity.
With regard to any series of debt securities, however, we may not take any of these actions unless all
the following conditions are met:

e |f the successor entity in the transaction is not The Goldman Sachs Group, Inc., the successor
entity must be organized as a corporation, partnership or trust and must expressly assume our
obligations under the debt securities of that series and the indenture with respect to that series.
The successor entity may be organized under the laws of any jurisdiction, whether in the United
States or elsewhere.

* Immediately after the transaction, no default under the debt securities of that series has
occurred and is continuing. For this purpose, “default under the debt securities of that series”
means an event of default with respect to that series or any event that would be an event of
default with respect to that series if the requirements for giving us default notice and for our
default having to continue for a specific period of time were disregarded. We describe these
matters below under “— Default, Remedies and Waiver of Default”.

If the conditions described above are satisfied with respect to the debt securities of any series,
we will not need to obtain the approval of the holders of those debt securities in order to merge or
consolidate or to sell our assets. Also, these conditions will apply only if we wish to merge or
consolidate with another entity or sell our assets substantially as an entirety to another entity. We will
not need to satisfy these conditions if we enter into other types of transactions, including any
transaction in which we acquire the stock or assets of another entity, any transaction that involves a
change of control of The Goldman Sachs Group, Inc. but in which we do not merge or consolidate
and any transaction in which we sell less than substantially all our assets.

Also, if we merge, consolidate or sell our assets substantially as an entirety and the successor is
a non-U.S. entity, neither we nor any successor would have any obligation to compensate you for any
resulting adverse tax consequences relating to your debt securities.

Subordination Provisions

Holders of subordinated debt securities should recognize that contractual provisions in the
subordinated debt indenture may prohibit us from making payments on those securities. Subordinated
debt securities are subordinate and junior in right of payment, to the extent and in the manner stated
in the subordinated debt indenture, to all of our senior indebtedness, as defined in the subordinated
debt indenture, including all debt securities we have issued and will issue under the senior debt
indenture and all warrants we will issue under the warrant indenture.

The subordinated debt indenture defines “senior indebtedness” as all indebtedness and obliga-
tions of, or guaranteed or assumed by, The Goldman Sachs Group, Inc. for borrowed money or
evidenced by bonds, debentures, notes or other similar instruments, whether existing now or in the
future, and all amendments, renewals, extensions, modifications and refundings of any indebtedness
or obligations of that kind. Senior debt excludes the subordinated debt securities and any other
indebtedness or obligations specifically designated as being subordinate, or not superior, in right of
payment to the subordinated debt securities.

We may modify the subordination provisions, including the definition of senior indebtedness, with
respect to one or more series of subordinated debt securities, such as series sold to the Issuer Trusts
in connection with their issuance of capital securities. For a description of these modifications in the
case of capital securities, see “Description of Capital Securities and Related Instruments — Corre-
sponding Subordinated Debt Securities”. With regard to modifications in other cases, see the
applicable prospectus supplement.
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The subordinated debt indenture provides that, unless all principal of and any premium or interest
on the senior indebtedness has been paid in full, no payment or other distribution may be made in
respect of any subordinated debt securities in the following circumstances:

¢ in the event of any insolvency or bankruptcy proceedings, or any receivership, liquidation,
reorganization, assignment for creditors or other similar proceedings or events involving us or
our assets;

* (a) in the event and during the continuation of any default in the payment of principal, premium
or interest on any senior indebtedness beyond any applicable grace period or (b) in the event
that any event of default with respect to any senior indebtedness has occurred and is
continuing, permitting the holders of that senior indebtedness (or a trustee) to accelerate the
maturity of that senior indebtedness, whether or not the maturity is in fact accelerated (unless,
in the case of (a) or (b), the payment default or event of default has been cured or waived or
ceased to exist and any related acceleration has been rescinded) or (c) in the event that any
judicial proceeding is pending with respect to a payment default or event of default described in
(a) or (b); or

¢ in the event that any subordinated debt securities have been declared due and payable before
their stated maturity.

If the trustee under the subordinated debt indenture or any holders of the subordinated debt
securities receive any payment or distribution that is prohibited under the subordination provisions,
then the trustee or the holders will have to repay that money to the holders of the senior
indebtedness.

Even if the subordination provisions prevent us from making any payment when due on the
subordinated debt securities of any series, we will be in default on our obligations under that series if
we do not make the payment when due. This means that the trustee under the subordinated debt
indenture and the holders of that series can take action against us, but they will not receive any
money until the claims of the holders of senior indebtedness have been fully satisfied.

The subordinated debt indenture allows the holders of senior indebtedness to obtain a court order
requiring us and any holder of subordinated debt securities to comply with the subordination
provisions.

Restriction on Liens

In the senior debt indenture, we promise, with respect to each series of senior debt securities, not
to create, assume, incur or guarantee any debt for borrowed money that is secured by a lien on the
voting or profit participating equity ownership interests that we or any of our subsidiaries own in
Goldman, Sachs & Co., or in any subsidiary that beneficially owns or holds, directly or indirectly, those
interests in Goldman, Sachs & Co., unless we also secure the senior debt securities of that series on
an equal or priority basis with the other secured debt. Our promise, however, is subject to an
important exception: we may secure debt for borrowed money with liens on those interests without
securing the senior debt securities of any series if our board of directors determines that the liens do
not materially detract from or interfere with the value or control of those interests, as of the date of the
determination.

The subordinated debt indenture does not include the promise described in the preceding
paragraph.

18



Except as noted above, neither indenture restricts our ability to put liens on our interests in our
subsidiaries other than Goldman, Sachs & Co., nor do the indentures restrict our ability to sell or
otherwise dispose of our interests in any of our subsidiaries, including Goldman, Sachs & Co. In
addition, the restriction on liens in the senior debt indenture applies only to liens that secure debt for
borrowed money. For example, liens imposed by operation of law, such as liens to secure statutory
obligations for taxes or workers’ compensation benefits, or liens we create to secure obligations to pay
legal judgments or surety bonds, would not be covered by this restriction.

Defeasance and Covenant Defeasance

Unless we say otherwise in the applicable prospectus supplement, the provisions for full
defeasance and covenant defeasance described below apply to each senior and subordinated debt
security. In general, we expect these provisions to apply to each debt security that has a specified
currency of U.S. dollars and is not a floating rate or indexed debt security.

Full Defeasance. If there is a change in U.S. federal tax law, as described below, we can
legally release ourselves from all payment and other obligations on any debt securities. This is called
full defeasance. For us to do so, each of the following must occur:

e We must deposit in trust for the benefit of all holders of those debt securities a combination of
money and U.S. government or U.S. government agency notes or bonds that will generate
enough cash to make interest, principal and any other payments on those debt securities on
their various due dates;

* There must be a change in current U.S. federal tax law or an Internal Revenue Service ruling
that lets us make the above deposit without causing the holders to be taxed on those debt
securities any differently than if we did not make the deposit and just repaid those debt
securities ourselves. Under current federal tax law, the deposit and our legal release from your
debt security would be treated as though we took back your debt security and gave you your
share of the cash and notes or bonds deposited in trust. In that event, you could recognize gain
or loss on your debt security;

* We must deliver to the trustee a legal opinion of our counsel confirming the tax law change
described above; and

* In the case of the subordinated debt securities, the following requirements must also be met:

— No event or condition may exist that, under the provisions described above under
“— Subordination Provisions” above, would prevent us from making payments of principal,
premium or interest on those subordinated debt securities on the date of the deposit
referred to above or during the 90 days after that date; and

— We must deliver to the trustee an opinion of counsel to the effect that (a) the trust funds
will not be subject to any rights of holders of senior indebtedness and (b) after the 90-day
period referred to above, the trust funds will not be subject to any applicable bankruptcy,
insolvency, reorganization or similar laws affecting creditors’ rights generally, except that if
a court were to rule under any of those laws in any case or proceeding that the trust
funds remained our property, then the relevant trustee and the holders of the subordi-
nated debt securities would be entitled to some enumerated rights as secured creditors in
the trust funds.

If we ever fully defeased your debt security, you would have to rely solely on the trust deposit for
payments on your debt security. You would not be able to look to us for payment in the event of any
shortfall.
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Covenant Defeasance. Under current U.S. federal tax law, we can make the same type of
deposit described above and be released from the restriction on liens described under “— Restriction
on Liens” above and any other restrictive covenants relating to your debt security that may be
described in your prospectus supplement. This is called covenant defeasance. In that event, you
would lose the protection of those restrictive covenants. In order to achieve covenant defeasance for
any debt securities, we must do both of the following:

e We must deposit in trust for the benefit of the holders of those debt securities a combination of
money and U.S. government or U.S. government agency notes or bonds that will generate
enough cash to make interest, principal and any other payments on those debt securities on
their various due dates; and

* We must deliver to the trustee a legal opinion of our counsel confirming that under current
U.S. federal income tax law we may make the above deposit without causing the holders to be
taxed on those debt securities any differently than if we did not make the deposit and just
repaid those debt securities ourselves.

In addition, in order to achieve covenant defeasance for any subordinated debt securities that have
the benefit of any restrictive covenants, both conditions described in the last bullet point under “— Full
Defeasance” above must be satisfied. Subordinated debt securities will not have the benefit of any
restrictive covenants unless the applicable prospectus supplement specifically provides that they do.

If we accomplish covenant defeasance with regard to your debt security, the following provisions
of the applicable indenture and your debt security would no longer apply:

e |If your debt security is a senior debt security, our promise not to create liens on our voting or
profit participating equity ownership interests in Goldman, Sachs & Co. described above under
“— Restriction on Liens”;

e Any additional covenants that your prospectus supplement may state are applicable to your
debt security; and

* The events of default resulting from a breach of covenants, described below in the fourth bullet
point under “— Default, Remedies and Waiver of Default — Events of Default”.

Any right we have to redeem will survive covenant defeasance with regard to those debt
securities.

If we accomplish covenant defeasance on your debt security, you can still look to us for
repayment of your debt security in the event of any shortfall in the trust deposit. You should note,
however, that if one of the remaining events of default occurred, such as our bankruptcy, and your
debt security became immediately due and payable, there may be a shortfall. Depending on the event
causing the default, you may not be able to obtain payment of the shortfall.

Default, Remedies and Waiver of Default

You will have special rights if an event of default with respect to your series of debt securities
occurs and is continuing, as described in this subsection.
Events of Default

Unless your prospectus supplement says otherwise, when we refer to an event of default with
respect to any series of debt securities, we mean any of the following:

e We do not pay the principal or any premium on any debt security of that series on the due date;

e We do not pay interest on any debt security of that series within 30 days after the due date;
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* We do not deposit a sinking fund payment with regard to any debt security of that series on the
due date, but only if the payment is required under provisions described in the applicable
prospectus supplement;

e We remain in breach of our covenant described above under “— Restriction on Liens”, in the
case of any series of senior debt securities, or any other covenant we make in the indenture for
the benefit of the relevant series, for 60 days after we receive a notice of default stating that we
are in breach and requiring us to remedy the breach. The notice must be sent by the trustee or
the holders of at least 10% in principal amount of the relevant series of debt securities then
outstanding;

* We file for bankruptcy or other events of bankruptcy, insolvency or reorganization relating to
The Goldman Sachs Group, Inc. occur. Those events must arise under U.S. federal or state
law, unless we merge, consolidate or sell our assets as described above and the successor firm
is a non-U.S. entity. If that happens, then those events must arise under U.S. federal or state
law or the law of the jurisdiction in which the successor firm is legally organized; or

e |If the applicable prospectus supplement states that any additional event of default applies to the
series, that event of default occurs.

Remedies If an Event of Default Occurs

If you are the holder of a subordinated debt security, all the remedies available upon the occurrence
of an event of default under the subordinated debt indenture will be subject to the restrictions on the
subordinated debt securities described above under “— Subordination Provisions”.

If an event of default has occurred with respect to any series of debt securities and has not been
cured or waived, the trustee or the holders of not less than 25% in principal amount of all debt
securities of that series then outstanding may declare the entire principal amount of the debt securities
of that series to be due immediately. If the event of default occurs because of events in bankruptcy,
insolvency or reorganization relating to The Goldman Sachs Group, Inc., the entire principal amount of
the debt securities of that series will be automatically accelerated, without any action by the trustee or
any holder.

Each of the situations described above is called an acceleration of the maturity of the affected
series of debt securities. If the maturity of any series is accelerated and a judgment for payment has
not yet been obtained, the holders of a majority in principal amount of the debt securities of that series
may cancel the acceleration for the entire series.

If an event of default occurs, the trustee will have special duties. In that situation, the trustee will
be obligated to use those of its rights and powers under the relevant indenture, and to use the same
degree of care and skill in doing so, that a prudent person would use in that situation in conducting
his or her own affairs.

Except as described in the prior paragraph, the trustee is not required to take any action under
the relevant indenture at the request of any holders unless the holders offer the trustee reasonable
protection from expenses and liability. This is called an indemnity. If the trustee is provided with an
indemnity reasonably satisfactory to it, the holders of a majority in principal amount of all debt
securities of the relevant series may direct the time, method and place of conducting any lawsuit or
other formal legal action seeking any remedy available to the trustee with respect to that series. These
majority holders may also direct the trustee in performing any other action under the applicable
indenture with respect to the debt securities of that series.
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Before you bypass the trustee and bring your own lawsuit or other formal legal action or take
other steps to enforce your rights or protect your interests relating to any debt security, all of the
following must occur:

e The holder of your debt security must give the trustee written notice that an event of default has
occurred, and the event of default must not have been cured or waived;

e The holders of not less than 25% in principal amount of all debt securities of your series must
make a written request that the trustee take action because of the default, and they or other
holders must offer to the trustee indemnity reasonably satisfactory to the trustee against the
cost and other liabilities of taking that action;

* The trustee must not have taken action for 60 days after the above steps have been taken; and

» During those 60 days, the holders of a majority in principal amount of the debt securities of your
series must not have given the trustee directions that are inconsistent with the written request
of the holders of not less than 25% in principal amount of the debt securities of your series.

You are entitled at any time, however, to bring a lawsuit for the payment of money due on your
debt security on or after its due date.

Waiver of Default

The holders of not less than a majority in principal amount of the debt securities of any series
may waive a default for all debt securities of that series. If this happens, the default will be treated as
if it has not occurred. No one can waive a payment default on your debt security, however, without the
approval of the particular holder of that debt security.

We Will Give the Trustee Information About Defaults Annually

We will furnish to each trustee every year a written statement of two of our officers certifying that
to their knowledge we are in compliance with the applicable indenture and the debt securities issued
under it, or else specifying any default under the indenture.

Book-entry and other indirect owners should consult their banks or brokers for information on
how to give notice or direction to or make a request of the trustee and how to declare or cancel
an acceleration of the maturity. Book-entry and other indirect owners are described below under
“Legal Ownership and Book-Entry Issuance”.

Modification of the Debt Indentures and Waiver of Covenants
There are four types of changes we can make to either debt indenture and the debt securities of
any series issued under that indenture.
Changes Requiring Each Holder’s Approval

First, there are changes that cannot be made without the approval of each holder of a debt
security affected by the change under a particular debt indenture. Here is a list of those types of
changes:

* change the stated maturity for any principal or interest payment on a debt security;

* reduce the principal amount, the amount payable on acceleration of the maturity after a default,
the interest rate or the redemption price for a debt security;

e permit redemption of a debt security if not previously permitted;
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* impair any right a holder may have to require repayment of its debt security;

* impair any right that a holder of an indexed or any other debt security may have to exchange or
convert the debt security for or into securities or other property;

e change the currency of any payment on a debt security;
* change the place of payment on a debt security;
e impair a holder’s right to sue for payment of any amount due on its debt security;

* reduce the percentage in principal amount of the debt securities of any one or more affected
series, taken separately or together, as applicable, the approval of whose holders is needed to
change the indenture or those debt securities;

e reduce the percentage in principal amount of the debt securities of any one or more affected
series, taken separately or together, as applicable, the consent of whose holders is needed to
waive our compliance with the applicable indenture or to waive defaults; and

* change the provisions of the applicable indenture dealing with modification and waiver in any
other respect, except to increase any required percentage referred to above or to add to the
provisions that cannot be changed or waived without approval of the holder of each affected
debt security.

Changes Not Requiring Approval

The second type of change does not require any approval by holders of the debt securities of an
affected series. These changes are limited to clarifications and changes that would not adversely
affect the debt securities of that series in any material respect. Nor do we need any approval to make
changes that affect only debt securities to be issued under the applicable indenture after the changes
take effect.

We may also make changes or obtain waivers that do not adversely affect a particular debt
security, even if they affect other debt securities. In those cases, we do not need to obtain the
approval of the holder of the unaffected debt security; we need only obtain any required approvals
from the holders of the affected debt securities.

Modification of Subordination Provisions

We may not amend the subordinated debt indenture to alter the subordination of any outstanding
subordinated debt securities without the written consent of each holder of senior indebtedness then
outstanding who would be adversely affected. In addition, we may not modify the subordination
provisions of the subordinated debt indenture in a manner that would adversely affect the subordi-
nated debt securities of any one or more series then outstanding in any material respect, without the
consent of the holders of a majority in aggregate principal amount of all affected series then
outstanding, voting together as one class (and also of any affected series that by its terms is entitled
to vote separately as a series, as described below).

Changes Requiring Majority Approval

Any other change to a particular debt indenture and the debt securities issued under that
indenture would require the following approval:

¢ |f the change affects only the debt securities of a particular series, it must be approved by the
holders of a majority in principal amount of the debt securities of that series.

* |If the change affects the debt securities of more than one series of debt securities issued under
the applicable indenture, it must be approved by the holders of a majority in principal amount of
all series affected by the change, with the debt securities of all the affected series voting
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together as one class for this purpose (and of any affected series that by its terms is entitled to
vote separately as a series, as described below).

In each case, the required approval must be given by written consent.

The same majority approval would be required for us to obtain a waiver of any of our covenants in
either indenture. Our covenants include the promises we make about merging and putting liens on our
interests in Goldman, Sachs & Co., which we describe above under “— Mergers and Similar
Transactions” and “— Restriction on Liens”, and which, in the latter case, are only for the benefit of
the holders of our senior debt securities. If the holders approve a waiver of a covenant, we will not
have to comply with it. The holders, however, cannot approve a waiver of any provision in a particular
debt security, or in the applicable indenture as it affects that debt security, that we cannot change
without the approval of the holder of that debt security as described above in “— Changes Requiring
Each Holder’'s Approval”, unless that holder approves the waiver.

Book-entry and other indirect owners should consult their banks or brokers for information on
how approval may be granted or denied if we seek to change an indenture or any debt securities
or request a waiver.

Special Rules for Action by Holders

When holders take any action under either debt indenture, such as giving a notice of default,
declaring an acceleration, approving any change or waiver or giving the trustee an instruction, we will
apply the following rules.

Only Outstanding Debt Securities Are Eligible

Only holders of outstanding debt securities of the applicable series will be eligible to participate in
any action by holders of debt securities of that series. Also, we will count only outstanding debt
securities in determining whether the various percentage requirements for taking action have been
met. For these purposes, a debt security will not be “outstanding”:

e if it has been surrendered for cancellation;
e if we have deposited or set aside, in trust for its holder, money for its payment or redemption;

e if we have fully defeased it as described above under “— Defeasance and Covenant
Defeasance — Full Defeasance”; or

¢ if we or one of our affiliates, such as Goldman, Sachs & Co., is the owner.

Special Series Voting Rights

We may issue series of debt securities that are entitled, by their terms, to vote separately on
matters (for example, modification or waiver of provisions in the applicable indenture) that would
otherwise require a vote of all affected series, voting together as a single class. Any such series would
be entitled to vote together with all other affected series, voting together as one class, and would also
be entitled to vote separately, as a series only. In some cases, other parties may be entitled to
exercise these special voting rights on behalf of the holders of the relevant series. Subordinated debt
securities issued to the Issuer Trusts in connection with capital securities have special rights of this
kind, as described below under “Description of Capital Securities and Related Instruments —
Corresponding Subordinated Debt Securities — Modifications of the Subordinated Debt Indenture”.
For other series of debt securities that have these rights, the rights will be described in the applicable
prospectus supplement. For series that do not have these special rights, voting will occur as described
in the preceding section, but subject to any separate voting rights of any series having special rights.
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We may issue series having these or other special voting rights without obtaining the consent of or
giving notice to holders of outstanding series.

Eligible Principal Amount of Some Debt Securities

In some situations, we may follow special rules in calculating the principal amount of a debt
security that is to be treated as outstanding for the purposes described above. This may happen, for
example, if the principal amount is payable in a non-U.S. dollar currency, increases over time or is not
to be fixed until maturity.

For any debt security of the kind described below, we will decide how much principal amount to
attribute to the debt security as follows:

e For an original issue discount debt security, we will use the principal amount that would be due
and payable on the action date if the maturity of the debt security were accelerated to that date
because of a default;

e For a debt security whose principal amount is not known, we will use any amount that we
indicate in the prospectus supplement for that debt security. The principal amount of a debt
security may not be known, for example, because it is based on an index that changes from
time to time and the principal amount is not to be determined until a later date; or

* For debt securities with a principal amount denominated in one or more non-U.S. dollar
currencies or currency units, we will use the U.S. dollar equivalent, which we will determine.

Determining Record Dates for Action by Holders

We will generally be entitled to set any day as a record date for the purpose of determining the
holders that are entitled to take action under either indenture. In certain limited circumstances, only
the trustee will be entitled to set a record date for action by holders. If we or the trustee set a record
date for an approval or other action to be taken by holders, that vote or action may be taken only by
persons or entities who are holders on the record date and must be taken during the period that we
specify for this purpose, or that the trustee specifies if it sets the record date. We or the trustee, as
applicable, may shorten or lengthen this period from time to time. This period, however, may not
extend beyond the 180th day after the record date for the action. In addition, record dates for any
global debt security may be set in accordance with procedures established by the depositary from
time to time. Accordingly, record dates for global debt securities may differ from those for other debt
securities.

Form, Exchange and Transfer of Debt Securities
If any debt securities cease to be issued in registered global form, they will be issued:
e only in fully registered form;

e without interest coupons; and

* unless we indicate otherwise in your prospectus supplement, in denominations of $1,000 and
integral multiples of $1,000.

Holders may exchange their debt securities for debt securities of smaller denominations or
combined into fewer debt securities of larger denominations, as long as the total principal amount is
not changed. You may not exchange your debt securities for securities of a different series or having
different terms, unless your prospectus supplement says you may.

Holders may exchange or transfer their debt securities at the office of the trustee. They may also
replace lost, stolen, destroyed or mutilated debt securities at that office. We have appointed the
trustee to act as our agent for registering debt securities in the names of holders and transferring and
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replacing debt securities. We may appoint another entity to perform these functions or perform them
ourselves.

Holders will not be required to pay a service charge to transfer or exchange their debt securities,
but they may be required to pay for any tax or other governmental charge associated with the
exchange or transfer. The transfer or exchange, and any replacement, will be made only if our transfer
agent is satisfied with the holder’s proof of legal ownership. The transfer agent may require an
indemnity before replacing any debt securities.

If we have designated additional transfer agents for your debt security, they will be named in your
prospectus supplement. We may appoint additional transfer agents or cancel the appointment of any
particular transfer agent. We may also approve a change in the office through which any transfer
agent acts.

If the debt securities of any series are redeemable and we redeem less than all those debt
securities, we may block the transfer or exchange of those debt securities during the period beginning
15 days before the day we mail the notice of redemption and ending on the day of that mailing, in
order to freeze the list of holders to prepare the mailing. We may also refuse to register transfers of or
exchange any debt security selected for redemption, except that we will continue to permit transfers
and exchanges of the unredeemed portion of any debt security being partially redeemed.

If a debt security is issued as a global debt security, only the depositary — e.g., DTC, Euroclear
and Clearstream — will be entitled to transfer and exchange the debt security as described in this
subsection, since the depositary will be the sole holder of the debt security.

The rules for exchange described above apply to exchange of debt securities for other debt
securities of the same series and kind. If a debt security is convertible, exercisable or exchangeable
into or for a different kind of security, such as one that we have not issued, or for other property, the
rules governing that type of conversion, exercise or exchange will be described in the applicable
prospectus supplement.

Payment Mechanics for Debt Securities

Who Receives Payment?

If interest is due on a debt security on an interest payment date, we will pay the interest to the
person in whose name the debt security is registered at the close of business on the regular record
date relating to the interest payment date as described below under “— Payment and Record Dates
for Interest”. If interest is due at maturity but on a day that is not an interest payment date, we will pay
the interest to the person entitled to receive the principal of the debt security. If principal or another
amount besides interest is due on a debt security at maturity, we will pay the amount to the holder of
the debt security against surrender of the debt security at a proper place of payment or, in the case of
a global debt security, in accordance with the applicable policies of the depositary, Euroclear and
Clearstream, as applicable.

Payment and Record Dates for Interest

Unless we specify otherwise in the applicable prospectus supplement, interest on any fixed rate
debt security will be payable semiannually each May 15 and November 15 and at maturity, and the
regular record date relating to an interest payment date for any fixed rate debt security will be the
May 1 or November 1 next preceding that interest payment date. Unless we specify otherwise in the
applicable prospectus supplement, the regular record date relating to an interest payment date for any
floating rate debt security will be the 15th calendar day before that interest payment date. These
record dates will apply regardless of whether a particular record date is a “business day”, as defined
below. For the purpose of determining the holder at the close of business on a regular record date
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when business is not being conducted, the close of business will mean 5:00 P.M., New York City time,
on that day.

Notwithstanding the foregoing, the record date for any payment date for a debt security in book-
entry form will be the business day prior to the payment date.

Business Day. The term “business day” means, for any debt security, a day that meets all the
following applicable requirements:

e for all debt securities, is a Monday, Tuesday, Wednesday, Thursday or Friday that is not a day
on which banking institutions in New York City generally are authorized or obligated by law or
executive order to close and that satisfies any other criteria specified in your prospectus
supplement;

e if the debt security is a floating rate debt security whose interest rate is based on LIBOR, is
also a day on which dealings in the relevant index currency specified in the applicable
prospectus supplement are transacted in the London interbank market;

* if the debt security has a specified currency other than U.S. dollars or euros, is also a day on
which banking institutions are not authorized or obligated by law, regulation or executive order
to close in the principal financial center of the country issuing the specified currency;

e if the debt security either is a floating rate debt security whose interest rate is based on
EURIBOR or has a specified currency of euros, is also a day on which the Trans-European
Automated Real-Time Gross Settlement Express Transfer (TARGET) System, or any successor
system, is open for business;

e if the debt security is held through Euroclear, is also not a day on which banking institutions in
Brussels, Belgium are generally authorized or obligated by law, regulation or executive order to
close; and

* if the debt security is held through Clearstream, is also not a day on which banking institutions
in Luxembourg are generally authorized or obligated by law, regulation or executive order to
close.

How We Will Make Payments Due in U.S. Dollars

We will follow the practice described in this subsection when paying amounts due in U.S. dollars.
Payments of amounts due in other currencies will be made as described in the next subsection.

Payments on Global Debt Securities. We will make payments on a global debt security in
accordance with the applicable policies of the depositary as in effect from time to time. Under those
policies, we will pay directly to the depositary, or its nominee, and not to any indirect owners who own
beneficial interests in the global debt security. An indirect owner’s right to receive those payments will
be governed by the rules and practices of the depositary and its participants, as described below in
the section entitled “Legal Ownership and Book-Entry Issuance — What Is a Global Security?”.

Payments on Non-Global Debt Securities. We will make payments on a debt security in non-
global, registered form as follows. We will pay interest that is due on an interest payment date by
check mailed on the interest payment date to the holder at his or her address shown on the trustee’s
records as of the close of business on the regular record date. We will make all other payments by
check at the paying agent described below, against surrender of the debt security. All payments by
check will be made in next-day funds — i.e., funds that become available on the day after the check is
cashed.

Alternatively, if a non-global debt security has a face amount of at least $1,000,000 and the holder
asks us to do so, we will pay any amount that becomes due on the debt security by wire transfer of
immediately available funds to an account at a bank in New York City, on the due date. To request
wire payment, the holder must give the paying agent appropriate wire transfer instructions at least five
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business days before the requested wire payment is due. In the case of any interest payment due on
an interest payment date, the instructions must be given by the person or entity who is the holder on
the relevant regular record date. In the case of any other payment, payment will be made only after
the debt security is surrendered to the paying agent. Any wire instructions, once properly given, will
remain in effect unless and until new instructions are given in the manner described above.

Book-entry and other indirect owners should consult their banks or brokers for information on
how they will receive payments on their debt securities.

How We Will Make Payments Due in Other Currencies

We will follow the practice described in this subsection when paying amounts that are due in a
specified currency other than U.S. dollars.

Payments on Global Debt Securities. We will make payments on a global debt security in the
applicable specified currency in accordance with the applicable policies as in effect from time to time
of the depositary, which will be DTC, Euroclear or Clearstream. Unless we specify otherwise in the
applicable prospectus supplement, The Depository Trust Company, New York, New York, known as
DTC, will be the depositary for all debt securities in global form.

Indirect owners of a global debt security denominated in a currency other than U.S. dollars
should consult their banks or brokers for information on how to request payment in the specified
currency in cases where holders have a right to do so.

Payments on Non-Global Debt Securities. Except as described in the last paragraph under
this heading, we will make payments on debt securities in non-global form in the applicable specified
currency. We will make these payments by wire transfer of immediately available funds to any account
that is maintained in the applicable specified currency at a bank designated by the holder and is
acceptable to us and the trustee. To designate an account for wire payment, the holder must give the
paying agent appropriate wire instructions at least five business days before the requested wire
payment is due. In the case of any interest payment due on an interest payment date, the instructions
must be given by the person or entity who is the holder on the regular record date. In the case of any
other payment, the payment will be made only after the debt security is surrendered to the paying
agent. Any instructions, once properly given, will remain in effect unless and until new instructions are
properly given in the manner described above.

If a holder fails to give instructions as described above, we will notify the holder at the address in
the trustee’s records and will make the payment within five business days after the holder provides
appropriate instructions. Any late payment made in these circumstances will be treated under the
applicable indenture as if made on the due date, and no interest will accrue on the late payment from
the due date to the date paid.

Although a payment on a debt security in non-global form may be due in a specified currency
other than U.S. dollars, we will make the payment in U.S. dollars if your prospectus supplement
specifies that holders may ask us to do so and you make such a request. To request U.S. dollar
payment in these circumstances, the holder must provide appropriate written notice to the trustee at
least five business days before the next due date for which payment in U.S. dollars is requested. In
the case of any interest payment due on an interest payment date, the request must be made by the
person or entity who is the holder on the regular record date. Any request, once properly made, will
remain in effect unless and until revoked by notice properly given in the manner described above.
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Book-entry and other indirect owners of a debt security with a specified currency other than
U.S. dollars should contact their banks or brokers for information about how to receive payments
in the specified currency or in U.S. dollars.

Conversion to U.S. Dollars. Unless otherwise indicated in your prospectus supplement,
holders are not entitled to receive payments in U.S. dollars of an amount due in another currency,
either on a global debt security or a non-global debt security.

If your prospectus supplement specifies that holders may request that we make payments in
U.S. dollars of an amount due in another currency, the exchange rate agent described below will
calculate the U.S. dollar amount the holder receives in the exchange rate agent’s discretion. A holder
that requests payment in U.S. dollars will bear all associated currency exchange costs, which will be
deducted from the payment.

When the Specified Currency Is Not Available. If we are obligated to make any payment in a
specified currency other than U.S. dollars, and the specified currency or any successor currency is not
available to us due to circumstances beyond our control — such as the imposition of exchange
controls or a disruption in the currency markets — we will be entitled to satisfy our obligation to make
the payment in that specified currency by making the payment in U.S. dollars, on the basis of the
exchange rate determined by the exchange rate agent described below, in its discretion.

The foregoing will apply to any debt security, whether in global or non-global form, and to any
payment, including a payment at maturity. Any payment made under the circumstances and in a
manner described above will not result in a default under any debt security or the applicable
indenture.

Exchange Rate Agent. If we issue a debt security in a specified currency other than U.S. dol-
lars, we will appoint a financial institution to act as the exchange rate agent and will name the
institution initially appointed when the debt security is originally issued in the applicable prospectus
supplement. We may select Goldman, Sachs & Co. or another of our affiliates to perform this role. We
may change the exchange rate agent from time to time after the original issue date of the debt
security without your consent and without notifying you of the change.

All determinations made by the exchange rate agent will be in its sole discretion unless we state
in the applicable prospectus supplement that any determination requires our approval. In the absence
of manifest error, those determinations will be conclusive for all purposes and binding on you and us,
without any liability on the part of the exchange rate agent.

Payment When Offices Are Closed

If any payment is due on a debt security on a day that is not a business day, we will make the
payment on the next day that is a business day. Payments postponed to the next business day in this
situation will be treated under the applicable indenture as if they were made on the original due date.
Postponement of this kind will not result in a default under any debt security or the applicable
indenture, and no interest will accrue on the postponed amount from the original due date to the next
day that is a business day. The term business day has a special meaning, which we describe above
under “— Payment and Record Dates for Interest”.

Paying Agent

We may appoint one or more financial institutions to act as our paying agents, at whose
designated offices debt securities in non-global entry form may be surrendered for payment at their
maturity. We call each of those offices a paying agent. We may add, replace or terminate paying
agents from time to time. We may also choose to act as our own paying agent. Initially, we have

29




appointed the trustee, at its corporate trust office in New York City, as the paying agent. We must
notify the trustee of changes in the paying agents.

Unclaimed Payments

Regardless of who acts as paying agent, all money paid by us to a paying agent that remains
unclaimed at the end of two years after the amount is due to a holder will be repaid to us. After that
two-year period, the holder may look only to us for payment and not to the trustee, any other paying
agent or anyone else.

Notices

Notices to be given to holders of a global debt security will be given only to the depositary, in
accordance with its applicable policies as in effect from time to time. Notices to be given to holders of
debt securities not in global form will be sent by mail to the respective addresses of the holders as
they appear in the trustee’s records, and will be deemed given when mailed. Neither the failure to give
any notice to a particular holder, nor any defect in a notice given to a particular holder, will affect the
sufficiency of any notice given to another holder.

Book-entry and other indirect owners should consult their banks or brokers for information on
how they will receive notices.

Our Relationship With the Trustee

The Bank of New York has provided commercial banking and other services for us and our
affiliates in the past and may do so in the future. Among other things, The Bank of New York provides
us with a line of credit, holds debt securities issued by us and serves as trustee or agent with regard
to other debt obligations and warrants of The Goldman Sachs Group, Inc. or its subsidiaries.

The Bank of New York is initially serving as the trustee for our senior debt securities and
subordinated debt securities and the warrants issued under our warrant indenture. Consequently, if an
actual or potential event of default occurs with respect to any of these securities, the trustee may be
considered to have a conflicting interest for purposes of the Trust Indenture Act of 1939. In that case,
the trustee may be required to resign under one or more of the indentures, and we would be required
to appoint a successor trustee. For this purpose, a “potential” event of default means an event that
would be an event of default if the requirements for giving us default notice or for the default having to
exist for a specific period of time were disregarded.
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DESCRIPTION OF WARRANTS WE MAY OFFER

Please note that in this section entitled “Description of Warrants We May Offer”, references to
The Goldman Sachs Group, Inc., “we”, “our” and “us” refer only to The Goldman Sachs Group,
Inc. and not to its consolidated subsidiaries. Also, in this section, references to “holders” mean
those who own warrants registered in their own names, on the books that we or the applicable
trustee or warrant agent maintain for this purpose, and not those who own beneficial interests in
warrants registered in street name or in warrants issued in book-entry form through one or more
depositaries. Owners of beneficial interests in the warrants should read the section below entitled
“Legal Ownership and Book-Entry Issuance”.

We May Issue Many Series of Warrants

We may issue warrants that are debt warrants or universal warrants. We may offer warrants
separately or together with our debt securities. We may also offer warrants together with other
warrants, purchase contracts and debt securities in the form of units, as summarized below in
“Description of Units We May Offer”.

We may issue warrants in such amounts or in as many distinct series as we wish. We will issue
each series of warrants under either a warrant indenture or a warrant agreement. This section
summarizes terms of the warrant indenture and warrant agreements and terms of the warrants that
apply generally to the warrants. We describe most of the financial and other specific terms of your
warrant in the prospectus supplement accompanying this prospectus. Those terms may vary from the
terms described here.

As you read this section, please remember that the specific terms of your warrant as described
in your prospectus supplement will supplement and, if applicable, may modify or replace the
general terms described in this section. If there are differences between your prospectus
supplement and this prospectus, your prospectus supplement will control. Thus, the statements
we make in this section may not apply to your warrant.

When we refer to a series of warrants, we mean all warrants issued as part of the same series
under the applicable indenture or warrant agreement. When we refer to your prospectus supplement,
we mean the prospectus supplement describing the specific terms of the warrant you purchase. The
terms used in your prospectus supplement will have the meanings described in this prospectus,
unless otherwise specified.

Debt Warrants

We may issue warrants for the purchase of our debt securities on terms to be determined at the
time of sale. We refer to this type of warrant as a “debt warrant”.

Universal Warrants

We may also issue warrants, on terms to be determined at the time of sale, for the purchase or
sale of, or whose cash value is determined by reference to the performance, level or value of, one or
more of the following:

e securities of one or more issuers, including our common or preferred stock or other securities
described in this prospectus or debt or equity securities of third parties;

* One or more currencies;
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* one or more commodities;

* any other financial, economic or other measure or instrument, including the occurrence or non-
occurrence of any event or circumstance; and

e one or more indices or baskets of the items described above.

We refer to this type of warrant as a “universal warrant”. We refer to each property described above
as a “warrant property”.

We may satisfy our obligations, if any, and the holder of a universal warrant may satisfy its
obligations, if any, with respect to any universal warrants by delivering:

* the warrant property;
e the cash value of the warrant property; or

 the cash value of the warrants determined by reference to the performance, level or value of
the warrant property.

The applicable prospectus supplement will describe what we may deliver to satisfy our obligations, if
any, and what the holder of a universal warrant may deliver to satisfy its obligations, if any, with
respect to any universal warrants.

General Terms of Warrants

Your prospectus supplement may contain, where applicable, the following information about your
warrants:

* the specific designation and aggregate number of, and the price at which we will issue, the
warrants;

* the currency with which the warrants may be purchased;
* the indenture or warrant agreement under which we will issue the warrants;

* the date on which the right to exercise the warrants will begin and the date on which that right
will expire or, if you may not continuously exercise the warrants throughout that period, the
specific date or dates on which you may exercise the warrants;

e whether the warrants will be issued in fully registered form or bearer form, in global or non-
global form or in any combination of these forms, although, in any case, the form of a warrant
included in a unit will correspond to the form of the unit and of any debt security or purchase
contract included in that unit;

* the identities of the trustee or warrant agent, any depositaries and any paying, transfer,
calculation or other agents for the warrants;

* any securities exchange or quotation system on which the warrants or any securities deliverable
upon exercise of the warrants may be listed;

e whether the warrants are to be sold separately or with other securities, as part of units or
otherwise; and

e any other terms of the warrants.

If we issue warrants as part of a unit, the accompanying prospectus supplement will specify
whether the warrants will be separable from the other securities in the unit before the warrants’
expiration date. A warrant issued in a unit in the United States may not be so separated before the
91st day after the unit is issued.
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No holder of a warrant will have any rights of a holder of the warrant property deliverable under
the warrant.

An investment in a warrant may involve special risks, including risks associated with indexed
securities and currency-related risks if the warrant or the warrant property is linked to an index or is
payable in or otherwise linked to a non-U.S. dollar currency. We describe some of these risks below
under “Considerations Relating to Indexed Securities” and “Considerations Relating to Securities
Denominated or Payable in or Linked to a Non-U.S. Dollar Currency”.

Because we are a holding company, our ability to perform our obligations on the warrants will
depend in part on our ability to participate in distributions of assets from our subsidiaries. We discuss
these matters above under “Description of Debt Securities We May Offer — We Are a Holding
Company”.

Our affiliates may resell warrants in market-making transactions after their initial issuance. We
discuss these transactions above under “Description of Debt Securities We May Offer — Information
in the Prospectus Supplement — Market-Making Transactions”.

Additional Terms of Warrants

Debt Warrants

If you purchase debt warrants, your prospectus supplement may contain, where applicable, the
following additional information about your warrants:

* the designation, aggregate principal amount, currency and terms of the debt securities that may
be purchased upon exercise of the debt warrants;

e the exercise price and whether the exercise price may be paid in cash, by the exchange of any
debt warrants or other securities or both and the method of exercising the debt warrants; and

* the designation, terms and amount of debt securities, if any, to be issued together with each of
the debt warrants and the date, if any, after which the debt warrants and debt securities will be
separately transferable.

Universal Warrants

If you purchase universal warrants, your prospectus supplement may contain, where applicable,
the following additional information about your warrants:

» whether the universal warrants are put warrants or call warrants, including in either case
warrants that may be settled by means of net cash settlement or cashless exercise, or any
other type of warrants;

e the money or warrant property, and the amount or method of determining the amount of money
or warrant property, payable or deliverable upon exercise of each universal warrant;

e the price at which and the currency with which the warrant property may be purchased or sold
by or on behalf of the holder of each universal warrant upon the exercise of that warrant, or the
method of determining that price;

* whether the exercise price may be paid in cash, by the exchange of any universal warrants or
other securities or both, and the method of exercising the universal warrants; and

e whether the exercise of the universal warrants is to be settled in cash or by delivery of the
warrant property or both and whether settlement will occur on a net basis or a gross basis.
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General Provisions of Warrant Indenture

We may issue universal warrants under the warrant indenture. Warrants of this kind will not be
secured by any property or assets of The Goldman Sachs Group, Inc. or its subsidiaries. Thus, by
owning a warrant issued under the indenture, you hold one of our unsecured obligations.

The warrants issued under the indenture will be contractual obligations of The Goldman Sachs
Group, Inc. and will rank equally with all of our other unsecured contractual obligations and unsecured
and unsubordinated debt. The indenture does not limit our ability to incur additional contractual
obligations or debt.

The indenture is a contract between us and The Bank of New York, which will initially act as
trustee. The trustee has two main roles:

* First, the trustee can enforce your rights against us if we default. There are some limitations on
the extent to which the trustee acts on your behalf, which we describe later under “— Default,
Remedies and Waiver of Default”.

* Second, the trustee performs administrative duties for us, such as sending you payments and
notices.

See “— Our Relationship With the Trustee” below for more information about the trustee.

We May Issue Many Series of Warrants Under the Indenture

We may issue as many distinct series of warrants under the warrant indenture as we wish. This
section summarizes terms of the warrants that apply generally to all series. The provisions of the
indenture allow us not only to issue warrants with terms different from those of warrants previously
issued under the indenture, but also to “reopen” a previously issued series of warrants and issue
additional warrants of that series.

Amounts That We May Issue

The warrant indenture does not limit the aggregate number of warrants that we may issue or the
number of series or the aggregate amount of any particular series. We may issue warrants and other
securities at any time without your consent and without notifying you.

The indenture and the warrants do not limit our ability to incur other contractual obligations or
indebtedness or to issue other securities. Also, the terms of the warrants do not impose financial or
similar restrictions on us except as described below under “— Restriction on Liens”.

Expiration Date and Payment or Settlement Date

The term “expiration date” with respect to any warrant means the date on which the right to
exercise the warrant expires. The term “payment or settlement date” with respect to any warrant
means the date when any money or warrant property with respect to that warrant becomes payable or
deliverable upon exercise or redemption of that warrant in accordance with its terms.

This Section Is Only a Summary

The warrant indenture and its associated documents, including your warrant, contain the full legal
text of the matters described in this section and your prospectus supplement. We have filed a copy of
the indenture with the SEC as an exhibit to our registration statements. See “Available Information”
above for information on how to obtain a copy of it.

This section and your prospectus supplement summarize all the material terms of the indenture
and your warrant. They do not, however, describe every aspect of the indenture and your warrant. For
example, in this section and your prospectus supplement, we use terms that have been given special
meaning in the indenture, but we describe the meaning for only the more important of those terms.
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Governing Law

The warrant indenture and the warrants will be governed by New York law.

Currency of Warrants

Amounts that become due and payable on your warrant may be payable in a currency, composite
currency, basket of currencies or currency unit or units specified in your prospectus supplement. We
refer to this currency, composite currency, basket of currencies or currency unit or units as a “specified
currency”. The specified currency for your warrant will be U.S. dollars, unless your prospectus
supplement states otherwise. You will have to pay for your warrant by delivering the requisite amount
of the specified currency to Goldman, Sachs & Co. or another firm that we name in your prospectus
supplement, unless other arrangements have been made between you and us or you and that firm.
We will make payments on your warrants in the specified currency, except as described below in
“— Payment Mechanics for Warrants”. See “Considerations Relating to Securities Denominated or
Payable in or Linked to a Non-U.S. Dollar Currency” below for more information about risks of
investing in warrants of this kind.

Mergers and Similar Transactions

We are generally permitted to merge or consolidate with another corporation or other entity. We
are also permitted to sell our assets substantially as an entirety to another corporation or other entity.
With regard to any warrant, however, we may not take any of these actions unless all the following
conditions are met:

e |f the successor entity in the transaction is not The Goldman Sachs Group, Inc., the successor
entity must be organized as a corporation, partnership or trust and must expressly assume our
obligations under that warrant and the indenture. The successor entity may be organized under
the laws of any jurisdiction, whether in the United States or elsewhere.

* Immediately after the transaction, no default under the warrant has occurred and is continuing.
For this purpose, “default under the warrant” means an event of default with respect to that
warrant or any event that would be an event of default with respect to that warrant if the
requirements for giving us default notice and for our default having to continue for a specific
period of time were disregarded. We describe these matters below under “— Default, Remedies
and Waiver of Default”.

If the conditions described above are satisfied with respect to any warrant, we will not need to
obtain the approval of the holder of that warrant in order to merge or consolidate or to sell our assets.
Also, these conditions will apply only if we wish to merge or consolidate with another entity or sell our
assets substantially as an entirety to another entity. We will not need to satisfy these conditions if we
enter into other types of transactions, including any transaction in which we acquire the stock or
assets of another entity, any transaction that involves a change of control of The Goldman Sachs
Group, Inc. but in which we do not merge or consolidate and any transaction in which we sell less
than substantially all our assets.

Also, if we merge, consolidate or sell our assets substantially as an entirety and the successor is
a non-U.S. entity, neither we nor any successor would have any obligation to compensate you for any
resulting adverse tax consequences relating to your warrants.

Restriction on Liens

In the warrant indenture, we promise, with respect to each series of warrants, not to create or
guarantee any debt for borrowed money that is secured by a lien on the voting or profit participating
equity ownership interests that we or any of our subsidiaries own in Goldman, Sachs & Co., or in any
subsidiary that beneficially owns or holds, directly or indirectly, those interests in Goldman, Sachs &
Co., unless we also secure the warrants of that series on an equal or priority basis with the secured
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debt. Our promise, however, is subject to an important exception: we may secure debt for borrowed
money with liens on those interests without securing the warrants of any series if our board of
directors determines that the liens do not materially detract from or interfere with the value or control
of those interests as of the date of the determination.

Except as noted above, the indenture does not restrict our ability to put liens on our interests in
our subsidiaries other than Goldman, Sachs & Co., nor does the indenture restrict our ability to sell or
otherwise dispose of our interests in any of our subsidiaries, including Goldman, Sachs & Co. In
addition, the restriction on liens in the indenture applies only to liens that secure debt for borrowed
money. For example, liens imposed by operation of law, such as liens to secure statutory obligations
for taxes or workers’ compensation benefits, or liens we create to secure obligations to pay legal
judgments or surety bonds, would not be covered by this restriction.

Default, Remedies and Waiver of Default

You will have special rights if an event of default with respect to your warrant occurs and is
continuing, as described in this subsection.

Events of Default. Unless your prospectus supplement says otherwise, when we refer to an
event of default with respect to any warrant, we mean that, upon satisfaction by the holder of the
warrant of all conditions precedent to our relevant obligation or covenant to be satisfied by the holder,
any of the following occurs:

e We do not pay any money or deliver any warrant property with respect to that warrant on the
payment or settlement date in accordance with the terms of that warrant;

e We remain in breach of our covenant described above under “— Restriction on Liens”, or any
other covenant we make in the indenture for the benefit of the holder of that warrant for 60 days
after we receive a notice of default stating that we are in breach and requiring us to remedy the
breach. The notice must be sent by the trustee or the holders of at least 10% in number of the
relevant series of warrants;

* We file for bankruptcy or other events of bankruptcy, insolvency or reorganization relating to
The Goldman Sachs Group, Inc. occur. Those events must arise under U.S. federal or state
law, unless we merge, consolidate or sell our assets as described above and the successor firm
is a non-U.S. entity. If that happens, then those events must arise under U.S. federal or state
law or the law of the jurisdiction in which the successor firm is legally organized; or

e |f the applicable prospectus supplement states that any additional event of default applies to the
series, that event of default occurs.

If we do not pay any money or deliver any warrant property when due with respect to a particular
warrant of a series, as described in the first bullet point above, that failure to make a payment or
delivery will not constitute an event of default with respect to any other warrant of the same series or
any other series.

Remedies If an Event of Default Occurs. If an event of default occurs, the trustee will have
special duties. In that situation, the trustee will be obligated to use those of its rights and powers
under the indenture, and to use the same degree of care and skill in doing so, that a prudent person
would use in that situation in conducting his or her own affairs.

Except as described in the prior paragraph, the trustee is not required to take any action under
the indenture at the request of any holders unless the holders offer the trustee reasonable protection
from expenses and liability. This is called an indemnity. If the trustee is provided with an indemnity
reasonably satisfactory to it, the holders of a majority in number of all warrants of the relevant series
may direct the time, method and place of conducting any lawsuit or other formal legal action seeking
any remedy available to the trustee with respect to that series. These majority holders may also direct
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the trustee in performing any other action under the indenture with respect to the warrants of that
series.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take
other steps to enforce your rights or protect your interests relating to any warrant, all of the following
must occur:

* The holder of your warrant must give the trustee written notice that an event of default has
occurred, and the event of default must not have been cured or waived;

e The holders of not less than 25% in number of all warrants of your series must make a written
request that the trustee take action because of the default, and they or other holders must offer
to the trustee indemnity reasonably satisfactory to the trustee against the cost and other
liabilities of taking that action;

e The trustee must not have taken action for 60 days after the above steps have been taken; and

e During those 60 days, the holders of a majority in number of the warrants of your series must
not have given the trustee directions that are inconsistent with the written request of the holders
of not less than 25% in number of the warrants of your series.

You are entitled at any time to bring a lawsuit for the payment of any money or delivery of any
warrant property due on your warrant on or after its payment or settlement date.

Waiver of Default. The holders of not less than a majority in number of the warrants of any
series may waive a default for all warrants of that series. If this happens, the default will be treated as
if it has not occurred. No one can waive a default in payment of any money or delivery of any warrant
property due on any warrant, however, without the approval of the particular holder of that warrant.

We Will Give the Trustee Information About Defaults Annually. We will furnish to the trustee
every year a written statement of two of our officers certifying that to their knowledge we are in
compliance with the indenture and the warrants issued under it, or else specifying any default under
the indenture.

Book-entry and other indirect owners should consult their banks or brokers for information on
how to give notice or direction to or make a request of the trustee. Book-entry and other indirect
owners are described below under “Legal Ownership and Book-Entry Issuance”.

Modification of the Warrant Indenture and Waiver of Covenants

There are three types of changes we can make to the warrant indenture and the warrants of any
series issued under that indenture.

Changes Requiring Each Holder’s Approval. First, there are changes that cannot be made
without the approval of each holder of a warrant affected by the change. Here is a list of those types
of changes:

» change the exercise price of the warrant;
» change the terms of any warrant with respect to the payment or settlement date of the warrant;

* reduce the amount of money payable or reduce the amount or change the kind of warrant
property deliverable upon the exercise of the warrant or any premium payable upon redemption
of the warrant;

* change the currency of any payment on a warrant;

* change the place of payment on a warrant;
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* permit redemption of a warrant if not previously permitted;

* impair a holder’s right to exercise its warrant, or sue for payment of any money payable or
delivery of any warrant property deliverable with respect to its warrant on or after the payment
or settlement date or, in the case of redemption, the redemption date;

* if any warrant provides that the holder may require us to repurchase the warrant, impair the
holder’s right to require repurchase of the warrant;

* reduce the percentage in number of the warrants of any one or more affected series, taken
separately or together, as applicable, the approval of whose holders is needed to change the
indenture or those warrants;

e reduce the percentage in number of the warrants of any one or more affected series, taken
separately or together, as applicable, the consent of whose holders is needed to waive our
compliance with the indenture or to waive defaults; and

* change the provisions of the indenture dealing with modification and waiver in any other
respect, except to increase any required percentage referred to above or to add to the
provisions that cannot be changed or waived without approval of the holder of each affected
warrant.

Changes Not Requiring Approval. The second type of change does not require any approval
by holders of the warrants of an affected series. These changes are limited to clarifications and
changes that would not adversely affect the warrants of that series in any material respect. Nor do we
need any approval to make changes that affect only warrants to be issued under the indenture after
the changes take effect.

We may also make changes or obtain waivers that do not adversely affect a particular warrant,
even if they affect other warrants. In those cases, we do not need to obtain the approval of the holder
of that warrant; we need only obtain any required approvals from the holders of the affected warrants.

Changes Requiring Majority Approval. Any other change to the indenture and the warrants
issued under the indenture would require the following approval:

e |f the change affects only the warrants of a particular series, it must be approved by the holders
of a majority in number of the warrants of that series.

* |If the change affects the warrants of more than one series issued under the indenture, it must
be approved by the holders of a majority in number of all series affected by the change, with
the warrants of all the affected series voting together as one class for this purpose.

In each case, the required approval must be given by written consent.

The same majority approval would be required for us to obtain a waiver of any of our covenants in
the indenture. Our covenants include the promises we make about merging and putting liens on our
interests in Goldman, Sachs & Co., which we describe above under “— Mergers and Similar
Transactions” and “— Restriction on Liens”. If the holders approve a waiver of a covenant, we will not
have to comply with it. The holders, however, cannot approve a waiver of any provision in a particular
warrant, or in the indenture as it affects that warrant, that we cannot change without the approval of
the holder of that warrant as described above in “— Changes Requiring Each Holder’s Approval”,
unless that holder approves the waiver.

Book-entry and other indirect owners should consult their banks or brokers for information on
how approval may be granted or denied if we seek to change the warrant indenture or any
warrants or request a waiver.
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Special Rules for Action by Holders

When holders take any action under the warrant indenture, such as giving a notice of default,
approving any change or waiver or giving the trustee an instruction, we will apply the following rules.

Only Outstanding Warrants Are Eligible. Only holders of outstanding warrants of the applica-
ble series will be eligible to participate in any action by holders of warrants of that series. Also, we will
count only outstanding warrants in determining whether the various percentage requirements for
taking action have been met. For these purposes, a warrant will not be “outstanding”

¢ if it has been surrendered for cancellation;
e if it has been called for redemption;

e if we have deposited or set aside, in trust for its holder, money or warrant property for its
payment or settlement; or

¢ if we or one of our affiliates, such as Goldman, Sachs & Co., is the owner.

Determining Record Dates for Action by Holders. We will generally be entitled to set any day
as a record date for the purpose of determining the holders that are entitled to take action under the
indenture. In certain limited circumstances, only the trustee will be entitled to set a record date for
action by holders. If we or the trustee set a record date for an approval or other action to be taken by
holders, that vote or action may be taken only by persons or entities who are holders on the record
date and must be taken during the period that we specify for this purpose, or that the trustee specifies
if it sets the record date. We or the trustee, as applicable, may shorten or lengthen this period from
time to time. This period, however, may not extend beyond the 180th day after the record date for the
action. In addition, record dates for any global warrant may be set in accordance with procedures
established by the depositary from time to time. Accordingly, record dates for global warrants may
differ from those for other warrants.

Redemption

We will not be entitled to redeem your warrant before its expiration date unless your prospectus
supplement specifies a redemption commencement date.

If your prospectus supplement specifies a redemption commencement date, it will also specify
one or more redemption prices. It may also specify one or more redemption periods during which the
redemption prices relating to a redemption of warrants during those periods will apply.

If your prospectus supplement specifies a redemption commencement date, your warrant will be
redeemable at our option at any time on or after that date or at a specified time or times. If we
redeem your warrant, we will do so at the specified redemption price. If different prices are specified
for different redemption periods, the price we pay will be the price that applies to the redemption
period during which your warrant is redeemed.

If we exercise an option to redeem any warrant, we will give to the holder written notice of the
redemption price of the warrant to be redeemed, not less than 30 days nor more than 60 days before
the applicable redemption date or within any other period before the applicable redemption date
specified in the applicable prospectus supplement. We will give the notice in the manner described
below in “— Notices”.

We or our affiliates may purchase warrants from investors who are willing to sell from time to
time, either in the open market at prevailing prices or in private transactions at negotiated prices.
Warrants that we or they purchase may, at our discretion, be held, resold or canceled.
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Form, Exchange and Transfer of Warrants

We will issue each warrant in global — i.e., book-entry — form only, unless we say otherwise in
the applicable prospectus supplement. Warrants in book-entry form will be represented by a global
security registered in the name of a depositary, which will be the holder of all the warrants represented
by the global security. Those who own beneficial interests in a global warrant will do so through
participants in the depositary’s system, and the rights of these indirect owners will be governed solely
by the applicable procedures of the depositary and its participants. We describe book-entry securities
below under “Legal Ownership and Book-Entry Issuance”.

If a warrant is issued as a registered global warrant, only the depositary — e.g., DTC, Euroclear
and Clearstream — will be entitled to transfer and exchange the warrant as described in this
subsection, since the depositary will be the sole holder of the warrant.

If any warrants cease to be issued in registered global form, they will be issued:
e only in fully registered form; and
* only in the denominations specified in your prospectus supplement.

Holders may exchange their warrants for warrants of smaller denominations or combined into
fewer warrants of larger denominations, as long as the total number of warrants is not changed.

Holders may exchange or transfer their warrants at the office of the trustee. They may also
replace lost, stolen, destroyed or mutilated warrants at that office. We have appointed the trustee to
act as our agent for registering warrants in the names of holders and transferring and replacing
warrants. We may, without your approval, appoint another entity to perform these functions or perform
them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their warrants, but
they may be required to pay for any tax or other governmental charge associated with the transfer or
exchange. The transfer or exchange, and any replacement, will be made only if our transfer agent is
satisfied with the holder’s proof of legal ownership. The transfer agent may require an indemnity
before replacing any warrants.

If we have the right to redeem, accelerate or settle any warrants before their expiration, and we
exercise our right as to less than all those warrants, we may block the transfer or exchange of those
warrants during the period beginning 15 days before the day we mail the notice of exercise and ending
on the day of that mailing or during any other period specified in the applicable prospectus
supplement, in order to freeze the list of holders to prepare the mailing. We may also refuse to
register transfers of or exchange any warrant selected for early settlement, except that we will
continue to permit transfers and exchanges of the unsettled portion of any warrant being partially
settled.

If we have designated additional transfer agents for your warrant, they will be named in your
prospectus supplement. We may, without your approval, appoint additional transfer agents or cancel
the appointment of any particular transfer agent. We may also approve a change in the office through
which any transfer agent acts.

The rules for exchange described above apply to exchange of warrants for other warrants of the
same series and kind. If a warrant is exercisable for a different kind of security, such as one that we
have not issued, or for other property, the rules governing that type of exercise will be described in the
applicable prospectus supplement.

Payment Mechanics for Warrants

Who Receives Payment? If money is due on a warrant at its payment or settlement date, we will
pay the amount to the holder of the warrant against surrender of the warrant at a proper place of
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payment or, in the case of a global warrant, in accordance with the applicable policies of the
depositary, Euroclear and Clearstream, as applicable.

How We Will Make Payments Due in U.S. Dollars. We will follow the practice described in this
subsection when paying amounts due in U.S. dollars. Payments of amounts due in other currencies
will be made as described in the next subsection.

* Payments on Global Warrants. We will make payments on a global warrant in accordance
with the applicable policies of the depositary as in effect from time to time. Under those policies,
we will pay directly to the depositary, or its nominee, and not to any indirect owners who own
beneficial interests in the global warrant. An indirect owner’s right to receive those payments will
be governed by the rules and practices of the depositary and its participants, as described in
the section entitled “Legal Ownership and Book-Entry Issuance — What Is a Global Security?”.

* Payments on Non-Global Warrants. We will make payments on a warrant in non-global,
registered form as follows. We will make all payments by check at the paying agent described
below, against surrender of the warrant. All payments by check will be made in next-day
funds — i.e., funds that become available on the day after the check is cashed.

Alternatively, if a non-global warrant has an original issue price of at least $1,000,000 and the
holder asks us to do so, we will pay any amount that becomes due on the warrant by wire
transfer of immediately available funds to an account at a bank in New York City, on the payment
or settlement date. To request wire payment, the holder must give the paying agent appropriate
wire transfer instructions at least five business days before the requested wire payment is due.
Payment will be made only after the warrant is surrendered to the paying agent.

Book-entry and other indirect owners should consult their banks or brokers for information on
how they will receive payments on their warrants.

How We Will Make Payments Due in Other Currencies. We will follow the practice described
in this subsection when paying amounts that are due in a specified currency other than U.S. dollars.

Payments on Global Warrants. We will make payments on a global warrant in the applicable
specified currency in accordance with the applicable policies as in effect from time to time of the
depositary, which may be DTC, Euroclear or Clearstream. Unless we specify otherwise in the
applicable prospectus supplement, The Depository Trust Company, New York, New York, known as
DTC, will be the depositary for all warrants in global form.

Indirect owners of a global warrant denominated in a currency other than U.S. dollars should
consult their banks or brokers for information on how to request payment in the specified
currency in cases where holders have a right to do so.

Payments on Non-Global Warrants. Except as described in the last paragraph under this
heading, we will make payments on warrants in non-global form in the applicable specified currency.
We will make these payments by wire transfer of immediately available funds to any account that is
maintained in the applicable specified currency at a bank designated by the holder and is acceptable
to us and the trustee. To designate an account for wire payment, the holder must give the paying
agent appropriate wire instructions at least five business days before the requested wire payment is
due. The payment will be made only after the warrant is surrendered to the paying agent.

If a holder fails to give instructions as described above, we will notify the holder at the address in
the trustee’s records and will make the payment within five business days after the holder provides
appropriate instructions. Any late payment made in these circumstances will be treated under the
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indenture as if made on the payment or settlement date, and no interest will accrue on the late
payment from the payment or settlement date to the date paid.

Although a payment on a warrant in non-global form may be due in a specified currency other
than U.S. dollars, we will make the payment in U.S. dollars if your prospectus supplement specifies
that holders may ask us to do so and you make such a request. To request U.S. dollar payment in
these circumstances, the holder must provide appropriate written notice to the trustee at least five
business days before the payment or settlement date for which payment in U.S. dollars is requested.

Book-entry and other indirect owners of a warrant with a specified currency other than U.S. dol-
lars should contact their banks or brokers for information about how to receive payments in the
specified currency or in U.S. dollars.

Conversion to U.S. Dollars. Unless otherwise indicated in your prospectus supplement,
holders are not entitled to receive payments in U.S. dollars of an amount due in another currency,
either on a global warrant or a non-global warrant.

If your prospectus supplement specifies that holders may request that we make payments in
U.S. dollars of an amount due in another currency, the exchange rate agent described below will
calculate the U.S. dollar amount the holder receives in the exchange rate agent’s discretion. A holder
that requests payment in U.S. dollars will bear all associated currency exchange costs, which will be
deducted from the payment.

When the Specified Currency Is Not Available. If we are obligated to make any payment in a
specified currency other than U.S. dollars, and the specified currency or any successor currency is not
available to us due to circumstances beyond our control — such as the imposition of exchange
controls or a disruption in the currency markets — we will be entitled to satisfy our obligation to make
the payment in that specified currency by making the payment in U.S. dollars, on the basis of the
exchange rate determined by the exchange rate agent described below, in its discretion.

The foregoing will apply to any warrant, whether in global or non-global form, and to any payment,
including a payment at the payment or settlement date. Any payment made under the circumstances
and in a manner described above will not result in a default under any warrant or the indenture.

Exchange Rate Agent. If we issue a warrant in a specified currency other than U.S. dollars, we
will appoint a financial institution to act as the exchange rate agent and will name the institution initially
appointed when the warrant is originally issued in the applicable prospectus supplement. We may
select Goldman, Sachs & Co. or another of our affiliates to perform this role. We may change the
exchange rate agent from time to time after the original issue date of the warrant without your consent
and without notifying you of the change.

All determinations made by the exchange rate agent will be in its sole discretion unless we state
in the applicable prospectus supplement that any determination requires our approval. In the absence
of manifest error, those determinations will be conclusive for all purposes and binding on you and us,
without any liability on the part of the exchange rate agent.

Payment When Offices Are Closed. If any payment or delivery of warrant property is due on a
warrant on a day that is not a business day, we will make the payment or delivery on the next day that
is a business day. Payments or deliveries postponed to the next business day in this situation will be
treated under the indenture as if they were made on the original payment or settlement date.
Postponement of this kind will not result in a default under any warrant or the indenture, and no
interest will accrue on the postponed amount from the original payment or settlement date to the next
day that is a business day.
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The term “business day” means, for any warrant, a day that meets all the following applicable
requirements:

e for all warrants, is a Monday, Tuesday, Wednesday, Thursday or Friday that is not a day on
which banking institutions in New York City are authorized or obligated by law or executive order
to close and that satisfies any other criteria specified in your prospectus supplement;

e if the warrant has a specified currency other than U.S. dollars or euros, is also a day on which
banking institutions are not authorized or obligated by law, regulation or executive order to close
in the principal financial center of the country issuing the specified currency;

* if the warrant is held through Euroclear, is also not a day on which banking institutions in
Brussels, Belgium are generally authorized or obligated by law, regulation or executive order to
close; and

e if the warrant is held through Clearstream, is also not a day on which banking institutions in
Luxembourg are generally authorized or obligated by law, regulation or executive order to close.

Paying Agent. We may appoint one or more financial institutions to act as our paying agents,
at whose designated offices warrants in non-global form may be surrendered for payment at their
payment or settlement date. We call each of those offices a paying agent. We may add, replace or
terminate paying agents from time to time. We may also choose to act as our own paying agent.
Initially, we have appointed the trustee, at its corporate trust office in New York City, as the paying
agent. We must notify the trustee of changes in the paying agents.

Unclaimed Payments. Regardless of who acts as paying agent, all money paid or warrant
property delivered by us to a paying agent that remains unclaimed at the end of two years after the
amount is due to a holder will be repaid or redelivered to us. After that two-year period, the holder
may look only to us for payment of any money or delivery of any warrant property, and not to the
trustee, any other paying agent or anyone else.

Notices

Notices to be given to holders of a global warrant will be given only to the depositary, in
accordance with its applicable policies as in effect from time to time. Notices to be given to holders of
warrants not in global form will be sent by mail to the respective addresses of the holders as they
appear in the trustee’s records, and will be deemed given when mailed. Neither the failure to give any
notice to a particular holder, nor any defect in a notice given to a particular holder, will affect the
sufficiency of any notice given to another holder.

Book-entry and other indirect owners should consult their banks or brokers for information on
how they will receive notices.

Our Relationship With the Trustee

The Bank of New York has provided commercial banking and other services for us and our
affiliates in the past and may do so in the future. Among other things, The Bank of New York provides
us with a line of credit, holds debt securities issued by us and serves as trustee or agent with regard
to other warrants and debt obligations of The Goldman Sachs Group, Inc. or its subsidiaries.

The Bank of New York is initially serving as the trustee for the warrants issued under the warrant
indenture and for our senior debt securities and subordinated debt securities. Consequently, if an
actual or potential event of default occurs with respect to any of these securities, the trustee may be
considered to have a conflicting interest for purposes of the Trust Indenture Act of 1939. In that case,
the trustee may be required to resign under one or more of the indentures, and we would be required
to appoint a successor trustee. For this purpose, a “potential” event of default means an event that
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would be an event of default if the requirements for giving us default notice or for the default having to
exist for a specific period of time were disregarded.

General Provisions of Warrant Agreements

We may issue debt warrants and some universal warrants in one or more series under one or
more warrant agreements, each to be entered into between us and a bank, trust company or other
financial institution as warrant agent. We may add, replace or terminate warrant agents from time to
time. We may also choose to act as our own warrant agent. We will describe the warrant agreement
under which we issue any warrants in the applicable prospectus supplement, and we will file that
agreement with the SEC, either as an exhibit to an amendment to the registration statements of which
this prospectus is a part or as an exhibit to a current report on Form 8-K. See “Available Information”
above for information on how to obtain a copy of a warrant agreement when it is filed.

We may also issue universal warrants under the warrant indenture. For these warrants, the
applicable provisions of the warrant indenture described above would apply instead of the provisions
described in this section.

Enforcement of Rights

The warrant agent under a warrant agreement will act solely as our agent in connection with the
warrants issued under that agreement. The warrant agent will not assume any obligation or relation-
ship of agency or trust for or with any holders of those warrants. Any holder of warrants may, without
the consent of any other person, enforce by appropriate legal action, on its own behalf, its right to
exercise those warrants in accordance with their terms. No holder of any warrant will be entitled to
any rights of a holder of the debt securities or warrant property purchasable upon exercise of the
warrant, including any right to receive payments on those debt securities or warrant property or to
enforce any covenants or rights in the relevant indenture or any other agreement.

Modifications Without Consent of Holders

We and the applicable warrant agent may amend any warrant or warrant agreement without the
consent of any holder:

* to cure any ambiguity;
e to cure, correct or supplement any defective or inconsistent provision; or

e to make any other change that we believe is necessary or desirable and will not adversely affect
the interests of the affected holders in any material respect.

We do not need any approval to make changes that affect only warrants to be issued after the
changes take effect. We may also make changes that do not adversely affect a particular warrant in
any material respect, even if they adversely affect other warrants in a material respect. In those cases,
we do not need to obtain the approval of the holder of the unaffected warrant; we need only obtain
any required approvals from the holders of the affected warrants.

Modifications with Consent of Holders

We may not amend any particular warrant or a warrant agreement with respect to any particular
warrant unless we obtain the consent of the holder of that warrant, if the amendment would:

e change the exercise price of the warrant;

e change the kind or reduce the amount of the warrant property or other consideration receivable
upon exercise, cancellation or expiration of the warrant;

* shorten, advance or defer the period of time during which the holder may exercise the warrant
or otherwise impair the holder’s right to exercise the warrant; or
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* reduce the percentage of outstanding, unexpired warrants of any series or class the consent of
whose holders is required to amend the series or class, or the applicable warrant agreement
with regard to that series or class, as described below.

Any other change to a particular warrant agreement and the warrants issued under that
agreement would require the following approval:

e |If the change affects only the warrants of a particular series issued under that agreement, the
change must be approved by the holders of a majority of the outstanding, unexpired warrants of
that series.

e |If the change affects the warrants of more than one series issued under that agreement, the
change must be approved by the holders of a majority of all outstanding, unexpired warrants of
all series affected by the change, with the warrants of all the affected series voting together as
one class for this purpose.

In each case, the required approval must be given in writing.

Warrant Agreement Will Not Be Qualified Under Trust Indenture Act

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to
qualify as a trustee, under the Trust Indenture Act. Therefore, holders of warrants issued under a
warrant agreement will not have the protection of the Trust Indenture Act with respect to their
warrants.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

The warrant agreements and any warrants issued under the warrant agreements will not restrict
our ability to merge or consolidate with, or sell our assets to, another corporation or other entity or to
engage in any other transactions. If at any time we merge or consolidate with, or sell our assets
substantially as an entirety to, another corporation or other entity, the successor entity will succeed to
and assume our obligations under the warrants and warrant agreements. We will then be relieved of
any further obligation under the warrants and warrant agreements.

The warrant agreements and any warrants issued under the warrant agreements will not include
any restrictions on our ability to put liens on our assets, including our interests in our subsidiaries, nor
will they restrict our ability to sell our assets. The warrant agreements and any warrants issued under
the warrant agreements also will not provide for any events of default or remedies upon the
occurrence of any events of default.

Governing Law

Each warrant agreement and any warrants issued under the warrant agreements will be governed
by New York law.

Form, Exchange and Transfer

We will issue each warrant in global — i.e., book-entry — form only, unless we specify otherwise
in the applicable prospectus supplement. Warrants in book-entry form will be represented by a global
security registered in the name of a depositary, which will be the holder of all the warrants represented
by the global security. Those who own beneficial interests in a global warrant will do so through
participants in the depositary’s system, and the rights of these indirect owners will be governed solely
by the applicable procedures of the depositary and its participants. We describe book-entry securities
below under “Legal Ownership and Book-Entry Issuance”.

In addition, we will issue each warrant in registered form, unless we say otherwise in the
applicable prospectus supplement. Bearer securities would be subject to special provisions, as we
describe below under “Considerations Relating to Securities Issued in Bearer Form”.
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If any warrants are issued in non-global form, the following will apply to them:

The warrants will be issued in fully registered form in denominations stated in the applicable
prospectus supplement. Holders may exchange their warrants for warrants of smaller denominations
or combined into fewer warrants of larger denominations, as long as the total number of warrants is
not changed.

Holders may exchange or transfer their warrants at the office of the warrant agent. They may also
replace lost, stolen, destroyed or mutilated warrants at that office. We may appoint another entity to
perform these functions or perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their warrants, but
they may be required to pay any tax or other governmental charge associated with the transfer or
exchange. The transfer or exchange, and any replacement, will be made only if our transfer agent is
satisfied with the holder’s proof of legal ownership. The transfer agent may also require an indemnity
before replacing any warrants.

If we have the right to redeem, accelerate or settle any warrants before their expiration, and we
exercise our right as to less than all those warrants, we may block the transfer or exchange of those
warrants during the period beginning 15 days before the day we mail the notice of exercise and ending
on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We may also
refuse to register transfers of or exchange any warrant selected for early settlement, except that we
will continue to permit transfers and exchanges of the unsettled portion of any warrant being partially
settled.

Only the depositary will be entitled to transfer or exchange a warrant in global form, since it will
be the sole holder of the warrant.

Payments and Notices

In making payments and giving notices with respect to our warrants issued under warrant
agreements, we will follow the procedures we plan to use with respect to our warrants issued under
the warrant indenture, where applicable. We describe these procedures above under “— General
Provisions of Warrant Indenture — Payment Mechanics for Warrants” and “— Notices”.

Calculation Agent

Calculations relating to warrants will be made by the calculation agent, an institution that we
appoint as our agent for this purpose. That institution may include any affiliate of ours, such as
Goldman, Sachs & Co. The prospectus supplement for a particular warrant will name the institution
that we have appointed to act as the calculation agent for that warrant as of its original issue date. We
may appoint a different institution to serve as calculation agent from time to time after the original
issue date of the warrant without your consent and without notifying you of the change.

The calculation agent’s determination of any amount of money payable or warrant property
deliverable with respect to a warrant will be final and binding in the absence of manifest error.

All percentages resulting from any calculation relating to a warrant will be rounded upward or
downward, as appropriate, to the next higher or lower one hundred-thousandth of a percentage point,
e.g., 9.876541% (or .09876541) being rounded down to 9.87654% (or .0987654) and 9.876545% (or
.09876545) being rounded up to 9.87655% (or .0987655). All amounts used in or resulting from any
calculation relating to a warrant will be rounded upward or downward, as appropriate, to the nearest
cent, in the case of U.S. dollars, or to the nearest corresponding hundredth of a unit, in the case of a
currency other than U.S. dollars, with one-half cent or one-half of a corresponding hundredth of a unit
or more being rounded upward.
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DESCRIPTION OF PURCHASE CONTRACTS WE MAY OFFER

Please note that in this section entitled “Description of Purchase Contracts We May Offer”,
references to “The Goldman Sachs Group, Inc.”, “we”, “our” and “us” refer only to The Goldman
Sachs Group, Inc. and not to its consolidated subsidiaries. Also, in this section, references to
‘holders” mean those who own purchase contracts registered in their own names, on the books
that we or our agent maintain for this purpose, and not those who own beneficial interests in
purchase contracts registered in street name or in purchase contracts issued in book-entry form
through one or more depositaries. Owners of beneficial interests in the purchase contracts
should read the section below entitled “Legal Ownership and Book-Entry Issuance”.

Purchase Contract Property

We may issue purchase contracts for the purchase or sale of, or whose cash value is determined
by reference or linked to the performance, level or value of, one or more of the following:

e securities of one or more issuers, including our common or preferred stock or other securities
described in this prospectus or debt or equity securities of third parties;

® Oone Or more currencies;
* one or more commodities;

* any other financial, economic or other measure or instrument, including the occurrence or non-
occurrence of any event or circumstance; and

e one or more indices or baskets of the items described above.

We refer to each property described above as a “purchase contract property”. Each purchase contract
will obligate:

* the holder to purchase or sell, and obligate us to sell or purchase, on specified dates, one or
more purchase contract properties at a specified price or prices; or

e the holder or us to settle the purchase contract by reference to the value, performance or level
of one or more purchase contract properties, on specified dates and at a specified price or
prices.

Some purchase contracts may include multiple obligations to purchase or sell different purchase
contract properties, and both we and the holder may be sellers or buyers under the same purchase
contract. No holder of a purchase contract will have any rights of a holder of the purchase contract
property purchasable under the contract, including any right to receive payments on that property.

An investment in purchase contracts may involve special risks, including risks associated with
indexed securities and currency-related risks if the purchase contract or purchase contract property is
linked to an index or is payable in or otherwise linked to a non-U.S. dollar currency. We describe some
of these risks below under “Considerations Relating to Indexed Securities” and “Considerations
Relating to Securities Denominated or Payable in or Linked to a Non-U.S. Dollar Currency”.

Because we are a holding company, our ability to perform our obligations on the purchase
contracts will depend in part on our ability to participate in distributions of assets from our subsidiaries.
We discuss these matters above under “Description of Debt Securities We May Offer — We Are a
Holding Company”.

Our affiliates may resell purchase contracts after their initial issuance in market-making transac-
tions. We describe these transactions above under “Description of Debt Securities We May Offer —
Information in the Prospectus Supplement — Market-Making Transactions”.
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We May Issue Many Series of Purchase Contracts

We may issue purchase contracts in such amounts and in as many distinct series as we wish.
We may also “reopen” a previously issued series of purchase contracts and issue additional purchase
contracts of that series. In addition, we may issue a purchase contract separately or as part of a unit,
as described below under “Description of Units We May Offer”.

This section summarizes terms of the purchase contracts that apply generally to all purchase
contracts. We describe most of the financial and other specific terms of your purchase contract in the
prospectus supplement accompanying this prospectus. Those terms may vary from the terms
described here.

As you read this section, please remember that the specific terms of your purchase contract as
described in your prospectus supplement will supplement and, if applicable, may modify or
replace the general terms described in this section. If there are differences between your
prospectus supplement and this prospectus, your prospectus supplement will control. Thus, the
statements we make in this section may not apply to your purchase contract.

When we refer to a series of purchase contracts, we mean all the purchase contracts issued as
part of the same series under the applicable governing instrument. When we refer to your prospectus
supplement, we mean the prospectus supplement describing the specific terms of the purchase
contract you purchase. The terms used in your prospectus supplement will have the meanings
described in this prospectus, unless otherwise specified.

Prepaid Purchase Contracts; Applicability of Debt Indenture

Some purchase contracts may require the holders to satisfy their obligations under the contracts
at the time the contracts are issued. We refer to those contracts as “prepaid purchase contracts”. Our
obligation to settle a prepaid purchase contract on the relevant settlement date will be one of our
senior debt securities or subordinated debt securities, which are described above under “Description
of Debt Securities We May Offer”. Prepaid purchase contracts will be issued under the applicable debt
indenture, and the provisions of that indenture will govern those contracts.

Non-Prepaid Purchase Contracts; No Trust Indenture Act Protection

Some purchase contracts do not require the holders to satisfy their obligations under the
contracts until settlement. We refer to those contracts as “non-prepaid purchase contracts”. The
holder of a non-prepaid purchase contract may remain obligated to perform under the contract for a
substantial period of time.

Non-prepaid purchase contracts will be issued under a unit agreement, if they are issued in units,
or under some other document, if they are not. We describe unit agreements generally under
“Description of Units We May Offer” below. We will describe the particular governing document that
applies to your non-prepaid purchase contracts in the applicable prospectus supplement.

Non-prepaid purchase contracts will not be senior debt securities or subordinated debt securities
and will not be issued under one of our indentures, unless we say otherwise in the applicable
prospectus supplement. Consequently, no governing documents for non-prepaid purchase contracts
will be qualified as indentures, and no third party will be required to qualify as a trustee with regard to
those contracts, under the Trust Indenture Act. Holders of non-prepaid purchase contracts will not
have the protection of the Trust Indenture Act with respect to those contracts.
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General Terms of Purchase Contracts

Your prospectus supplement may contain, where applicable, the following information about your
purchase contract:

whether the purchase contract obligates the holder to purchase or sell, or both purchase and
sell, one or more purchase contract properties and the nature and amount of each of those
properties, or the method of determining those amounts;

whether the purchase contract is to be prepaid or not and the governing document for the
contract;

whether the purchase contract is to be settled by delivery, or by reference or linkage to the
value, performance or level of, the purchase contract properties;

any acceleration, cancellation, termination or other provisions relating to the settlement of the
purchase contract;

whether the purchase contract will be issued as part of a unit and, if so, the other securities
comprising the unit and whether any unit securities will be subject to a security interest in our
favor as described below; and

whether the purchase contract will be issued in fully registered or bearer form and in global or
non-global form.

If we issue a purchase contract as part of a unit, the accompanying prospectus supplement will
state whether the contract will be separable from the other securities in the unit before the contract
settlement date. A purchase contract issued in a unit in the United States may not be so separated
before the 91st day after the unit is issued.

Additional Terms of Non-Prepaid Purchase Contracts

In addition to the general terms described above, a non-prepaid purchase contract may include
the following additional terms.

Pledge by Holders to Secure Performance

If we say so in the applicable prospectus supplement, the holder’s obligations under the purchase
contract and governing document will be secured by collateral. In that case, the holder, acting through
the unit agent as its attorney-in-fact, if applicable, will pledge the items described below to a collateral
agent named in the prospectus supplement, which will hold them, for our benefit, as collateral to
secure the holder’s obligations. We refer to this as the “pledge” and all the items described below as
the “pledged items”. The pledge will create a security interest in the holder’s entire interest in and to:

any other securities included in the unit, if the purchase contract is part of a unit, and/or any
other property specified in the applicable prospectus supplement;

all additions to and substitutions for the pledged items;
all income, proceeds and collections received in respect of the pledged items; and

all powers and rights owned or acquired later with respect to the pledged items.

The collateral agent will forward all payments and proceeds from the pledged items to us, unless the
payments and proceeds have been released from the pledge in accordance with the purchase
contract and the governing document. We will use the payments and proceeds from the pledged items
to satisfy the holder’s obligations under the purchase contract.
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Settlement of Purchase Contracts That Are Part of Units

The following will apply to a non-prepaid purchase contract that is issued together with any of our
debt securities as part of a unit. If the holder fails to satisfy its obligations under the purchase contract,
the unit agent may apply the principal payments on the debt securities to satisfy those obligations as
provided in the governing document. If the holder is permitted to settle its obligations by cash
payment, the holder may be permitted to do so by delivering the debt securities in the unit to the unit
agent as provided in the governing document.

Book-entry and other indirect owners should consult their banks or brokers for information on
how to settle their purchase contracts.

Failure of Holder to Perform Obligations

If the holder fails to settle its obligations under a non-prepaid purchase contract as required, the
holder will not receive the purchase contract property or other consideration to be delivered at
settlement. Holders that fail to make timely settlement may also be obligated to pay interest or other
amounts.

Assumption of Obligations by Transferee

When the holder of a non-prepaid purchase contract transfers the purchase contract to a new
holder, the new holder will assume the obligations of the prior holder with respect to the purchase
contract, and the prior holder will be released from those obligations. Under the non-prepaid purchase
contract, we will consent to the transfer of the purchase contract, to the assumption of those
obligations by the new holder and to the release of the prior holder, if the transfer is made in
accordance with the provisions of the purchase contract.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

Purchase contracts that are not prepaid will not restrict our ability to merge or consolidate with, or
sell our assets to, another corporation or other entity or to engage in any other transactions. If at any
time we merge or consolidate with, or sell our assets substantially as an entirety to, another
corporation or other entity, the successor entity will succeed to and assume our obligations under
these purchase contracts. We will then be relieved of any further obligation under these purchase
contracts.

Purchase contracts that are not prepaid will not include any restrictions on our ability to put liens
on our assets, including our interests in our subsidiaries, nor will they restrict our ability to sell our
assets. These purchase contracts also will not provide for any events of default or remedies upon the
occurrence of any events of default.

Governing Law

The purchase contracts and any governing documents will be governed by New York law.

Form, Exchange and Transfer

We will issue each purchase contract in global — i.e., book-entry — form only, unless we specify
otherwise in the applicable prospectus supplement. Purchase contracts in book-entry form will be
represented by a global security registered in the name of a depositary, which will be the holder of all
the purchase contracts represented by the global security. Those who own beneficial interests in a
purchase contract will do so through participants in the depositary’s system, and the rights of these
indirect owners will be governed solely by the applicable procedures of the depositary and its

50



participants. We describe book-entry securities below under “Legal Ownership and Book-Entry
Issuance”.

In addition, we will issue each purchase contract in registered form, unless we say otherwise in
the applicable prospectus supplement. Bearer securities would be subject to special provisions, as we
describe below under “Considerations Relating to Securities Issued in Bearer Form”.

If any purchase contracts are issued in non-global form, the following will apply to them:

* The purchase contracts will be issued in fully registered form in denominations stated in the
applicable prospectus supplement. Holders may exchange their purchase contracts for contracts
of smaller denominations or combined into fewer contracts of larger denominations, as long as
the total amount is not changed.

* Holders may exchange or transfer their purchase contracts at the office of the trustee, unit
agent or other agent we name in the applicable prospectus supplement. Holders may also
replace lost, stolen, destroyed or mutilated purchase contracts at that office. We may appoint
another entity to perform these functions or perform them ourselves.

* Holders will not be required to pay a service charge to transfer or exchange their purchase
contracts, but they may be required to pay for any tax or other governmental charge associated
with the transfer or exchange. The transfer or exchange, and any replacement, will be made
only if our transfer agent is satisfied with the holder’s proof of legal ownership. The transfer
agent may also require an indemnity before replacing any purchase contracts.

* |f we have the right to redeem, accelerate or settle any purchase contracts before their maturity,
and we exercise our right as to less than all those purchase contracts, we may block the
transfer or exchange of those purchase contracts during the period beginning 15 days before
the day we mail the notice of exercise and ending on the day of that mailing, in order to freeze
the list of holders to prepare the mailing. We may also refuse to register transfers of or
exchange any purchase contract selected for early settlement, except that we will continue to
permit transfers and exchanges of the unsettled portion of any purchase contract being partially
settled.

Only the depositary will be entitled to transfer or exchange a purchase contract in global form,
since it will be the sole holder of the purchase contract.

Payments and Notices

In making payments and giving notices with respect to purchase contracts, we will follow the
procedures we plan to use with respect to our debt securities, when applicable. We describe these
procedures above under “Description of Debt Securities We May Offer — Payment Mechanics for Debt
Securities” and “Description of Debt Securities We May Offer — Notices”.
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DESCRIPTION OF UNITS WE MAY OFFER

Please note that in this section entitled “Description of Units We May Offer’, references to “The
Goldman Sachs Group, Inc.”, “we”, “our” and “us” refer only to The Goldman Sachs Group, Inc.

and not to its consolidated subsidiaries. Also, in this section, references to “holders” mean those
who own units registered in their own names, on the books that we or our agent maintain for this
purpose, and not those who own beneficial interests in units registered in street name or in units
issued in book-entry form through one or more depositaries. Owners of beneficial interests in the

units should read the section below entitled “Legal Ownership and Book-Entry Issuance”.

We may issue units comprised of one or more debt securities, warrants, purchase contracts,
shares of preferred stock, depositary shares and capital securities, as well as debt or equity securities
of third parties, in any combination. Each unit will be issued so that the holder of the unit is also the
holder of each security included in the unit. Thus, the holder of a unit will have the rights and
obligations of a holder of each included security. The unit agreement under which a unit is issued may
provide that the securities included in the unit may not be held or transferred separately, at any time
or at any time before a specified date.

The applicable prospectus supplement may describe:

* the designation and terms of the units and of the securities comprising the units, including
whether and under what circumstances those securities may be held or transferred separately;

* any provisions of the governing unit agreement that differ from those described below; and

e any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
securities comprising the units.

The provisions described in this section, as well as those described under “Description of Debt
Securities We May Offer”, “Description of Warrants We May Offer”, “Description of Purchase Contracts
We May Offer”, “Description of Preferred Stock We May Offer”, and “Description of Capital Securities
and Related Instruments”, will apply to the securities included in each unit, to the extent relevant.

An investment in units may involve special risks, including risks associated with indexed securities
and currency-related risks if the securities comprising the units are linked to an index or are payable
in or otherwise linked to a non-U.S. dollar currency. We describe some of these risks below under
“Considerations Relating to Indexed Securities” and “Considerations Relating to Securities Denom-
inated or Payable in or Linked to a Non-U.S. Dollar Currency”.
