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Annex A – For U.S. Investors 

You should only review and complete this section if you indicated in the Original 
Account Agreement that you are a U.S. Person or received and accepted the offer 
to purchase Shares in the U.S. 

If you have any questions regarding this Annex A or the Original Account Agreement, please contact 
Goldman Sachs Asset Management Global Services Limited, European Shareholder Services, River Court, 
120 Fleet Street, London EC4A 2BE, Tel: + (44) 20 7774 6366, Fax: + (44) 20 7774 6367 

Capitzalized terms used herein that are defined in the Original Account Agreement shall have the meanings assigned 
to such terms therein, unless otherwise defined herein. 

I. Declarations 

1. I understand and acknowledge that the Shares have not been registered and will not be registered under the
1933 Act, securities laws of any state or territory of the United States, or applicable laws of any non-U.S.
jurisdiction and that any subscription, the Shares offered, and the offering have not been approved,
disapproved or passed on by any U.S. federal or state regulatory agency or commission, securities or
commodities  exchange  or  non-U.S.  regulatory  agency  or  other  self-regulatory  organization.     This
subscription is being made privately by the Fund pursuant to a private placement exemption from

registration.
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I understand that the Fund will not register as an Investment Company, and that the Fund
does not presently propose to make a public offering of its securities within the United States.

2. I (i) have a substantive pre-existing relationship with Goldman, Sachs & Co. LLC or an affiliate thereof
(collectively, “Goldman Sachs”), and (ii) acknowledge and agree that all of the representations, warranties,
acknowledgements, certifications and statements made in this Original Account Agreement may be relied
upon by Goldman Sachs, the Fund and other persons and will be used as a basis for an exemption from
registration of the offer and sale of Shares under the 1933 Act and the securities laws of applicable U.S.
states and an exemption from registration of the Fund under the 1940 Act, and for other purposes.

3. I acknowledge, represent and warrant that I am an Accredited Investor and a Qualified Purchaser.

4. I represent that I am not required to be registered with the CFTC or to be a member of the National Futures

Association (the “NFA”)
2 

and I have complied with all conditions of any applicable exclusion or exemption,
or, that if I am so required, that I am duly registered with the CFTC and am a member in good standing of
the NFA. In addition, I represent that any information that I may have otherwise provided to the Fund or
Goldman Sachs regarding my CFTC and NFA status remains true and correct.

5. I hereby represent that neither Goldman Sachs nor any person acting on the Fund’s behalf offered to sell me
the Shares by means of any form of general solicitation or advertising, such as media advertising or public
seminars. I have received adequate information concerning all matters which I consider material to a
decision to purchase the Shares. I have been given the opportunity to ask questions of, and receive
answers from Goldman Sachs, concerning the terms and conditions of the offering and other matters
pertaining to my investment in the Shares, and I have been given the opportunity to obtain such additional
information necessary to verify the accuracy of the information contained in the Prospectus. I have not been
furnished with any offering literature or prospectus except the Prospectus or except as mentioned in this
paragraph, and I have only received the Prospectus and the Original Account Agreement from a person with
whom I have a substantive pre-existing relationship (i.e., this person is aware of my financial experience and
sophistication, and my ability to evaluate the merits and risks of the proposed investment in the Fund).  I

1  
As provided by Section 4(2) of the 1933 Act and Regulation D or Regulation S thereunder (as applicable). 

2 
Pursuant to the U.S. Commodity Exchange Act of 1974, as amended and the rules of the CFTC. 



understand that this Original Account Agreement does not constitute an offer by the Fund to sell Shares to 
me. 

6. I represent and warrant that I am capable of evaluating investment risks independently, including with regard
to transactions and investment strategies involving Shares, and have exercised independent judgment and
have relied solely upon the Prospectus, the advice of my tax, legal or other advisers and independent
investigations made by me in purchasing the Shares.

7. I am a U.S. Tax Person that is generally exempt from U.S. federal income taxes. A “U.S. Tax Person” is: (i)
an individual who is a U.S. citizen or a U.S. “resident alien”, currently, the term “resident alien” is defined to
generally include an individual who (a) holds an Alien Registration Card (a “green card”) issued by the U.S.
Citizenship and Immigration Services or (b) meets a “substantial presence” test. The “substantial presence”
test is generally met with respect to any current calendar year if (1) an individual is present in the U.S. on at
least 31 days during such year and (2) the sum of the number of days on which such individual is present in
the U.S. during the current year, 1/3 of the number of such days during the first preceding year, and 1/6 of
the number of such days during the second preceding year, equals or exceeds 183 days; (ii) a corporation
or partnership created or organized in the United States or under the law of the United States or any state;
(iii) a trust where (a) a U.S. court is able to exercise primary jurisdiction over the trust and (b) one or more
U.S. Tax Persons have the authority to control all substantial decisions of the trust; and (iv)  an estate that is
subject to U.S. tax on its worldwide income from all sources.

8. I acknowledge that (i) the Prospectus for the Fund does not disclose any or all United States federal tax
consequences applicable to a U.S. Tax Person’s investment in the Fund, (ii) the Fund will likely be treated
as a passive foreign investment corporation for U.S. federal income tax purposes, and (iii) the Fund will not
provide any information that I may need in order to make an election under Section 1295 of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”) and the Treasury Regulations thereunder to avoid
additional taxes and interest under Section 1291 of the Code on my investment in the Fund resulting from its
status as a passive foreign investment company. Due to the many tax issues that a U.S Tax Person must
consider in making an investment decision, including such issues as passive foreign investment companies,
I hereby confirm that I have consulted with a tax advisor as to the U.S. tax consequences to me of the
acquisition, ownership and disposition of an investment in the Fund, including but not limited to passive
foreign investment company and withholding tax issues, and I will be solely relying on the advice of such tax
advisor as to the U.S. tax consequences of such investment.

9. For “charitable remainder trusts” within the meaning of Code Section 664, I acknowledge that the Fund will
likely be treated as a passive foreign investment company, and I have discussed with my own tax and legal
advisers the consequences to myself and my beneficiaries of an investment in the Fund, including, if
applicable, the risk that I may be subject to an excise tax in an amount equal to 100% of the amount of UBTI
I recognize from my investment in the Fund.

10. I confirm that I have read and understand the rules and conditions relating to subscriptions by and transfers
to U.S. Persons as described in section 13 of the Prospectus. I acknowledge, represent and warrant that
the Shares are being acquired by me solely for my account as principal, solely for investment, and are not
being purchased for subdivision, resale or distribution, or for the direct or indirect account or benefit of any
other person or entity. I have no existing or contemplated agreement or arrangement with any person to
sell, exchange, transfer, assign, pledge or otherwise dispose of the Shares. I will not sell, exchange,
transfer, assign, pledge or otherwise dispose of the Shares or any portion thereof without (i) compliance with
the Prospectus, (ii)  registration under the 1933 Act and applicable U.S. state laws (or an exemption
therefrom supported by an opinion of counsel satisfactory to the Fund to the effect that registration is not
required), and (iii) the prior written consent of the Fund or the Board of Directors or authorized person. In
addition, I acknowledge that: (a) the Board of Directors of the Fund have the authority to refuse applications
for Shares or require compulsory transfer or redemptions of Shares where any of the conditions set out in
this Original Account Agreement and the Prospectus in respect of investment by U.S. Persons are not or no
longer satisfied; and (b) the Board of Directors shall determine from time to time the number of U.S. Persons
who may be admitted into the Fund.

11. I represent and warrant that I will provide IRS Form W-9 (or substitute Form W-9) or applicable IRS Form W-
8 to GS and that it will be true and correct as of the date hereof, and I hereby (A) agree to provide an
updated IRS Form W-9 or applicable IRS Form W-8 upon any such form I previously provided no longer
being true and correct or upon the expiration of any such form previously provided, and (B) authorize and
direct GS to deliver such form to the Fund.



12. I am not a Benefit Plan Investor (as defined below). 
 
 

II. Additional Declarations 

It is important to note that this declaration shall apply in respect of any subsequent acquisitions of Shares unless the 
declarant notifies the Fund in writing otherwise. This declaration must be completed by each U.S. Person applying to 
purchase Shares as well as by other persons as necessary in response to questions contained in Question 2 of this 
Section II. 

1. For U.S. Persons that are natural persons, the undersigned declares and certifies as follows: 

(a) He or she is an Accredited Investor because he or she is (check all applicable boxes): 
 

 
 

(b) For purposes of Question 1(a), “net worth” means a person’s assets minus liabilities, provided that for 
purposes of calculating net worth (a) the person’s primary residence shall not be included as an asset, (b) 
indebtedness secured by the primary residence, up to the fair market value of the primary residence as of the date on 
which a Share is purchased, shall not be included as a liability (except that if the amount of such indebtedness 
outstanding as of the date on which a Share is purchased exceeds the amount outstanding 60 days before such date, 
other than as a result of the acquisition of the primary residence, the amount of such excess shall be included as a 
liability), and (c) indebtedness that is secured by the person’s primary residence in excess of the fair market value of 
the primary residence as of the date on which a Share is purchased shall be included as a liability. 

(c) He or she is a Qualified Purchaser because he or she owns, or jointly owns with a spouse, at least 
$5,000,000 in Investments (as defined in Section VI). 

 

Name and address of applicant (declarant) 

Signature of applicant or authorized signatory 

Capacity of authorized signatory (if applicable) 

Date 

 

2.  For U.S. Persons that are entities, the undersigned declares and certifies as follows: 

(a) The Entity is a(n) (check one box): 

 Corporation 

 Partnership (General or Limited) 

 Limited Liability Company 

 Estate 

 Irrevocable Trust 

 Revocable Trust 

 Custodial 

 Benefit Plan Investor 

 Other (specify): 

 A person whose individual net worth, or joint net worth with a 

spouse, exceeds U.S. $1,000,000. 

 A person who had an individual income in excess of U.S. 

$200,000 in each of the two most recent years, or joint income 

with a spouse in excess of U.S. $300,000 in each of those 

years, and reasonably expects to reach the same income level 

in the current year. 



(b) The Entity is an Accredited Investor , because it is a(n) (check all applicable boxes): 

 Partnership, corporation, limited liability company, or 

Massachusetts or similar business trust, not formed for the 

specific purpose of acquiring Shares, with total assets in excess 

of U.S. $5,000,000. 

 IRS Code Section 501(c)(3) organization, not formed for the 

specific purpose of acquiring Shares, with total assets in excess 

of U.S. $5,000,000. 

 Trust with total assets in excess of U.S. $5,000,000, not formed 

for the specific purpose of acquiring Shares, whose  

investments are being directed by a Sophisticated Person.3 

 Investment company registered under the 1940 Act; a business 

development company4; or a private business development 

company5. 

 IRA or Keogh plan where the grantor is an Accredited Investor. 

If you checked this box only, each grantor must complete a 

separate Question 1 or Question 2 (as applicable) of this 

Section II. 

 Employee Benefit Plan (other than a self-directed plan), whether 

or not subject to Title I of ERISA, whose investment decisions 

are made by a plan fiduciary which is a bank,      

insurance company, savings and loan association, or registered 

investment adviser. 

 Bank6 or a savings and loan association7, acting in its 

individual or fiduciary capacity; a broker or dealer registered 

pursuant to Section 15 of the Securities Exchange Act of 1934, 

as amended; or an insurance company8. 

 Small business investment company licensed under Section 

301(c) or (d) of the Small Business Investment Act of 1958. 

 Entity (other than a trust) where all equity owners are 

Accredited Investors.  If you checked this box only, each equity 

owner must complete a separate Question 1 or Question 2 (as 

applicable) of this Section II.  List the total number of equity 

owners:   

 Revocable trust where all of your grantors are Accredited 

Investors. If you checked this box only, each grantor must 

complete a separate Question 1 or Question 2 (as applicable) 

of this Section II.  List the total number of grantors:   

 Employee Benefit Plan (other than a self-directed plan), with 

total assets in excess of $5,000,000, that is established and 

maintained by a state, a political subdivision of a state, or any 

of their respective agencies, for the benefit of its employees. 

 Employee Benefit Plan (other than a self-directed plan), 

whether or not subject to Title I of ERISA, with total assets in 

excess of $5,000,000. 

 Self-directed plan (e.g., 401(k) plans and profit sharing plans) 

in which all investment decisions are made solely by, and such 

investments are made on behalf of, Accredited Investors.  If 

you check this box, each participant must complete a separate 

Question 1 or Question 2 (as applicable) of this Section II. 

Please also list the total number of your participants:   

(c) (check one box) 

 (i) The Entity was formed, or is being operated, specifically to acquire Shares or invest in the Company or a Fund. 

 (ii) The Entity was formed, and is being operated, for a purpose other than acquiring Shares or investing in the Company or 

a Fund. 

For Entities Except Trusts: If you checked box (i), then each of your beneficial owners must complete a separate Question 1 or Question 2 (as 
applicable) of this Section II.  List the total number of your beneficial owners:   

For Trusts: If you checked box (i), then contact your Goldman Sachs representative for more information. 

(d) Greater than 40% of the Entity’s net worth 

 (i) will, or 

3 
For this purpose, a “Sophisticated Person” is a person who has such knowledge and experience in financial and business matters 

that he or she is capable of evaluating the merits and risks of the prospective investment. 
4 

As defined in the 1940 Act. 
5 

As defined in the Investment Advisers Act of 1940, as amended. 
6 

As defined in the 1933 Act. 
7 

As defined in the 1933 Act. 
8 

As defined in the 1933 Act. 



 (ii) will not 

be invested in Shares. 

If you checked box (i), then each of the Entity’s beneficial owners must complete a separate Question 1 or Question 2 (as applicable) of this 

Section II. 

(f) Part A. The Entity is a “qualified purchaser” within the meaning of Section 2(a)(51) of the 1940 Act (a “Qualified Purchaser”), 

because (check only one box): 

 
 
 

 
 (i)  Entities and Trusts. The Entity is an entity, acting for its own account or the accounts of other Qualified Purchasers, which in the 

aggregate owns and invests, on a discretionary basis, at least U.S. $25,000,000 in Investments. 

 (ii) Trusts, IRAs and Keogh Plans. The trustee or other person responsible for making the decision to invest in the Fund is, and each 

grantor or other person who has contributed assets to the trust was at the time of contribution of assets to the trust, a person described 

in item (a) or (d) or a Qualified Purchaser because he/she is an individual who owns (alone or jointly with his/her spouse) at least 

$5,000,000 in Investments.  If you checked this box, you must answer the question in Part B below 

 (iii) Foundations Formed as Corporations. You are a non-stock, non-profit corporation qualifying as tax-exempt under IRS Code Section 

501(c)(3) and each person responsible for making the decision to invest in the Fund is, and each donor or other person who has 

contributed assets to the foundation was at the time of contribution of assets to the foundation, a person described in item (a) or (d) or a 

Qualified Purchaser because he/she is an individual who owns (alone or jointly with his/her spouse) at least $5,000,000 in Investments.  

If you checked this box, you must answer the question in Part B below 

 (iv) “Family” Corporations, Partnerships, Trusts or Entities. You own at least $5,000,000 in Investments; and (1) you are owned directly 

or indirectly by natural persons who are related as siblings or spouse (including former spouses), direct lineal descendants by birth or 

adoption, spouses of such persons, or the estates of such persons, or foundations, charitable organizations or trusts established by or 

for the benefit of such persons, or (2) you are a non-stock, non-profit corporation qualifying as tax-exempt under IRS Code Section 

501(c)(3) and each natural person who, or entity that, has contributed assets to you is a person or entity described and related as set 

forth in provision (1) of this item (iv). 

Important: For family trusts, all beneficiaries, including contingent beneficiaries, must be family members. For family corporations, 

partnerships or LLCs, all beneficial owners must be family members. If you check this box, the entity must have at least two owners and 

each owner must be a person or entity described in (1) or (2) in item (iv) 

 (v) Other Entities, Except for Trusts (if you cannot check (i) or (iii)). Each beneficial owner of the Entity’s securities is an individual 

who owns at least U.S. $5,000,000 in Investments, or an entity described in item (i), (ii), (iii or (iv).  If you checked this box, provide a 

completed Section 8(a) or 8(b) (as applicable) for each of the Entity’s beneficial owners. Also list the total number of your beneficial 

owners:    

 

 

Part B. If you checked item (ii) or (iii) in Part A above, then the Entity represents and warrants that, in accordance with the terms of its 

governing documents, each of the trustees or persons listed below are the only trustees or persons (1) authorized to make 

investment decisions with respect to the Entity’s investment in the Company, and (2) who participated in the decision to invest in the 

Company, notwithstanding the fact that other trustees or persons may be generally authorized to make such decisions under such 

governing documents. Provide a completed Question 1 or Question 2 (as applicable) of this Section \II for each of these trustees or 

persons: 

 
 

 

Part C. If the Entity or any entity through which any of the Entity’s Indirect Shareholders  invest in the Entity was formed on or before April 

30, 1996 and the Entity relies on Section 3(c)(1) or Section 3(c)(7) of the 1940 Act to avoid registration as an investment company, 

the Entity hereby represents and warrants that (i) all of the Entity’s beneficial owners who acquired their interest in the Entity on or 

before April 30, 1996, and (ii) all Indirect Shareholders who acquired their interest in the entity through which they invest in the Entity 

on or before April 30, 1996, have consented to the Entity’s treatment as a Qualified Purchaser. 



(g) The Entity 

 does 

 does not 

permit any of its owners to opt in or opt out of investments made by it or to designate that any investments (including 

the investment made through this Agreement) be made for such owners’ account and not that of the entity. 

If you do not respond to this question, you will be deemed to have checked box (ii). If you checked box (i), please contact 

your GS Investment Professional, as you may be required to provide additional information. 

Name and address of applicant (declarant) 

Signature of authorized signatory 

Capacity of authorized signatory 

Date 

3. Subscribers/Underlying Investors Who Received or Accepted the Offer of Shares in the United States. 

III. Institutional Account Status. Please indicate below whether you
are any of the following: 

IV. Regulation D Private Offering Additional Disclosure

The U.S. Securities and Exchange Commission (the “SEC”) rules, relating to the reliance by 
certain persons on the private offering safe harbor that is provided by Rule 506 of Regulation D 
under the U.S. Securities Act of 1933, as amended, require us to provide you with the following 
disclosure prior to your subscription to the Fund: 

On December 21, 2016, the Commodity Futures Trading Commission (“CFTC”) entered an order 
against The Goldman Sachs Group, Inc. and Goldman, Sachs & Co. LLC (together “Goldman”) 
relating to attempted manipulation of the U.S. Dollar International Swaps and Derivatives Association 
Fix (“USD ISDAFIX”), an interest rate benchmark.  Specifically, the CFTC found that, from January 
2007 through March 2012, certain traders on the Firm’s Interest Rate Products trading desks 
submitted bids and offers, and executed trades, that were designed to manipulate the USD ISDAFIX.  
In addition, the CFTC found that these traders attempted to affect the rate at which USD ISDAFIX was 
set by making false, misleading, or knowingly inaccurate submissions to certain swaps brokers for 
inclusion in the calculation of the daily rates.  The Order also states that the traders submitted oral and 
written requests for certain rates to be submitted, which would benefit the Firm’s trading positions.   

The Order requires that Goldman undertake certain remedial efforts relating to internal controls and 
procedures reasonably designed to ensure the integrity of the fixing of any interest-rate swap 
benchmark.  In addition, the Order requires Goldman to cease and desist from violating Commodity 
Exchange Act Sections 6(c)(1), 6(c)(1)(A), 6(c)(3), 6(d), and 9(a)(2) of the Act, 7 U.S.C. §§ 9(1), 

For purposes of regulatory filings required to be made by the Fund or GS, if you received or accepted the offer of Shares in a U.S. state or 
territory other than where you indicated you have your legal address (see above), please provide the name of any such U.S. state or territory 

below. 

 Bank, savings and loan association, insurance company, or a registered investment company 
 Investment adviser registered either with the SEC under Section 203 of the Investment Advisers Act or with a 

state securities commission (or any agency or office performing like functions) 

 Any other person (whether a natural person, corporation, partnership, trust or otherwise) with total assets of at 
least $50 million as of the date of this Subscription Agreement (whether such assets are invested for such 
person’s own account or under management for the account of others) 

 None of the above. If you check this box, please contact GS. 



9(1)(A), 9(3), 13b, 13(a)(2) (2012), and CFTC Regulations 180.1(a) and 180.2, 17 C.F.R. §§ 180.1(a), 
180.2 (2015); and to pay a civil monetary penalty of $120,000,000. 

 
 

V. Certain Definitions 
 

1933 Act – The U.S. Securities Act of 1933. 

 
1940 Act – The Investment Company Act of 1940. 

 
Accredited Investor - As defined in Rule 501(a) of Regulation D promulgated under the 1933 Act. 

 
Benefit Plan Investor – Means any (1) “employee benefit plan” as defined in Section 3(3) of ERISA, whether or 

not it is subject to the provisions of Title I of ERISA (including governmental, church and foreign plans), (2) “plan” 
as defined in Section 4975(e)(1) of the IRS Code (which includes individual retirement accounts and Keogh 
plans), or (3) entity, any assets of which are deemed to constitute (directly or indirectly) the assets of one or more 
plans by reason of the direct or indirect investment by such plans in the entity under Section 3(42) of ERISA    
and regulations promulgated thereunder or otherwise. 

 

Investment Company - As defined under the 1940 Act. 

 
Investments - For this purpose, “Investments” include any or all: (1) securities (as defined in the 1933 Act), 

except for securities of issuers controlled by you (“Control Securities”) unless the (a) issuer of the Control 
Securities is a commodity pool, is itself a registered investment company, or is a company exempted from the 
definition of investment company by Section 3(c)(1) through 3(c)(9) of, or Rule 3a-6 or Rule 3a-7 under, the 1940 
Act, (b) the Control Securities represent securities of an issuer that files reports pursuant to Section 13 or 15(d) 
of the Securities Exchange Act of 1934, as amended, (c) the issuer of the Control Securities has a class of 
securities listed on a designated offshore securities market as defined in Regulation S under the 1933 Act, or (d) 
the issuer of the Control Securities is a company with shareholders’ equity of not less than $50  million 
determined in accordance with generally accepted accounting principles, as reflected in the issuer’s most recent 
financial statements (provided such financial statements were issued within 16 months of the date hereof); (2) 
futures contracts or options thereon held for investment purposes; (3) certain options on physical commodities 
and physical commodities held for investment purposes; (4) swaps and other similar financial contracts entered 
into for investment purposes; (5) real estate held for investment purposes; and (6) cash and cash equivalents 
held for investment purposes. Investments can be valued at cost or fair market value as of a recent date. 
Generally, the amount of any outstanding indebtedness incurred to acquire the investments should be deducted. 
In addition, other amounts may be required to be deducted from such valuation by Rule 2a51-1 under the 1940 
Act. 

 

Plan Sponsor - As defined in Section 3(16)(b) of ERISA. 

 

Qualified Purchaser - As defined under Section 2(a)(51) of the 1940 Act and the rules promulgated thereunder. 


