Edgar Filing: Cheviot Financial Corp. - Form DEF 14A

Cheviot Financial Corp.
Form DEF 14A
March 14, 2012

SCHEDULE 14A
(RULE 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934

Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:

o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to Section 240.14a-11c or Section 240.14a-12

Cheviot Financial Corp.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

b No fee required.

0 Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.
Q) Title of each class of securities to which transaction applies:
2 Aggregate number of securities to which transaction applies:
3 Per unit price or other underlying value of transaction

computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it
was determined):

@ Proposed maximum aggregate value of transaction:



Edgar Filing: Cheviot Financial Corp. - Form DEF 14A
5 Total fee paid:
Fee paid previously with preliminary materials.
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and

identify the filing for which the offsetting fee was paid previously. Identify the previous filing
by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:
(3 Filing Party:

4) Date Filed:




Edgar Filing: Cheviot Financial Corp. - Form DEF 14A

March 14, 2012
Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders of Cheviot Financial Corp. The Annual
Meeting will be held at Cheviot Savings Bank, 3723 Glenmore Avenue, Cheviot, Ohio 45211 at 3:00 p.m. (Eastern
Daylight Savings Time) on April 24, 2012.

The enclosed Notice of Annual Meeting and Proxy Statement describe the formal business to be transacted.

We are furnishing proxy materials to our shareholders over the Internet. You may read, print and download our 2011
Annual Report to Shareholders and our Proxy Statement at www.cfpproxy.com/7113. On March 14, 2012, we mailed
our shareholders a notice containing instructions on how to access these materials and how to vote their shares online.
The notice provides instructions on how you can request a paper copy of these materials by mail, by telephone or by
email. If you requested your materials via email, the email contains voting instructions and links to the materials on
the Internet.

You may vote your shares by Internet, by telephone, by regular mail or in person at the Annual Meeting. Instructions
regarding the various methods of voting are contained on the notice card.

The Annual Meeting is being held so that shareholders will be given an opportunity to elect directors and ratify the
selection of Clark, Schaefer, Hackett & Co. as our independent registered public accounting firm.

The Board of Directors has determined that the matters to be considered at the Annual Meeting are in the best interest
of Cheviot Financial Corp. and its shareholders. For the reasons set forth in the proxy statement, the Board of
Directors unanimously recommends a vote “FOR” the proposals presented at the Annual Meeting.

On behalf of the Board of Directors, we urge you to vote your shares as soon as possible even if you currently plan to
attend the Annual Meeting. Your vote is important regardless of the number of shares that you own. Voting by proxy
will not prevent you from voting in person but will assure that your vote is counted if you are unable to attend the
meeting.

Sincerely,

Thomas J. Linneman
President and Chief Executive Officer
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Cheviot Financial Corp.
3723 Glenmore Avenue
Cheviot, Ohio 45211

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held On April 24, 2012

To Our Shareholders:

The Annual Meeting of Shareholders of Cheviot Financial Corp. will be held on Tuesday, April 24, 2012, at 3:00 p.m.
Eastern Daylight Savings Time at Cheviot Savings Bank, 3723 Glenmore Avenue, Cheviot, Ohio 45211, for the
following purposes:

1.To elect two directors each to serve a three-year term;

2.To ratify the selection of Clark, Schaefer, Hackett & Co. as Cheviot Financial Corp.’s independent registered public
accounting firm for the year ending December 31, 2012; and

to consider any other matters that may properly come before the meeting or any adjournments or postponements of the
meeting.

The Board of Directors has established the close of business on February 29, 2012 as the record date for determining
the shareholders entitled to notice of, and to vote at, the Annual Meeting or any adjournment or postponement of the
Annual Meeting. Only shareholders of record at the close of business on the record date are entitled to vote on matters
to be presented at the Annual Meeting.

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AND VOTED AT THE ANNUAL
MEETING. SHAREHOLDERS HAVE A CHOICE OF VOTING BY PROXY CARD, TELEPHONE OR THE
INTERNET, AS DESCRIBED ON YOUR NOTICE CARD. CHECK YOUR NOTICE CARD OR THE
INFORMATION FORWARDED BY YOUR BROKER, BANK OR OTHER HOLDER OF RECORD TO SEE
WHICH OPTIONS ARE AVAILABLE TO YOU. ANY STOCKHOLDER PRESENT AT THE ANNUAL
MEETING MAY WITHDRAW HIS OR HER PROXY AND VOTE PERSONALLY ON ANY MATTER
PROPERLY BROUGHT BEFORE THE ANNUAL MEETING.

By Order of the Board of Directors

James E. Williamson
Executive Secretary

Cheviot, Ohio
March 14, 2012




Edgar Filing: Cheviot Financial Corp. - Form DEF 14A

PROXY STATEMENT
of
CHEVIOT FINANCIAL CORP.
3723 Glenmore Avenue
Cheviot, Ohio 45211

ANNUAL MEETING OF SHAREHOLDERS
April 24, 2012

We are providing this Proxy Statement to the shareholders of Cheviot Financial Corp. in connection with the
solicitation of proxies by the Board of Directors for use at the Annual Meeting of Shareholders. The Annual Meeting
will be held on Tuesday, April 24, 2012, at 3:00 p.m. Eastern Daylight Savings Time at Cheviot Savings Bank, 3723
Glenmore Avenue, Cheviot, Ohio 45211. The Notice of Annual Meeting of Shareholders, this Proxy Statement, the
accompanying proxy card, and our Annual Report to Shareholders for the year ended December 31, 2011 are first
being made available for shareholders on or about March 14, 2012 to our shareholders of record on February 29, 2012.

RECENT DEVELOPMENTS

On January 18, 2012, we completed the second step conversion of Cheviot Mutual Holding Company. At that time
our holding company, Cheviot Financial Corp., a federal corporation, was replaced by Cheviot Financial Corp., a
Maryland corporation. References to Cheviot Financial Corp. are to the federal corporation pre-January 18, 2012.

VOTING AND REVOCATION OF PROXIES

We are making our proxy materials available to our shareholders on the Internet. You may read, print and download
our 2011 Annual Report to Shareholders and our Proxy Statement at www.cfpproxy.com/7113. On March 14, 2012,
we mailed a notice to stockholders containing instructions on how to access our proxy materials and vote online. On
an ongoing basis, shareholders may request to receive proxy materials in printed form by mail or electronically by
email.

As to the election of directors, a shareholder may vote “FOR” the election of the nominees proposed by the Board of
Directors, or to “WITHHOLD AUTHORITY” to vote for the nominees being proposed. The proposal shall be
determined by a plurality of the votes cast, without regard to broker non-votes.

As to the ratification of our independent registered public accounting firm, by checking the appropriate box a
shareholder may: (i) vote “FOR” the item; (ii) vote “AGAINST” the item; or (iii) “ABSTAIN” from voting on such
item. This proposal shall be determined by a majority of the votes cast, without regard to broker non-votes or proxies
marked “ABSTAIN.”

The Board of Directors will designate an inspector of elections.

You may revoke your proxy at any time before it is exercised by (i) executing and delivering a later dated proxy to the
President of Cheviot Financial Corp. prior to the Annual Meeting, (ii) delivering written notice of revocation of the
proxy to the President of Cheviot Financial Corp. prior to the Annual Meeting, (iii) using the Internet or telephone
voting options explained in the notice or (iv) attending and voting in person at the Annual Meeting. Attendance at the
Annual Meeting, in and of itself, will not constitute a revocation of a proxy. Proxies will be voted as instructed by the
shareholder or shareholders granting the proxy. Unless contrary instructions are specified, if the proxy is executed and
returned (and not revoked) prior to the Annual Meeting, the shares of common stock, $0.01 par value per share,
represented thereby will be voted: (1) FOR the election of the directors nominated for election to the Board of



Edgar Filing: Cheviot Financial Corp. - Form DEF 14A

Directors and; (2) FOR the ratification of the selection of our independent registered public accounting firm for 2012;
and (3) in accordance with the best judgment of the named proxies on any other matters properly brought before the
Annual Meeting.
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The presence, in person or by proxy, of holders of a majority of the outstanding shares of common stock is required to
constitute a quorum for the transaction of business at the Annual Meeting. Broker non-votes are considered
represented at the annual meeting for purposes of quorum, but are not entitled to vote on the matter. Proxies and
ballots will be received and tabulated by The Registrar and Transfer Company, our transfer agent for the Annual
Meeting.

As of the record date, we had 7,596,896 shares of common stock issued and outstanding. Each holder of shares of our
common stock outstanding will be entitled to one vote for each share held of record.

We will bear the expense of preparing, printing and distributing this Proxy Statement and the proxies solicited hereby.
Proxies will be solicited by Internet, by telephone or by mail and may also be solicited by our directors, officers and
other employees, without additional remuneration, in person or by telephone or facsimile transmission. We will also
request brokerage firms, banks, nominees, custodians and fiduciaries to forward proxy materials to the beneficial
owners of shares of common stock as of the record date and will reimburse such persons for the cost of forwarding the
proxy materials in accordance with customary practice. Your cooperation in promptly voting your shares and
submitting your proxy will help to avoid additional expense.

Stock Ownership of Certain Beneficial Owners and Management

The following table sets forth the beneficial ownership of common stock as of the record date by (i) each beneficial
owner of more than five percent (5%) of such outstanding stock, (ii) each director, each executive officer and the
Cheviot Financial Corp. Employee Stock Ownership Plan, and (iii) all of our directors and executive officers as a
group. Except as otherwise noted, the beneficial owners, directors and executive officers listed have sole voting and
investment power with respect to shares beneficially owned by them. Except as described in the footnotes below,
none of the shares beneficially owned by directors, executive officers or nominees to the Board of Directors have been
pledged as security or collateral for any loans.

Amount and Nature

of Percent of
Name and Address of Beneficial Owner(1) Beneficial Ownership Class(2)
Cheviot Financial Corp. Employee Stock Ownership Plan 493,013(3) 6.49 %
Steven R. Hausfeld 40,758(4) *
Edward L. Kleemeier 37,803(5) *
Thomas J. Linneman 176,928(6) 2.33 %
John T. Smith 46,075(7) *
Robert L. Thomas 40,501(8) *
James E. Williamson 37,086(9) *
Deborah A. Fischer 54,438(10) *
Kevin M. Kappa 109,052(11) 1.44 %
Jeffrey J. Lenzer 104,290(12) 1.37 %
Scott T. Smith 111,999(13) 1.47 %
All Directors and Executive Officers as a Group (10 persons) 758,930(14) 9.99 %

*  Indicates beneficial ownership of less than 1%.
(1) The address of all persons listed is: c/o Cheviot Financial Corp., 3723 Glenmore Avenue, Cheviot, Ohio 45211.
(2) Based on 7,596,896 shares of common stock outstanding on February 29, 2012.
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These shares are held in a suspense account and are allocated among participants annually on the basis of
compensation as the employee stock ownership plan debt is repaid. As of the record date, 248,203 shares have
been allocated to employee stock ownership plan participants. The Employee Stock Ownership Plan Committee
directs the vote of all unallocated shares and shares allocated to participants if timely voting directions are not
received for such shares. Messrs. Linneman and Smith disclaim beneficial ownership for share voted by the
Employee Stock Ownership Plan.
These shares include 350 shares owned by Mr. Hausfeld’s spouse for which he does not have voting or investment
power and disclaims beneficial ownership. These shares include 171 shares as to which Mr. Hausfeld has shared
voting and investment power. Includes 4,947 shares of restricted stock and options to acquire 14,522 shares
which were exercisable within 60 days of the record date.
Include 1,223 shares owned by jointly Mr. Kleemeier’s spouse and a third person for which he does not have
voting or investment power and disclaims beneficial ownership. Includes 7,648 shares of restricted stock and
options to acquire 19,111 shares which were exercisable within 60 days of the record date.

(Footnotes continue on next page)
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(6) These shares include 10,712 shares owned by Mr. Linneman’s spouse for which he does not have voting or
investment power and as to which he disclaims beneficial ownership, and 22,184 employee stock ownership plan
shares over which Mr. Linneman has shared voting power, but no investment power. In addition, includes 38,243
shares of restricted stock and options to acquire 85,700 shares which are exercisable within 60 days of the record
date.

(7) These shares include 2,142 shares of common stock owned by Mr. Smith’s spouse for which he does not have
voting or investment power and as to which he disclaims beneficial ownership. Includes 7,648 shares of restricted
stock and options to acquire 19,111 shares of common stock which were exercisable within 60 days of the record
date.

(8) These shares include 2,000 shares of common stock owned by Mr. Thomas’ spouse for which he does not have
voting or investment power and to which he disclaims beneficial ownership. Includes 7,648 shares of restricted
stock and options to acquire 19,111 shares of common stock which were exercisable within 60 days of the record
date.

(9) These shares include 751 shares of common stock owned by Mr. Williamson’s spouse for which he does not have
voting or investment power. Includes 7,648 shares of restricted stock and options to acquire 19,111 shares of
common stock which were exercisable within 60 days of the record date.

(10) These shares include 4,770 shares owned by Mrs. Fischer’s spouse for which she does not have voting or
investment power, 450 shares owned by Mrs. Fisher’s grandchildren and 16,074 shares of common stock
allocated to Mrs. Fischer’s account under the Cheviot Savings Bank 401(k) Retirement Savings Plan and 9,703
employee stock ownership plan shares. Includes 4,584 shares of restricted stock and options to acquire 10,284
shares which are exercisable within 60 days of the record date.

(11) These shares include 7,185 shares of common stock owned by Mr. Kappa’s spouse for which he does not have
voting or investment power, 500 shares owned by Mr. Kappa’s children and 7,945 shares of common stock
allocated to Mr. Kappa’s account under the Cheviot Savings Bank 401(k) Retirement Savings Plan and 13,167
employee stock ownership plan shares. Includes 17,098 shares of restricted stock and options to acquire 49,706
shares which are exercisable within 60 days of the record date.

(12) These shares include 3,772 shares of common stock owned by Mr. Lenzer’s spouse for which he does not have
voting or investment power and as to which he disclaims beneficial ownership and 14,270 employee stock
ownership plan shares. Includes 14,994 shares of restricted stock and options to acquire 51,848 shares which are
exercisable within 60 days of the record date.

(13) These shares include 26,054 shares of common stock owned by Mr. Smith’s spouse for which he does not have
voting or investment power, 3,819 shares owned by Mr. Smith’s children, 10,331 shares of common stock
allocated to Mr. Smith’s account under the Cheviot Savings Bank 401(k) Retirement Savings Plan and 11,596
employee stock ownership plan shares. Includes 15,297 shares of restricted stock and options to acquire 34,280
shares which are exercisable within 60 days of the record date.

(14) These shares include shares of common stock held directly as well as by spouses or minor children, in trust and
other indirect ownership. In the aggregate, our directors and executive officers disclaim beneficial ownership of
and do not have voting or investment power for 63,905 of the shares.

PROPOSAL 1 - ELECTION OF DIRECTORS

Our charter requires that the Board of Directors be divided into three classes, as nearly equal in number as possible,
each class to serve for a three-year period, with approximately one-third of the directors elected each year. The Board
of Directors currently consists of six members. Two directors will be elected at the Annual Meeting, each to serve for
a three-year term expiring in 2015 and until their successors have been elected and qualified.

The Board has nominated Steven R. Hausfeld and Thomas J. Linneman, each of whom is a current director, each to
serve until the 2015 Annual Meeting of Shareholders. Information regarding the business experience of each nominee
as well as each of the other directors is provided below.
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Unless otherwise directed, the persons named in the proxy intend to vote all proxies FOR the election of Messrs.
Hausfeld and Linneman to the Board of Directors. The nominees have consented to serve as our directors if elected. If,
at the time of the Annual Meeting, any of the nominees is unable or declines to serve as a director, the discretionary
authority provided in the enclosed proxy will be exercised to vote for a substitute candidate designated by the Board
of Directors. The Board of Directors has no reason to believe any of the nominees will be unable or will decline to
serve as a director.

Director Nominees
(Terms Expire at the 2015 Annual Meeting of Shareholders)

Steven R. Hausfeld, 54, is a Certified Public Accountant who owns a local accounting practice. Mr. Hausfeld
previously served as a school board member for the Oak Hills Local School District through December, 2005. Mr.
Hausfeld has served as a director of Cheviot Savings Bank since July 2005. Mr. Hausfeld serves as the financial
expert on the Audit Committee. Mr. Hausfeld has lived in the local community much of his life. As a result he
understands the people Cheviot Savings Bank serves. His experience as a Certified Public Accountant allows him to
serve as the financial expert on the Audit Committee.

10
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Thomas J. Linneman, 58, is our President and Chief Executive Officer and has served in those capacities with Cheviot
Savings Bank since 1998. Mr. Linneman has served as a director of Cheviot Savings Bank since 1998. Mr. Linneman
has lived in the local community his entire life. As a result he understands the people Cheviot Savings Bank

serves. His experience at Cheviot Savings Bank includes all facets of the bank including lending and IT. Prior to
1998, Mr. Linneman held positions of Chief Financial Officer and Vice President of Operations.

Directors Not Standing for Election
(Terms Expire at the 2013 Annual Meeting of Shareholders)

Edward L. Kleemeier, 77, is a retired District Fire Chief for the City of Cincinnati, Ohio. Mr. Kleemeier has served as
a director of Cheviot Savings Bank since 1978. Mr. Kleemeier has lived in the local community his entire life. His
experience as a District Fire Chief provides a unique knowledge of the businesses and neighborhoods in Cheviot
Savings Bank’s lending area.

James E. Williamson, 67, was the District Administrator (Director) of Oak Hills Local School District in Cincinnati,
Ohio since 2000, retired in 2005. Mr. Williamson was Oak Hills High School principal in Cincinnati, Ohio from 1989
to 2000. Mr. Williamson serves as the Executive Secretary of Cheviot Financial Corp. Mr. Williamson has served as a
director of Cheviot Savings Bank since 1997. Mr. Williamson has lived in the local community most of his life. As a
district administrator he has experience working with budgets, financial planning and oversight.

(Terms expire at the 2014 Annual Meeting of Shareholders)

John T. Smith, 67, is the Secretary/Treasurer of Hawkstone Associates, Inc. dba Triumph Energy Corp., a gasoline
wholesaler and retailer. Mr. Smith is the father of Scott T. Smith, our Chief Financial Officer and Chief Financial
Officer of Cheviot Savings Bank. Mr. Smith has served as a director of Cheviot Savings Bank since 1995. Mr. Smith
has lived in the local community much of his life. His experience as Secretary/Treasurer of Hawkstone Associates
provides a business knowledge of the local economy, and dealing with people as customers and employees.

Robert L. Thomas, 69, is the owner/operator of R&R Quality Meats & Catering in Cheviot, Ohio. Mr. Thomas has
served as a director of Cheviot Savings Bank since 1989. Mr. Thomas has lived in the local community much of his
life. As owner/operator of R&R Quality Meats and Catering in Cheviot, Mr. Thomas knows and understands
management and customer service.

Executive Officers

Jeffrey J. Lenzer, 50, has been our Vice President of Operations since 2005. Prior to that, he served as the Vice
President of Lending.

Kevin M. Kappa, 54, has been our Vice President of Compliance since 1993.

Scott T. Smith, 42, has been our Chief Financial Officer and Treasurer since 1999. Mr. Smith is the son of Director
John T. Smith.

Deborah A. Fischer, 58, has been our Vice President of Lending since 2006. Prior to that, she served as the Assistant
Vice President of Lending.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE ELECTION OF MESSRS.
HAUSFELD AND LINNEMAN TO THE BOARD OF DIRECTORS.

11
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Board Structure and Compensation

During 2011, we were a “controlled company” under Nasdaq Marketplace Rules because more than 50% of our voting
power was held by Cheviot Mutual Holding Company. Therefore, we were exempt from the Nasdaq Marketplace
Rules requiring (a) that we have a majority of independent directors on the board, (b) our compensation and

nominating committee be composed solely of independent directors, (c) compensation of executives be determined by

a majority of independent directors or a compensation committee composed of independent directors and (d) the
election or recommendation of directors be made by either a majority of independent directors or a nominating
committee composed of independent directors. Now that we are no longer a “controlled company” we will be subject to
these rules.

Affirmative Determinations Regarding Director Independence and Other Matters

Based on information supplied to it by the directors, the Board of Directors has determined each of the following
directors to be an “independent director” as such term is defined in the NASDAQ Marketplace Rules:

Steven R. Hausfeld Robert L. Thomas
Edward L. Kleemeier James E. Williamson

In this proxy statement these four directors are referred to individually as an “Independent Director” and collectively as
the “Independent Directors.” The Independent Directors constitute a majority of the Board of Directors. Although Mr.
Smith is not an employee of the company or any of its affiliates, Mr. Smith is determined not to be independent
because of a family relationship; Mr. Smith is the father of Scott T. Smith, our Chief Financial Officer and the Chief
Financial Officer of Cheviot Savings Bank.

The Board of Directors has also determined that each member of the Audit Committee of the Board meets the
independence requirements applicable to that committee prescribed by the NASDAQ Marketplace Rules, the
Securities and Exchange Commission and the Internal Revenue Service.

In determining the independence of our directors we considered our relationships with these individuals, which consist
of making loans to our directors. We will originate mortgage loans secured by the borrower’s residence to our
employees, executive officers and directors. All of these loans are made in accordance with applicable banking
regulations. All employee and director loans must be approved by the Board of Directors.

Leadership Structure of the Board

Thomas J. Linneman as President and Chief Executive Officer serves as the principal executive officer. While there is
no formally designated Chairman of the Board, Mr. Linneman presides at the Board meetings as Chairman. The
Board of Directors believes its administration of its risk oversight function is not affected by the Board of Directors’
leadership structure. The Board has not designated a lead director. The Board of Directors has an active role, as a
whole and also at the committee level, in overseeing management of the Company’s risks. The Board of Directors
regularly reviews information regarding the Company’s credit, liquidity and operations, as well as the risks associated
with each. The Bank’s Compensation Committee is responsible for overseeing the management of risks relating to the
Company’s and Bank’s executive compensation plans and arrangements. The Audit Committee oversees independence
of the Board of Directors and potential conflicts of interest. While each committee is responsible for evaluating
certain tasks and overseeing the management of such risks, the entire Board of Directors is regularly informed about
such risks.

Board and Committee Meetings

13
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We have six directors and the following two committees: (1) Audit Committee and (2) Nominating Committee. The
Board of Directors has the responsibility for establishing broad corporate policies and for our overall performance,
although it is not involved in the day-to-day operating details. Directors are kept informed of our business by various
reports and documents sent to them, as well as by operating and financial reports presented at Board and Committee
meetings by the Chief Executive Officer and other officers. The foregoing discussion relates to the meetings of the
Company’s predecessor Cheviot Financial Corp., a federal corporation.

14
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Our directors also serve as the Board of Directors for Cheviot Savings Bank. For the year ended December 31, 2011,
the Board of Directors held twelve regular and six special meetings. No director attended fewer than 75 percent of the
total meetings of the Board of Directors and the committees on which such director served.

Audit Committee. The Audit Committee consists of three of the Independent Directors, Messrs. Hausfeld, Thomas
and Williamson. The committee is responsible for engaging our independent registered public accounting firm,
overseeing our financial reporting process, evaluating the adequacy of our internal controls, reviewing our compliance
with federal, state and local laws and regulations, and monitoring the legal and ethical conduct of our management
and employees. In addition, the committee reviews our financial affairs, including our capital structure, borrowing
limits, financing of corporate acquisitions and the performance of our benefit plans. The Audit Committee
membership meets the audit committee composition requirements of the NASDAQ Marketplace Rules. Mr. Hausfeld
has been designated as the audit committee’s financial expert. Mr. Hausfeld is a Certified Public Accountant. The
Audit Committee also serves as the audit committee for the Board of Directors of Cheviot Savings Bank.

The Audit Committee met seven times for the year ended December 31, 2011. Pursuant to applicable regulations, the
Audit Committee has adopted a written charter, a copy of which is available on our website www.cheviotsavings.com.

Audit Committee Report. During 2011, Messrs. Hausfeld, Thomas and Williamson served on our Audit Committee,
with Mr. Williamson serving as Chair. The Audit Committee operates pursuant to a written charter, which complies
with the applicable provisions of the Sarbanes-Oxley Act of 2002 and related rules of the SEC and Nasdaq. The Audit
Committee is responsible for overseeing our accounting and financial reporting processes, including the quarterly
review and the annual audit of our consolidated financial statements by Clark, Schaefer, Hackett & Co., our
independent registered public accounting firm. As part of fulfilling its responsibilities, the Audit Committee reviewed
and discussed the audited consolidated financial statements for the year ended December 31, 2010 with management
and Clark, Schaefer, Hackett & Co. and discussed those matters required by Statement on Auditing Standards No. 61
(Communication with Audit Committees), as amended, with Clark, Schaefer, Hackett & Co. The Audit Committee
received the written disclosures and the letter required by applicable requirements of the Public Company Accounting
Oversight Board from Clark, Schaefer, Hackett & Co. and discussed that firm’s independence with representatives of
the firm.

Based upon the Audit Committee’s review of the audited consolidated financial statements and its discussions with
management, the internal audit function and our independent registered public accounting firm, the Audit Committee
recommended that the Board of Directors include our audited financial statements for the year ended December 31,
2011 in the Annual Report on Form 10-K as filed with the SEC.

This report shall not be deemed incorporated by reference by any general statement incorporating by reference this
proxy statement into any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934,
as amended, accept to the extent that we specifically incorporate this information by reference, and shall not otherwise
be deemed filed under such Acts.

Respectfully submitted,

Steven R. Hausfeld
Robert L. Thomas
James E. Williamson

Nominating Committee. The Nominating Committee consists of the entire Board of Directors, as required by our
Bylaws except for directors who are under consideration for re-election, including both independent and
non-independent directors. As a “controlled company,” in 2011 we were not required to have the Nominating
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Committee comprised solely of the Independent Directors. The non-independent members of the Nominating
Committee during 2011 were Messrs. Linneman and Smith. The Committee recommends nominees for the election
of directors and officers, monitors the performance of the other Board committees, and informs the Board of
shareholder concerns. The Nominating Committee of the Company met one time during 2011. During 2011 the
Nominating Committee did not operate under a formal written charter. We do not pay any third party a fee to assist us
in identifying and evaluating potential nominees.

16
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The Nominating Committee does not have a policy with regard to the diversity in identifying director nominees. As a
small community bank, the Nominating Committee considers the comments and recommendations of Board members
regarding the qualifications and effectiveness of the existing Board of Directors or additional qualifications that may
be required when selecting new Board members; the requisite expertise and sufficiently diverse backgrounds of the
Board of Directors’ overall membership composition; the independen148; on page 14 of the accompanying prospectus.

The Potential for the Value of Your PLUS to Increase Will Be Limited

Your ability to participate in any change in the price of the underlying ETF over the life of your PLUS will be limited because of the
maximum payment at maturity of $11.50 per PLUS (115.00% of the stated principal amount). The maximum
payment at maturity will limit the payment at maturity you may receive for each of your PLUS, no matter
how much the price of the underlying ETF may rise over the life of your PLUS. Although the leverage factor
provides 300.00% exposure to any increase in the final ETF price over the initial ETF price, because the
payment at maturity will be limited to 115.00% of the stated principal amount per PLUS, any increase in the
final ETF price over the initial ETF price by more than

October 2018

Ps-11

17



Edgar Filing: Cheviot Financial Corp. - Form DEF 14A

GS Finance Corp.
PLUS Based on the Price of the iShares® MSCI EAFE ETF due February 5, 2020

Performance Leveraged Upside SecuritiesSM

Principal at Risk Securities

5.00% of the initial ETF price will not further increase the return on the PLUS. Accordingly, the amount
payable for each of your PLUS may be significantly less than it would have been had you invested directly
in the underlying ETF.

The Return on Your PLUS Will Not Reflect Any Dividends Paid on the Underlying ETF or the Underlying ETF Stocks

The return on your PLUS will not reflect the return you would realize if you actually owned the underlying ETF and received the
distributions paid on the shares of such underlying ETF. You will not receive any dividends that may be paid on any of the
underlying ETF stocks by the ETF stock issuers or the shares of the underlying ETF. See  Investing in the PLUS is Not Equivalent
to Investing in the Underlying ETF; You Have No Shareholder Rights or Rights to Receive Any Shares of the Underlying ETF or
Any Underlying ETF Stock below for additional information.

The Estimated Value of Your PLUS At the Time the Terms of Your PLUS Are Set On the Pricing Date (as Determined By
Reference to Pricing Models Used By GS&Co.) Is Less Than the Original Issue Price Of Your PLUS

The original issue price for your PLUS exceeds the estimated value of your PLUS as of the time the terms of your PLUS are set on
the pricing date, as determined by reference to GS&Co. s pricing models and taking into account our credit spreads. Such expected
estimated value on the pricing date is set forth above under Estimated Value of Your PLUS ; after the pricing date, the estimated
value as determined by reference to these models will be affected by changes in market conditions, the creditworthiness of GS
Finance Corp., as issuer, the creditworthiness of The Goldman Sachs Group, Inc., as guarantor, and other relevant factors. The
price at which GS&Co. would initially buy or sell your PLUS (if GS&Co. makes a market, which it is not obligated to do), and the
value that GS&Co. will initially use for account statements and otherwise, also exceeds the estimated value of your PLUS as
determined by reference to these models. As agreed by GS&Co. and the distribution participants, this excess (i.e., the additional
amount described under Estimated Value of Your PLUS ) will decline to zero on a straight line basis over the period from the date
hereof through the applicable date set forth above under Estimated Value of Your PLUS . Thereafter, if GS&Co. buys or sells your
PLUS it will do so at prices that reflect the estimated value determined by reference to such pricing models at that time. The price

at which GS&Co. will buy or sell your PLUS at any time also will reflect its then current bid and ask spread for similar sized trades

of structured PLUS.

In estimating the value of your PLUS as of the time the terms of your PLUS are set on the pricing date, as disclosed above under
Estimated Value of Your PLUS , GS&Co. s pricing models consider certain variables, including principally our credit spreads, interest

rates (forecasted, current and historical rates), volatility, price-sensitivity analysis and the time to maturity of the PLUS. These

pricing models are proprietary and rely in part on certain assumptions about future events, which may prove to be incorrect. As a

result, the actual value you would receive if you sold your PLUS in the secondary market, if any, to others may differ, perhaps

materially, from the estimated value of your PLUS determined by reference to our models due to, among other things, any

differences in pricing models or assumptions used by others. See ~ The Market Value of Your PLUS May Be Influenced by Many

Unpredictable Factors below.
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The difference between the estimated value of your PLUS as of the time the terms of your PLUS are set on the pricing date and the
original issue price is a result of certain factors, including principally the underwriting discount and commissions, the expenses
incurred in creating, documenting and marketing the PLUS, and an estimate of the difference between the amounts we pay to
GS&Co. and the amounts GS&Co. pays to us in connection with your PLUS. We pay to GS&Co. amounts based on what we would
pay to holders of a non-structured note with a similar maturity. In return for such payment, GS&Co. pays to us the amounts we owe
under your PLUS.

In addition to the factors discussed above, the value and quoted price of your PLUS at any time will reflect many factors and cannot
be predicted. If GS&Co. makes a market in the PLUS, the price quoted by GS&Co. would reflect any changes in market conditions
and other relevant factors, including any deterioration in our creditworthiness or perceived creditworthiness or the creditworthiness
or perceived
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creditworthiness of The Goldman Sachs Group, Inc. These changes may adversely affect the value of your PLUS, including the
price you may receive for your PLUS in any market making transaction. To the extent that GS&Co. makes a market in the PLUS,
the quoted price will reflect the estimated value determined by reference to GS&Co. s pricing models at that time, plus or minus its
then current bid and ask spread for similar sized trades of structured PLUS (and subject to the declining excess amount described
above).

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

There is no assurance that GS&Co. or any other party will be willing to purchase your PLUS at any price and, in this regard,
GS&Co. is not obligated to make a market in the PLUS. See  Your PLUS May Not Have an Active Trading Market below.

The Amount Payable on Your PLUS Is Not Linked to the Price of the Underlying ETF at Any Time Other than the Valuation
Date

The final ETF price will be based on the closing price of the underlying ETF on the valuation date (subject to adjustment as
described elsewhere in this pricing supplement). Therefore, if the closing price of the underlying ETF dropped precipitously on the
valuation date, the payment at maturity for your PLUS may be significantly less than it would have been had the payment at
maturity been linked to the closing price of the underlying ETF prior to such drop in the price of the underlying ETF. Although the
actual price of the underlying ETF on the stated maturity date or at other times during the life of your PLUS may be higher than the
final ETF price, you will not benefit from the closing price of the underlying ETF at any time other than on the valuation date.

The Market Value of Your PLUS May Be Influenced by Many Unpredictable Factors

When we refer to the market value of your PLUS, we mean the value that you could receive for your PLUS if you chose to sell them
in the open market before the stated maturity date. A number of factors, many of which are beyond our control, will influence the
market value of your PLUS, including:

. the price of the underlying ETF;
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. the volatility i.e., the frequency and magnitude of changes in the closing price of the underlying
ETF;

. the dividend rates of the underlying ETF stocks;

. economic, financial, regulatory, political, military and other events that affect stock markets

generally and the underlying ETF stocks, and which may affect the closing price of the underlying ETF;

. interest rates and yield rates in the market;
. the time remaining until your PLUS mature; and
. our creditworthiness and the creditworthiness of The Goldman Sachs Group, Inc., whether actual

or perceived, and including actual or anticipated upgrades or downgrades in our credit ratings or the credit
ratings of The Goldman Sachs Group, Inc. or changes in other credit measures.

These factors, and many other factors, will influence the price you will receive if you sell your PLUS before maturity, including the
price you may receive for your PLUS in any market making transaction. If you sell your PLUS before maturity, you may receive less
than the principal amount of your PLUS or the amount you may receive at maturity.

You cannot predict the future performance of the underlying ETF based on its historical performance. The actual performance of
the underlying ETF over the life of the offered PLUS or the payment at maturity may bear little or no relation to the historical closing
prices of the underlying ETF or to the hypothetical examples shown elsewhere in this pricing supplement.
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Your PLUS May Not Have an Active Trading Market

Your PLUS will not be listed or displayed on any securities exchange or included in any interdealer market quotation system, and
there may be little or no secondary market for your PLUS. Even if a secondary market for your PLUS develops, it may not provide
significant liquidity and we expect that transaction costs in any secondary market would be high. As a result, the difference between
bid and asked prices for your PLUS in any secondary market could be substantial.

If the Price of the Underlying ETF Changes, the Market Value of Your PLUS May Not Change in the Same Manner

The price of your PLUS may move quite differently than the performance of the underlying ETF. Changes in the price of the
underlying ETF may not result in a comparable change in the market value of your PLUS. Even if the price of the underlying ETF
increases above the initial ETF price during some portion of the life of the PLUS, the market value of your PLUS may not reflect this
amount. We discuss some of the reasons for this disparity under ~ The Market Value of Your PLUS May Be Influenced by Many
Unpredictable Factors above.

Anticipated Hedging Activities by Goldman Sachs or Our Distributors May Negatively Impact Investors in the PLUS and
Cause Our Interests and Those of Our Clients and Counterparties to be Contrary to Those of Investors in the PLUS

Goldman Sachs expects to hedge our obligations under the PLUS by purchasing listed or over-the-counter options, futures and/or
other instruments linked to the underlying ETF or the underlying ETF stocks. Goldman Sachs also expects to adjust the hedge by,
among other things, purchasing or selling any of the foregoing, and perhaps other instruments linked to the underlying ETF or the
underlying ETF stocks at any time and from time to time, and to unwind the hedge by selling any of the foregoing on or before the
valuation date for your PLUS. Alternatively, Goldman Sachs may hedge all or part of our obligations under the PLUS with
unaffiliated distributors of the PLUS which we expect will undertake similar market activity. Goldman Sachs may also enter into,
adjust and unwind hedging transactions relating to other ETF-linked securities whose returns are linked to changes in the price of
the underlying ETF or the underlying ETF stocks, as applicable.

In addition to entering into such transactions itself, or distributors entering into such transactions, Goldman Sachs may structure
such transactions for its clients or counterparties, or otherwise advise or assist clients or counterparties in entering into such
transactions. These activities may be undertaken to achieve a variety of objectives, including: permitting other purchasers of the
PLUS or other securities to hedge their investment in whole or in part; facilitating transactions for other clients or counterparties that
may have business objectives or investment strategies that are inconsistent with or contrary to those of investors in the PLUS;
hedging the exposure of Goldman Sachs to the PLUS including any interest in the PLUS that it reacquires or retains as part of the
offering process, through its market-making activities or otherwise; enabling Goldman Sachs to comply with its internal risk limits or
otherwise manage firmwide, business unit or product risk; and/or enabling Goldman Sachs to take directional views as to relevant
markets on behalf of itself or its clients or counterparties that are inconsistent with or contrary to the views and objectives of the
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investors in the PLUS.

Any of these hedging or other activities may adversely affect the price of the underlying ETF  directly or indirectly by affecting the
price of the underlying ETF stocks and therefore the market value of your PLUS and the amount we will pay on your PLUS, if any,
at maturity. In addition, you should expect that these transactions will cause Goldman Sachs or its clients, counterparties or
distributors to have economic interests and incentives that do not align with, and that may be directly contrary to, those of an
investor in the PLUS. Neither Goldman Sachs nor any distributor will have any obligation to take, refrain from taking or cease taking
any action with respect to these transactions based on the potential effect on an investor in the PLUS, and may receive substantial
returns on hedging or other activities while the value of your PLUS declines. In addition, if the distributor from which you purchase
PLUS is to conduct hedging activities in connection with the PLUS, that distributor may otherwise profit in connection with such
hedging activities and such profit, if any, will be in addition to the compensation that the distributor
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receives for the sale of the PLUS to you. You should be aware that the potential to earn fees in connection with hedging activities
may create a further incentive for the distributor to sell the PLUS to you in addition to the compensation they would receive for the
sale of the PLUS.

Goldman Sachs Trading and Investment Activities for its Own Account or for its Clients, Could Negatively Impact
Investors in the PLUS

Goldman Sachs is a global investment banking, securities and investment management firm that provides a wide range of financial
services to a substantial and diversified client base that includes corporations, financial institutions, governments and individuals.
As such, it acts as an investor, investment banker, research provider, investment manager, investment advisor, market maker,
trader, prime broker and lender. In those and other capacities, Goldman Sachs purchases, sells or holds a broad array of
investments, actively trades securities, derivatives, loans, commodities, currencies, credit default swaps, indices, baskets and other
financial instruments and products for its own account or for the accounts of its customers, and will have other direct or indirect
interests, in the global fixed income, currency, commodity, equity, bank loan and other markets. Any of Goldman Sachs financial
market activities may, individually or in the aggregate, have an adverse effect on the market for your PLUS, and you should expect
that the interests of Goldman Sachs or its clients or counterparties will at times be adverse to those of investors in the PLUS.

Goldman Sachs regularly offers a wide array of securities, financial instruments and other products into the marketplace, including
existing or new products that are similar to your PLUS, or similar or linked to the underlying ETF or underlying ETF stocks.
Investors in the PLUS should expect that Goldman Sachs will offer securities, financial instruments, and other products that will
compete with the PLUS for liquidity, research coverage or otherwise.

Investing in the PLUS is Not Equivalent to Investing in the Underlying ETF; You Have No Shareholder Rights or Rights to
Receive Any Shares of the Underlying ETF or Any Underlying ETF Stock

Investing in your PLUS is not equivalent to investing in the underlying ETF and will not make you a holder of any shares of the
underlying ETF or the underlying ETF stocks. Neither you nor any other holder or owner of your PLUS will have any rights with
respect to the underlying ETF stocks, including any voting rights, any right to receive dividends or other distributions, any rights to
make a claim against the underlying ETF or the underlying ETF stocks or any other rights of a holder of the underlying ETF or the
underlying ETF stocks. Your PLUS will be paid in cash, and you will have no right to receive delivery of any shares of the
underlying ETF or the underlying ETF stocks.

We May Sell an Additional Aggregate Stated Principal Amount of the PLUS at a Different Issue Price
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At our sole option, we may decide to sell an additional aggregate stated principal amount of the PLUS subsequent to the date of
this pricing supplement. The issue price of the PLUS in the subsequent sale may differ substantially (higher or lower) from the
original issue price you paid as provided on the cover of this pricing supplement.

If You Purchase Your PLUS at a Premium to Stated Principal Amount, the Return on Your Investment Will Be Lower Than
the Return on PLUS Purchased at Stated Principal Amount and the Impact of Certain Key Terms of the PLUS Will be
Negatively Affected

The payment at maturity will not be adjusted based on the issue price you pay for the PLUS. If you purchase PLUS at a price that
differs from the stated principal amount of the PLUS, then the return on your investment in such PLUS held to the stated maturity
date will differ from, and may be substantially less than, the return on PLUS purchased at stated principal amount. If you purchase
your PLUS at a premium to stated principal amount and hold them to the stated maturity date the return on your investment in the
PLUS will be lower than it would have been had you purchased the PLUS at stated principal amount or a discount to stated
principal amount.
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The Policies of the Underlying ETF s Investment AdvisorBlackRock Fund Advisors, and MSCI Inc., the
Sponsor of The Index, Could Affect the Payment at Maturity on Your PLUS and Their Market Value

The underlying ETF s investment advisor, BlackRock Fund Advisors ( BFA or the underlying ETF investment advisor ), may from
time to time be called upon to make certain policy decisions or judgments with respect to the implementation of policies of the
underlying ETF investment advisor concerning the calculation of the net asset value of the underlying ETF, additions, deletions or
substitutions of securities in the underlying ETF and the manner in which changes affecting the index are reflected in the underlying
ETF that could affect the market price of the shares of the underlying ETF and, therefore, the payment at maturity, if any, on your
PLUS on the stated maturity date. The payment at maturity and the market value of your PLUS could also be affected if the
underlying ETF investment advisor changes these policies, for example, by changing the manner in which it calculates the net

asset value of the underlying ETF, or if the underlying ETF investment advisor discontinues or suspends calculation or publication

of the net asset value of the underlying ETF, in which case it may become difficult or inappropriate to determine the market value of
your PLUS.

If events such as these occur, the calculation agent  which initially will be Goldman Sachs & Co. LLC may determine the closing
price of the underlying ETF on the valuation date and thus the amount payable on the stated maturity date, if any in a manner, in
its sole discretion, it considers appropriate. We describe the discretion that the calculation agent will have in determining the closing
price of the underlying ETF on the valuation date and the amount payable on your PLUS more fully under Supplemental Terms of
the Notes Discontinuance or Modification of an Underlying on page S-27 of the accompanying general terms supplement no.
1,735.

In addition, MSCI Inc. (the index sponsor ) owns the index and is responsible for the design and maintenance of that index. The
policies of the index sponsor concerning the calculation of the index, including decisions regarding the addition, deletion or
substitution of the equity securities included in the index, could affect the level of the index and, consequently, could affect the
market prices of shares of the underlying ETF and, therefore, the amount payable on your PLUS, if any, and their market value.

There Are Risks Associated with the Underlying ETF

Although the underlying ETF s shares are listed for trading on NYSE Arca, Inc. (the NYSE Arca ) and a number of similar products
have been traded on the NYSE Arca or other securities exchanges for varying periods of time, there is no assurance that an active
trading market will continue for the shares of the underlying ETF or that there will be liquidity in the trading market.

In addition, the underlying ETF is subject to management risk, which is the risk that the underlying ETF investment advisor s
investment strategy, the implementation of which is subject to a number of constraints, may not produce the intended results. For
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example, the underlying ETF investment advisor may select up to 10% of the underlying ETF s assets to be invested in shares of
equity securities that are not included in the index. The underlying ETF is also not actively managed and may be affected by a
general decline in market segments relating to the index. The underlying ETF investment advisor invests in securities included in,
or representative of, the index regardless of their investment merits. The underlying ETF investment advisor does not attempt to
take defensive positions in declining markets.

In addition, the underlying ETF is subject to custody risk, which refers to the risks in the process of clearing and settling trades and
to the holding of securities by local banks, agent and depositories. Low trading volumes and volatile prices in less developed
markets make trades harder to complete and settle, and governments or trade groups may compel local agents to hold securities in
designated depositories that are not subject to independent evaluation. The less developed a country s securities market is, the
greater the likelihood of custody problems.

Further, under continuous listing standards adopted by the NYSE Arca, the underlying ETF will be required to confirm on an
ongoing basis that the components of the index satisfy the applicable listing requirements. In the event that the index does not
comply with the applicable listing requirements, the underlying ETF would be required to rectify such non-compliance by requesting
that the index sponsor
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modify the index, adopting a new index or obtaining relief from the Securities and Exchange Commission. There can be no
assurance that the index sponsor would so modify the index or that relief would be obtained from the Securities and Exchange
Commission and, therefore, non-compliance with the continuous listing standards may result in the underlying ETF being delisted
by the NYSE Arca.

The Underlying ETF and the Index are Different and the Performance of the Index May Not Correlate with the Performance
of the Index

The underlying ETF uses a representative sampling strategy (more fully described under The Underlying ETF ) to attempt to track
the performance of the index. The underlying ETF may not hold all or substantially all of the equity securities included in the index
and may hold securities or assets not included in the index. Therefore, while the performance of the underlying ETF is generally
linked to the performance of the index, the performance of the underlying ETF is also linked in part to shares of equity securities not
included in the index and to the performance of other assets, such as futures contracts, options and swaps, as well as cash and
cash equivalents, including shares of money market funds affiliated with the underlying ETF investment advisor.

Imperfect correlation between the underlying ETF s portfolio securities and those in the index, rounding of prices, changes to the
index and regulatory requirements may cause tracking error, the divergence of the underlying ETF s performance from that of the
index.

In addition, the performance of the underlying ETF will reflect additional transaction costs and fees that are not included in the
calculation of the index and this may increase the tracking error of the underlying ETF. Also, corporate actions with respect to the
sample of equity securities (such as mergers and spin-offs) may impact the performance differential between the underlying ETF
and the index. Finally, because the shares of the underlying ETF are traded on the NYSE Arca and are subject to market supply
and investor demand, the market value of one share of the underlying ETF may differ from the net asset value per share of the
underlying ETF.

For all of the foregoing reasons, the performance of the underlying ETF may not correlate with the performance of the index.
Consequently, the return on the PLUS will not be the same as investing directly in the underlying ETF or in the index or in the
underlying ETF stocks or in the index stocks, and will not be the same as investing in a debt security with a payment at maturity
linked to the performance of the index.

An Investment in the Offered PLUS Is Subject to Risks Associated with Foreign Securities Markets
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The value of your PLUS is linked to an underlying ETF that holds stocks traded in one or more foreign securities markets.
Investments linked to the value of foreign equity securities involve particular risks. Any foreign securities market may be less liquid,
more volatile and affected by global or domestic market developments in a different way than are the U.S. securities market or
other foreign securities markets. Both government intervention in a foreign securities market, either directly or indirectly, and
cross-shareholdings in foreign companies, may affect trading prices and volumes in that market. Also, there is generally less
publicly available information about foreign companies than about those U.S. companies that are subject to the reporting
requirements of the U.S. Securities and Exchange Commission. Further, foreign companies are subject to accounting, auditing and
financial reporting standards and requirements that differ from those applicable to U.S. reporting companies.

The prices of securities in a foreign country are subject to political, economic, financial and social factors that are unique to such
foreign country s geographical region. These factors include: recent changes, or the possibility of future changes, in the applicable
foreign government s economic and fiscal policies; the possible implementation of, or changes in, currency exchange laws or other
laws or restrictions applicable to foreign companies or investments in foreign equity securities; fluctuations, or the possibility of
fluctuations, in currency exchange rates; and the possibility of outbreaks of hostility, political instability, natural disaster or adverse
public health developments. The United Kingdom has voted to leave the European Union (popularly known as Brexit ). The effect of
Brexit is uncertain, and Brexit has and may continue to contribute to volatility in the prices of securities of companies located in
Europe and currency exchange rates, including the valuation of the euro and British pound in particular. Any one of these factors,

or the combination of more than one of these factors, could negatively affect such foreign
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securities market and the price of securities therein. Further, geographical regions may react to global factors in different ways,
which may cause the prices of securities in a foreign securities market to fluctuate in a way that differs from those of securities in
the U.S. securities market or other foreign securities markets. Foreign economies may also differ from the U.S. economy in
important respects, including growth of gross national product, rate of inflation, capital reinvestment, resources and self-sufficiency,
which may have a positive or negative effect on foreign securities prices.

Because foreign exchanges may be open on days when the underlying ETF is not traded, the value of the securities underlying the
underlying ETF may change on days when shareholders will not be able to purchase or sell shares of the underlying ETF. This
could result in premiums or discounts to the underlying ETF s net asset value that may be greater than those experienced by an
exchange traded fund that does not hold foreign assets.

Your Investment in the PLUS Will Be Subject to Foreign Currency Exchange Rate Risk

The underlying ETF holds assets that are denominated in non-U.S. dollar currencies. The value of the assets held by the
underlying ETF that are denominated in non-U.S. dollar currencies will be adjusted to reflect their U.S. dollar value by converting
the price of such assets from the non-U.S. dollar currency to U.S. dollars. Consequently, if the value of the U.S. dollar strengthens
against the non-U.S. dollar currency in which an asset is denominated, the price of the underlying ETF may not increase even if the
non-dollar value of the asset held by the underlying ETF increases.

Foreign currency exchange rates vary over time, and may vary considerably during the term of your PLUS. Changes in a particular
exchange rate result from the interaction of many factors directly or indirectly affecting economic and political conditions. Of
particular importance are:

. existing and expected rates of inflation;
. existing and expected interest rate levels;
. the balance of payments among countries;
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. the extent of government surpluses or deficits in the relevant foreign country and the United
States; and
. other financial, economic, military and political factors.

All of these factors are, in turn, sensitive to the monetary, fiscal and trade policies pursued by the governments of the relevant
foreign countries and the United States and other countries important to international trade and finance.

The market value of the PLUS and price of the underlying ETF could also be adversely affected by delays in, or refusals to grant,
any required governmental approval for conversions of a local currency and remittances abroad or other de facto restrictions on the
repatriation of U.S. dollars.

It has been reported that the U.K. Financial Conduct Authority and regulators from other countries are in the process of
investigating the potential manipulation of published currency exchange rates. If such manipulation has occurred or is continuing,
certain published exchange rates may have been, or may be in the future, artificially lower (or higher) than they would otherwise
have been. Any such manipulation could have an adverse impact on any payments on, and the value of, your PLUS and the
trading market for your PLUS. In addition, we cannot predict whether any changes or reforms affecting the determination or
publication of exchange rates or the supervision of currency trading will be implemented in connection with these investigations.
Any such changes or reforms could also adversely impact your PLUS.
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Your PLUS May Be Subject to an Adverse Change in Tax Treatment in the Future

The tax consequences of an investment in your PLUS are uncertain, both as to the timing and character of any inclusion in income
in respect of your PLUS.

The Internal Revenue Service announced on December 7, 2007 that it is considering issuing guidance regarding the proper U.S.
federal income tax treatment of an instrument such as your PLUS that are currently characterized as pre-paid derivative contracts,
and any such guidance could adversely affect the tax treatment and the value of your PLUS. Among other things, the Internal
Revenue Service may decide to require the holders to accrue ordinary income on a current basis and recognize ordinary income on
payment at maturity, and could subject non-U.S. investors to withholding tax. Furthermore, in 2007, legislation was introduced in
Congress that, if enacted, would have required holders that acquired instruments such as your PLUS after the bill was enacted to

accrue interest income over the term of such instruments even though there will be no interest payments over the
term of such instruments. It is not possible to predict whether a similar or identical bill will be enacted in the
future, or whether any such bill would affect the tax treatment of your PLUS. We describe these
developments in more detail under Supplemental Discussion of Federal Income Tax Consequences on
page S-95 of the accompanying general terms supplement no. 1,735. You should consult your tax advisor
about this matter. Except to the extent otherwise provided by law, GS Finance Corp. intends to continue
treating the PLUS for U.S. federal income tax purposes in accordance with the treatment described under

Supplemental Discussion of Federal Income Tax Consequences on page S-95 of the accompanying
general terms supplement no. 1,735 unless and until such time as Congress, the Treasury Department or
the Internal Revenue Service determine that some other treatment is more appropriate.

Your PLUS May Be Subject to the Constructive Ownership Rules

There exists a risk that the constructive ownership rules of Section 1260 of the Internal Revenue Code could apply to your PLUS. If
your PLUS were subject to the constructive ownership rules, then any long-term capital gain that you realize upon the sale,
exchange or maturity of your PLUS would be re-characterized as ordinary income (and you would be subject to an interest charge
on deferred tax liability with respect to such re-characterized capital gain) to the extent that such capital gain exceeds the amount

of net underlying long-term capital gain (as defined in Section 1260 of the Internal Revenue Code). Because the application of the
constructive ownership rules is unclear you are strongly urged to consult your tax advisor with respect to the possible application of
the constructive ownership rules to your investment in the PLUS.

United States Alien Holders Should Consider the Withholding Tax Implications of Owning the PLUS
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The Treasury Department has issued regulations under which amounts paid or deemed paid on certain financial instruments

( 871(m) financial instruments ) that are treated as attributable to U.S.-source dividends could be treated, in whole or in part
depending on the circumstances, as a dividend equivalent payment that is subject to tax at a rate of 30% (or a lower rate under an
applicable treaty), which in the case of any amounts a United States alien holder receives upon the sale, exchange or maturity of
the PLUS, could be collected via withholding. If these regulations were to apply to the PLUS, we may be required to withhold such
taxes if any U.S.-source dividends are paid on the underlying ETF during the term of the PLUS. We could also require a United
States alien holder to make certifications (e.g., an applicable Internal Revenue Service Form W-8) prior to the maturity of the PLUS
in order to avoid or minimize withholding obligations, and we could withhold accordingly (subject to the United States alien holder s
potential right to claim a refund from the Internal Revenue Service) if such certifications were not received or were not satisfactory.
If withholding was required, we would not be required to pay any additional amounts with respect to amounts so withheld. These
regulations generally will apply to 871(m) financial instruments (or a combination of financial instruments treated as having been
entered into in connection with each other) issued (or significantly modified and treated as retired and reissued) on or after

January 1, 2021, but will also apply to certain 871(m) financial instruments (or a combination of financial instruments treated as
having been entered into in connection with each other) that have a delta (as defined in the applicable Treasury regulations) of one
and are issued (or significantly modified and
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treated as retired and reissued) on or after January 1, 2017. In addition, these regulations will not apply to financial instruments
that reference a qualified index (as defined in the regulations). We have determined that, as of the issue date of your PLUS, your
PLUS will not be subject to withholding under these rules. In certain limited circumstances, however, you should be aware that it is
possible for United States alien holders to be liable for tax under these rules with respect to a combination of transactions treated

as having been entered into in connection with each other even when no withholding is required. You should consult your tax
advisor concerning these regulations, subsequent official guidance and regarding any other possible alternative characterizations

of your PLUS for U.S. federal income tax purposes.

Foreign Account Tax Compliance Act (FATCA) Withholding May Apply to Payments on Your PLUS, Including as a Result
of the Failure of the Bank or Broker Through Which You Hold the PLUS to Provide Information to Tax Authorities

Please see the discussion under United States Taxation Taxation of Debt Securities Foreign Account Tax Compliance Act
(FATCA) Withholding in the accompanying prospectus for a description of the applicability of FATCA to payments made on your
PLUS.

October 2018
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The Underlying ETF

The shares of the iShares® MSCI EAFE ETF (the fund ) are issued by iShares® Trust, a registered investment
company.

. The fund is a tracking ETF that seeks investment results that correspond generally to the price
and yield performance, before fees and expenses, of its underlying index.

. The index it tracks is the MSCI EAFE Index (the underlying index ).

. Investment Advisor: BlackRock Fund Advisors ( BFA ).

. The ETF s shares trade on the NYSE Arca under the ticker symbol EFA .

. The iShares® Trust s SEC CIK Number is 0001100663.

. The ETF s inception date was August 14, 2001.

.h f The ETF s shares are issued or redeemed only in creation units of 600,000 shares or multiples
thereof.

We obtained the following fee information from the iShares® website without independent verification. The investment
advisor is paid a management fee from the underlying ETF based on the underlying ETF s allocable portion
of an aggregate management fee based on the aggregate average daily net assets of the underlying ETF
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and a set of other specified iSharese funds (the funds ) as follow.35% per annum of the aggregate net
assets of the funds less than or equal to $30.0 billion, plus 0.32% per annum of the aggregate net assets of
the funds on amounts in excess of $30.0 billion, up to and including $60.0 billion, plus 0.28% per annum of
the aggregate net assets of the funds on amounts in excess of $60.0 billion, up to and including $90.0
billion, plus 0.252% per annum of the aggregate net assets of the funds on amounts in excess of $90.0
billion, up to and including $120.0 billion, plus 0.227% per annum of the aggregate net assets of the funds
on amounts in excess of $120.0 billion, up to and including $150.0 billion, plus 0.204% per annum of the
aggregate net assets of the funds on amounts in excess of $150.00 billion. As of September 30, 2018, the
aggregate expense ratio of the underlying ETF was 0.32% per annum.

For additional information regarding iShares® Trust or BFA, please consult the reports (including the Semi-Annual
Report to Shareholders on Form N-CSRS for the period ended January 31, 2018) and other information
iShares® Trust files with the SEC. In addition, information regarding the ETF, including its top portfolio
holdings, may be obtained from other sources including, but not limited to, press releases, newspaper
articles, other publicly available documents, and the iSharese website at
us.ishares.com/product_info/fund/overview/EFA.htm. We are not incorporating by reference the website,
the sources listed above or any material they include in this pricing supplement.

Investment Objective

The underlying ETF seeks to provide investment results that correspond generally to the price and yield performance, before fees
and expenses, of the underlying index. The underlying ETF s investment objective and the underlying index may be changed
without the approval of BFA s shareholders.

The following table displays the top holdings and weightings by industry sector of the underlying ETF. (Sector designations are
determined by the underlying ETF sponsor using criteria it has selected or developed. Index and underlying ETF sponsors may use
very different standards for determining sector designations. In addition, many companies operate in a number of sectors, but are
listed in only one sector and the basis on which that sector is selected may also differ. As a result, sector comparisons between
indices or ETFs with different sponsors may reflect differences in methodology as well as actual differences in the sector
composition of the indices or ETFs.) We obtained the information in the tables below from the underlying ETF website without
independent verification.
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Notwithstanding the underlying ETF s investment objective, the return on your notes will not reflect any dividends paid on the
underlying ETF shares, on the securities purchased by the underlying ETF or on the securities that comprise the underlying index.

iShares® MSCI EAFE ETF Top Ten Holdings as of October 17,2018

ETF Stock Issuer Percentage (%)
NESTLE SA 1.80%
NOVARTIS AG 1.34%
HSBC HOLDINGS PLC 1.21%
ROCHE HOLDING PAR AG 1.19%
ROYAL DUTCH SHELL PLC CLASS A 1.09%
TOTAL SA 1.07%
BP PLC 1.06%
TOYOTA MOTOR CORP 0.98%
ROYAL DUTCH SHELL PLC CLASS B 0.91%
SAP 0.82%
Total 11.47%

iShares® MSCI EAFE ETF Weighting by Sector as of October 17, 2018*

Sector Percentage (%)
Financials 19.44%
Consumer Discretionary 10.72%
Industrials 14.23%
Consumer Staples 11.06%
Health Care 11.17%
Materials 7.95%
Information Technology 6.13%
Communication 5.44%
Energy 6.17%
Real Estate 3.38%
Utilities 3.29%
Cash and/or Derivatives 1.01%
Other 0.00%
Total 99.99%
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* Percentages may not sum to 100% due to rounding.

The Global Industry Classification Structure, which MSCI utilizes to classify the constituents of the MSCI
Emerging Markets Index, was updated in September 2018. Please see below for additional information
about these updates.

iShares@ MSCI EAFE ETF Weighting by Country as of October 17, 2018*

Country Percentage (%)
Japan 24.68%
United Kingdom 1717%
France 10.94%
October 2018
PsS-22
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Germany 9.37%
Switzerland 8.17%
Australia 6.68%
Hong Kong 3.37%
Netherlands 3.35%
Spain 2.97%
Sweden 2.65%
Italy 2.25%
Denmark 1.64%
Singapore 1.27%
Finland 1.03%
Belgium 1.02%
Cash and/or Derivatives 1.01%
Other 2.44%
Total 100.01%

*Percentages may not sum to 100% due to rounding.

Representative Sampling

BFA uses a representative sampling indexing strategy to manage the underlying ETF. This strategy involves investing in a
representative sample of securities that collectively has an investment profile similar to that of the underlying index. The securities
selected are expected to have, in the aggregate, investment characteristics (based on factors such as market capitalization and
industry weightings), fundamental characteristics (such as return variability and yield) and liquidity measures similar to those of the
underlying index.

The underlying ETF generally invests at least 90% of its assets in the securities of the underlying index and in depositary receipts
representing securities of the underlying index. The underlying ETF may invest the remainder of its assets in certain futures,
options and swap contracts, cash and cash equivalents, including shares of money market funds advised by BFA or its affiliates, as
well as in securities not included in the underlying index, but which BFA believes will help the underlying ETF track the underlying
index. Also, the underlying ETF may lend securities representing up to one-third of the value of the underlying ETF s total assets
(including the value of the collateral received).

Tracking Error

The performance of the underlying ETF and the underlying index may vary due to a variety of factors, including differences
between the securities and other instruments held in the underlying ETF s portfolio and those included in the underlying index,
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pricing differences (including differences between a security s price at the local market close and the underlying ETF s valuation of a
security at the time of calculation of the underlying ETF s net asset value), differences in transaction costs, the underlying ETF s
holding of uninvested cash, differences in timing of the accrual of or the valuation of dividends or interest, tax gains or losses,
changes to the underlying index or the costs to the underlying ETF of complying with various new or existing regulatory

requirements. Tracking error also may result because the underlying ETF incurs fees and expenses, while the underlying index

does not. BFA expects that, over time, the ETF s tracking error will not exceed 5%. The underlying ETF s use of a representative
sampling indexing strategy can be expected to produce a larger tracking error than would result if the underlying ETF used a
replication indexing strategy in which an underlying ETF invests in substantially all of the securities in its index in approximately the
same proportions as in the underlying index.

As of September 30, 2018, iShares® reported the following average annual returns on the market price of the
underlying ETF s shares and the MSCI EAFE Index. The market price of the underlying ETF s shares takes
into account distributions on the shares and the returns shown account for changes in the mid-point

October 2018
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of the bid and ask prices at 4:00 p.m., Eastern time on the relevant date. Underlying ETF shares: 1 year, 2.34%; 3 years, 8.91%; 5
years, 4.26%; 10 years, 5.02%; since inception, 5.39%; MSCI EAFE Index: 1 year, 2.74%; 3 years, 9.23%; 5 years, 5.38%; 10
years, 5.38%; since ETF inception, 5.46%.;

Industry Concentration Policy

The underlying ETF will concentrate its investments (i.e., hold 25% or more of its total assets) in a particular industry or group of
industries to approximately the same extent that the underlying index is concentrated.

The MSCI EAFE Index

The MSCI EAFE Index (the underlying index) is a stock index calculated, published and disseminated daily by MSCI Inc., which we
referto as MSCI , through numerous data vendors, on the MSCI website and in real time on Bloomberg Financial Markets and
Reuters Limited.

Net Total Return Methodology

The underlying ETF tracks the net total return version of the underlying index. A net total return index represents the total return
earned in a portfolio that tracks the price return version of the index and reinvests dividend income, net of certain withholding taxes,
in the overall index, not in the specific stock paying the dividend. The difference between the price return calculation and the net
total return calculation of an index is that, with respect to the price return calculation, changes in the index level reflect changes in
stock prices, whereas with respect to the net total return calculation of the index, changes in the index level reflect both movements
in stock prices and the reinvestment of dividend income net of certain withholding taxes.

MSCI s net total return methodology reinvests net cash dividends in the index the day the security is quoted ex-dividend, or on the
ex-date (converted to U.S. dollars, as applicable). Certain dividends, including special/extraordinary dividends and commemorative
dividends, are reinvested in the index if, a day prior to the ex-date, the dividend impact on price is less than 5%. If the impact is 5%
or more, the dividend will be reflected in the index through a price adjustment. A specific price adjustment is always applied for
stock dividends that are issued at no cost to the shareholders, an extraordinary capital repayment or a dividend paid in the shares
of another company. Cash payments related to corporate events, such as mergers and acquisitions, are considered on a
case-by-case basis.
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Notwithstanding the underlying ETF s investment objective, the return on your notes will not reflect any dividends paid on the shares
of the underlying ETF, on the securities purchased by the underlying ETF or on the securities that comprise the Index.

As of the close of business on September 21, 2018, MSCI and S&P Dow Jones Indices LLC updated the Global
Industry Classification Sector structure. Among other things, the update broadened the
Telecommunications Services sector and renamed it the Communication Services sector. The renamed
sector includes the previously existing Telecommunication Services Industry group, as well as the Media
Industry group, which was moved from the Consumer Discretionary sector and renamed the Media &
Entertainment Industry group. The Media & Entertainment Industry group contains three industries: Media,
Entertainment and Interactive Media & Services. The Media industry continues to consist of the Advertising,
Broadcasting, Cable & Satellite and Publishing sub-industries. The Entertainment industry contains the
Movies & Entertainment sub-industry (which includes online entertainment streaming companies in addition
to companies previously classified in such industry prior to September 21, 2018) and the Interactive Home
Entertainment sub-industry (which includes companies previously classified in the Home Entertainment
Software sub-industry prior to September 21, 2018 (when the Home Entertainment Software sub-industry
was a sub-industry in the Information Technology sector)), as well as producers of interactive gaming
products, including mobile gaming applications). The Interactive Media & Services industry and
sub-industry includes companies engaged in content and information creation or distribution through
proprietary platforms, where revenues are derived primarily through pay-per-click advertisements, and
includes search engines, social media and networking platforms, online classifieds
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and online review companies. The Global Classification Sector structure changes will be implemented in the MSCI Emerging
Markets Index in connection with the November 2018 semi-annual index review.

The above information supplements the description of the underlying index found in the accompanying general terms supplement
no. 1,735. For more details about the underlying index, the underlying index sponsor and license agreement between the
underlying index sponsor and the issuer, see The Underliers MSCI Indices on page S-46 of the accompanying general terms
supplement no. 1,735. Additional information about the underlying index is available on the following website:
msci.com/index-methodology. We are not incorporating by reference the website or any material it includes in this pricing
supplement.

The MSCI Indexes are the exclusive property of MSCI Inc. ( MSCI ). The PLUS referred to herein are not MSCI and the MSCI index
names are service mark(s) of MSCI or its affiliates and are licensed for use for certain purposes by GS Finance Corp. and its
affiliates. These securities, based on such index, have not been passed on by MSCI as to their legality or suitability, and are not
issued, sponsored, endorsed, sold or promoted by MSCI, and MSCI bears no liability with respect to any such PLUS. No

purchaser, seller or holder of the securities, or any other person or entity, should use or refer to any MSCI trade name, trademark

or service mark to sponsor, endorse, market or promote the securities without first contacting MSCI to determine whether MSCI s
permission is required. Under no circumstances may any person or entity claim any affiliation with MSCI without the prior written
permission of MSCI. The general terms supplement contains a more detailed description of the limited relationship MSCI has with

GS Finance Corp. and any related securities.

Historical Closing Prices of the Underlying ETF

The closing price of the underlying ETF has fluctuated in the past and may, in the future, experience significant fluctuations. Any
historical upward or downward trend in the closing price of the underlying ETF during any period shown below is not an indication
that the underlying ETF is more or less likely to increase or decrease at any time during the life of your PLUS.

You should not take the historical closing prices of the underlying ETF as an indication of the future performance of the
underlying ETF. We cannot give you any assurance that the future performance of the underlying ETF or the
underlying ETF stocks will result in your receiving an amount greater than the outstanding principal amount
of your PLUS on the stated maturity date.

Neither we nor any of our affiliates make any representation to you as to the performance of the underlying ETF. Before investing in
the offered PLUS, you should consult publicly available information to determine the prices of the underlying ETF between the date
of this pricing supplement and the date of your purchase of the offered PLUS. The actual performance of the underlying ETF over
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the life of the offered PLUS, as well as the payment at maturity, if any, may bear little relation to the historical closing prices of the
underlying ETF shown below.

The table below shows the high, low and period end closing prices of the underlying ETF for each of the four calendar
quarters in 2013, 2014, 2015, 2016, 2017 and 2018 (through October 18, 2018). We obtained the closing
prices of the underlying ETF listed in the tables below from Bloomberg Financial Services, without
independent verification.

Historical Quarterly High, Low and Period End Closing Prices of the Underlying ETF

High Low Period End

2013

Quarter ended March 31 $59.89 $56.90 $58.98
Quarter ended June 30 $63.53 $57.03 $57.38
Quarter ended September 30 $65.05 $57.55 $63.79
Quarter ended December 31 $67.06 $62.71 $67.06
2014

Quarter ended March 31 $68.03 $62.31 $67.17
Quarter ended June 30 $70.67 $66.26 $68.37
October 2018
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High

Quarter ended September 30 $69.25
Quarter ended December 31 $64.51
2015

Quarter ended March 31 $65.99
Quarter ended June 30 $68.42
Quarter ended September 30 $65.46
Quarter ended December 31 $62.06
2016

Quarter ended March 31 $57.80
Quarter ended June 30 $59.87
Quarter ended September 30 $59.86
Quarter ended December 31 $59.20
2017

Quarter ended March 31 $62.60
Quarter ended June 30 $67.22
Quarter ending September 30 $68.48
Quarter ended December 31 $70.80
2018

Quarter ended March 31 $75.25
Quarter ended June 30 $71.90
Quarter ended September 30 $68.98
Quarter ending December 31 (through October 18, 2018) $68.07

The graph below shows the daily historical closing prices of the underlying ETF from January 1, 2007 through October 18, 2018.

Low
$64.12
$59.53

$58.48
$63.49
$56.25
$57.50

$51.38
$52.64
$54.44
$56.20

$58.09
$61.44
$64.83
$68.42

$67.94
$66.35
$65.43
$63.62

Period End
$64.12
$60.84

$64.17
$63.49
$57.32
$58.75

$57.13
$55.81
$59.13
$57.73

$62.29
$65.20
$68.48
$70.31

$69.68
$66.97
$68.32
$63.38

We obtained the closing prices of the underlying ETF in the graph below from Bloomberg Financial Services, without independent

verification.

Historical Performance of the iShares® MSCI| EAFE ETF

45



October 2018

Edgar Filing: Cheviot Financial Corp. - Form DEF 14A

PS-26

46



Edgar Filing: Cheviot Financial Corp. - Form DEF 14A

GS Finance Corp.
PLUS Based on the Price of the iShares® MSCI EAFE ETF due February 5, 2020

Performance Leveraged Upside SecuritiesSM

Principal at Risk Securities

Additional Information About the PLUS

This section is meant as a summary and should be read in conjunction with the section entitled Supplemental Terms of the
Notes on page S-16 of the accompanying general terms supplement no. 1,735. This pricing supplement supersedes any
conflicting provisions of the accompanying general terms supplement no. 1,735.

Please read this information in conjunction with the final terms on the front cover of this pricing supplement.

[Additional Provisions:

Underlying ETF investment advisor:
Denominations: $10 and integral multiples of $10 in excess thereof

Postponement of valuation date: As described under Supplemental Terms of the Notes Valuation Date on

age S-16 of the accompanying general terms supplement no. 1,735
S e
$

Specified currency: U.S. dollars

Business day: As described under Supplemental Terms of the Notes  Special Calculation
Provisions Business Day on page S-30 of the accompanying general terms
supplement no. 1,735

FDIC: The PLUS are not bank deposits and are not insured by the Federal
Deposit Insurance Corporation or any other governmental agency, nor are
they obligations of, or guaranteed by, a bank

October 2018
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Trustee: The Bank of New York Mellon
Use of proceeds and hedging: As described under Use of Proceeds and Hedging on page S-94 of the accompanying
ieneral terms suiilement no. 1,735
October 2018
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Supplemental plan of As described under Supplemental Plan of Distribution on page S-103 of the accompanying
distribution; conflicts of general terms supplement no. 1,735 and Plan of Distribution  Conflicts of Interest on page 118 of
interest: the accompanying prospectus; GS Finance Corp. estimates that its share of the total offering

expenses, excluding underwriting discounts and commissions, will be approximately $20,000.

GS Finance Corp. will sell to GS&Co., and GS&Co. will purchase from GS Finance Corp., the
aggregate stated principal amount of the offered PLUS specified on the front cover of this pricing
supplement. GS&Co. proposes initially to offer the PLUS to the public at the original issue price
set forth on the cover page of this pricing supplement. Morgan Stanley Smith Barney LLC
(Morgan Stanley Wealth Management), acting as dealer for the offering, will receive a selling
concession of $0.225, or 2.25% of the principal amount, for each PLUS it sells. Morgan Stanley
Wealth Management has informed us that it intends to internally allocate at Morgan Stanley
Wealth Management $0.05 of the selling concession, or 0.50% of the principal amount, for each
PLUS as a structuring fee. Goldman Sachs & Co. LLC will receive an underwriting discount of
$0.01, or 0.10% of the principal amount, for each PLUS. GS&Cao. is an affiliate of GS Finance
Corp. and The Goldman Sachs Group, Inc. and, as such, will have a conflict of interest in this
offering of PLUS within the meaning of Financial Industry Regulatory Authority, Inc. (FINRA)
Rule 5121. Consequently, this offering of PLUS will be conducted in compliance with the
provisions of FINRA Rule 5121. GS&Co. will not be permitted to sell PLUS in this offering to an
account over which it exercises discretionary authority without the prior specific written approval
of the account holder.

We will deliver the PLUS against payment therefor in New York, New York on October 23, 2018.
Under Rule 15¢c6-1 of the Securities Exchange Act of 1934, trades in the secondary market
generally are required to settle in two business days, unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who wish to trade notes on any date prior to
two business days before delivery will be required to specify alternative settlement arrangements
to prevent a failed settlement.

We have been advised by GS&Co. that it intends to make a market in the PLUS. However,
neither GS&Co. nor any of our other affiliates that makes a market is obligated to do so and any
of them may stop doing so at any time.

October 2018
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Contact: Morgan Stanley Wealth Management clients may contact their local Morgan Stanley branch
office or Morgan Stanley s principal executive offices at 1585 Broadway, New York, New York
10036 (telephone number (866) 477-4776).

About Your PLUS: The PLUS are notes that are part of the Medium-Term Notes, Series E program
of GS Finance Corp., and are fully and unconditionally guaranteed by The
Goldman Sachs Group, Inc. This prospectus includes this pricing supplement
and the accompanying documents listed below. This pricing supplement should
be read in conjunction with the following:

. General terms supplement no. 1,735 dated July 10, 2017
. Prospectus supplement dated July 10, 2017
. Prospectus dated July 10, 2017

The information in this pricing supplement supersedes any conflicting information in the
documents listed above. In addition, some of the terms or features described in the listed
documents may not apply to your PLUS.
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Validity of the PLUS and
Guarantee:

October 2018

In the opinion of Sidley Austin LLP, as counsel to GS Finance Corp. and The Goldman Sachs
Group, Inc., when the PLUS offered by this pricing supplement have been executed and issued
by GS Finance Corp., the related guarantee offered by this pricing supplement has been
executed and issued by The Goldman Sachs Group, Inc., and such PLUS have been
authenticated by the trustee pursuant to the indenture, and such PLUS and the guarantee have
been delivered against payment as contemplated herein, (a) such PLUS will be valid and binding
obligations of GS Finance Corp., enforceable in accordance with their terms, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors rights generally, concepts
of reasonableness and equitable principles of general applicability (including, without limitation,
concepts of good faith, fair dealing and the lack of bad faith), provided that such counsel
expresses no opinion as to the effect of fraudulent conveyance, fraudulent transfer or similar
provision of applicable law on the conclusions expressed above and (b) such related guarantee
will be a valid and binding obligation of The Goldman Sachs Group, Inc., enforceable in
accordance with its terms, subject to applicable bankruptcy, insolvency and similar laws affecting
creditors rights generally, concepts of reasonableness and equitable principles of general
applicability (including, without limitation, concepts of good faith, fair dealing and the lack of bad
faith), provided that such counsel expresses no opinion as to the effect of fraudulent conveyance,
fraudulent transfer or similar provision of applicable law on the conclusions expressed above.
This opinion is given as of the date hereof and is limited to the laws of the State of New York and
the General Corporation Law of the State of Delaware as in effect on the date hereof. In addition,
this opinion is subject to customary assumptions about the trustee s authorization, execution and
delivery of the indenture and the genuineness of signatures and certain factual matters, all as
stated in the letter of such counsel dated July 10, 2017, which has been filed as Exhibit 5.6 to the
registration statement on Form S-3 filed with the Securities and Exchange Commission by GS
Finance Corp. and The Goldman Sachs Group, Inc. on July 10, 2017.
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We have not authorized anyone to provide any information or to make any representations other than those contained or incorporated by reference
in this pricing supplement, the accompanying general terms supplement no. 1,735, the accompanying prospectus supplement or the accompanying
prospectus. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This
pricing supplement, the accompanying general terms supplement no. 1,735, the accompanying prospectus supplement and the accompanying
prospectus is an offer to sell only the PLUS offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in this pricing supplement, the accompanying general terms supplement no. 1,735, the accompanying prospectus supplement
and the accompanying prospectus is current only as of the respective dates of such documents.

$1,391,730

GS Finance Corp.
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