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[ GOLDMAN SACHS LOGO
THE GOLDVAN SACHS GROUP, | NC.

$40, 892, 000
Medi um Term Notes, Series B

Enhanced Participation Notes due February 2006
(Linked to the S&P 500(R) | ndex)
The anpunt that you will be paid on your note on February 22, 2006 (unless
ext ended due to market disruption or non-business days), is linked on a
one-to-one basis to a decline in the S& 500(R) Index and a three-to-one basis
to an increase in the S& 500(R) | ndex, subject to a maxi mum gain of 15.00%

YOU COULD LOSE YOUR ENTI RE | NVESTMENT I N YOUR NOTE; A NEGATI VE PERCENTAGE
RETURN ON THE S&P 500(R) | NDEX W LL REDUCE THE PAYMENT YOU W LL RECEI VE AT
STATED MATURI TY BY THE SAME NEGATI VE PERCENTACE. HOWEVER, THE MAXI MUM PAYMENT
THAT YOU COULD RECEI VE ON THE STATED MATURI TY DATE W TH RESPECT TO A $2, 000 FAC
AMOUNT NOTE (THE M NI MUM DENOM NATION) 1S LIMTED TO $2, 300 (115.00% OF THE FAC
AMOUNT) . I N ADDI TION, WE WLL NOT PAY I NTEREST ON THE NOTES AND WE W LL NOT PAY
ANY OTHER AMOUNT W TH RESPECT TO YOUR NOTE PRI OR TO THE STATED MATURI TY.

W will determine the ampbunt to be paid to you on your note by first
cal cul ating the percentage increase or decrease, if any, in the S& 500(R) I nde
fromthe initial index |evel of 1,114.58 (the closing |level on the trade date)
to the final index level (the closing |level on the determ nation date, which
wll be the fifth business day prior to the stated maturity date, unless
extended due to market disruption). W will then calculate the anount, if any,
whi ch you will be paid for each $2,000 face anobunt of your note (the m ninmm
denom nation) on the stated maturity date as foll ows:

- If the return on the S& 500(R) Index is greater than or equal to 5.00%
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http vidnvwi. ofsdib oo o$l, 300 (the face amount of your note plus the face anoun
of your note tinmes 15.009%.

- If the return on the S& 500(R) Index is greater than zero, but | ess tha
5.00% we will pay you the face anount of your note plus the face anount
of your note nmultiplied by three times the percentage increase.

- If the return on the S&P 500(R) Index is zero, we will pay you $2, 000
(the face anpbunt of your note).

- If the return on the S&P 500(R) Index is negative, we will pay you the
face amount of your note mnus the face anount of your note nultiplied b
t he percentage decrease (with the product of that multiplication
expressed as a positive anmpunt).

Because we have provided only a brief sunmmary of the terns of your note
above, you should read the detailed description of the terns of the notes found
in "Sunmary Information" on page S-2 and "Specific Terns of Your Note" on page
S-12.

YOUR | NVESTMENT | N THE NOTES | NVOLVES CERTAIN RI SKS. | N PARTI CULAR,
ASSUM NG NO CHANGES I N MARKET CONDI TI ONS OR OTHER RELEVANT FACTORS, THE VALUE C
YOUR NOTE ON THE DATE OF THI S PROSPECTUS SUPPLEMENT (AS DETERM NED BY REFERENCE
TO PRI CI NG MODELS USED BY GOLDVAN, SACHS & CO) IS SIGNI FI CANTLY LESS THAN THE
ORI G NAL | SSUE PRI CE. WE ENCOURAGE YOU TO READ "ADDI TI ONAL RI SK FACTORS SPECI FI
TO YOUR NOTE" ON PAGE S-7 SO THAT YOU MAY BETTER UNDERSTAND THOSE RI SKS.

ORI G NAL | SSUE DATE ( SETTLEMENT DATE): Cctober 7, 2004
ORI G NAL | SSUE PRI CE: 100% of the face anobunt
UNDERWRI TI NG DI SCOUNT: 0. 1% of the face anount
NET PROCEEDS TO THE | SSUER: 99. 9% of the face anount

NEI THER THE SECURI TI ES AND EXCHANGE COWM SSI ON NOR ANY OTHER REGULATORY
BODY HAS APPROVED OR DI SAPPROVED OF THESE SECURI TI ES OR PASSED UPON THE ACCURAC
OR ADEQUACY OF THI S PROSPECTUS SUPPLEMENT. ANY REPRESENTATI ON TO THE CONTRARY |
A CRI M NAL OFFENSE

Gol dman Sachs may use this prospectus supplenent in the initial sale of th
notes. In addition, Goldman, Sachs & Co. or any other affiliate of Gol dnan Sach
may use this prospectus supplenent in a market-naking transaction in a note
after its initial sale. UNLESS GOLDVMAN SACHS OR I TS AGENT | NFORMS THE PURCHASER
OTHERW SE I N THE CONFI RVATI ON OF SALE, THI S PROSPECTUS SUPPLEMENT | S BEI NG USELC
| N A MARKET- MAKI NG TRANSACTI ON

"Standard & Poor's 500(R)", "S&P(R)", "Standard & Poor's(R)" and " S&P
500(R)" are trademarks of McGawH Il Inc. and are licensed for use by Gol dnan
Sachs & Co. and its affiliates. The notes are not sponsored, sold or pronoted b
Standard & Poor's and Standard & Poor's makes no representations regardi ng the
advi sability of investing in the notes.
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GOLDVAN, SACHS & CO.
Prospect us Suppl enent dated Septenber 30, 2004.
<PACGE>

SUMVARY | NFORVMATI ON

W refer to the notes we are offering by this prospectus suppl enent as
the "offered notes" or the "notes". Each of the offered notes, including your
note, has the terns descri bed bel ow and under "Specific Ternms of Your Note" on
page S-12. Please note that in this prospectus supplenment, references to "The
ol dman Sachs Group, Inc.", "we", "our" and "us" nmean only The Gol dman Sachs
G oup, Inc. and do not include its consolidated subsidiaries. Al so, references
to the "acconpanyi ng prospectus” mnmean the acconpanyi ng Prospectus, dated
February 6, 2004, as suppl enented by the acconpanyi ng Prospectus Suppl enent,
dat ed February 6, 2004, of The Gol dman Sachs G oup, Inc.

KEY TERMS
| SSUER. The ol dman Sachs G oup, Inc.

| NDEX: S&P 500(R) I ndex, as published by Standard & Poor's Ratings G oup
(Bl oonber g: SPX)

FACE AMOUNT: $40, 892,000 in the aggregate for all the offered notes

PAYMENT AMOUNT: on the stated maturity date, we will pay the holder of each not
an amount, if any, in cash equal to:

- if the index return is greater than or equal to 5.00% (1) the outstanding
face amount of the note plus (2) the outstanding face anmpbunt of the note
mul tiplied by the maxi mum gain

- if the index return is greater than zero, but less than 5.00% (1) the
out st andi ng face anount of the note plus (2) the outstanding face anount of
the note nmultiplied by three tinmes the index return

- if the index return is zero, the outstanding face anobunt of the note

- if the index return is negative, (1) the outstanding face anount of the note
m nus (2) the outstanding face anmount of the note nultiplied by the index
return (wth the product of that nultiplication expressed as a positive
anount)

TRADE DATE: Septenber 30, 2004
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I NI TI AL I NDEX LEVEL: 1,114.58

FI NAL | NDEX LEVEL: the closing level of the index on the determ nation date,
except in the limted circunstances descri bed under "Specific Ternms of Your
Not e -- Consequences of a Market Disruption Event" on page S-14 and subject to
adj ustment as provi ded under "Specific Terns of Your Note -- Discontinuance or
Modi fication of the Index" on page S-14

| NDEX RETURN: the result of (i) the final index level mnus the initial index
| evel divided by (ii) the initial index |evel, expressed as a percentage

MAXI MUM GAI N PER FACE AMOUNT OF NOTE: 15. 00%

STATED MATURI TY DATE: February 22, 2006, unless extended for up to six business
days

DETERM NATI ON DATE: the fifth business day prior to February 22, 2006, unless
extended for up to five business days

NO | NTEREST: the offered notes wll not bear interest

NO LI STING the notes will not be listed on any securities exchange or
i nterdeal er market quotation system

CALCULATI ON AGENT: ol dnman, Sachs & Co.

BUSI NESS DAY: as descri bed under "Specific Terns of your Note -- Speci al
Cal cul ati on Provisions -- Business Day" on page S-15

S-2
<PAGE>

QA

HOW DO THE NOTES WORK?

The enhanced participation notes offered by this prospectus suppl enent
have a stated naturity date of February 22, 2006 (unless extended due to market
di sruption or non-business days). The anopunt that you will be paid on your note
on the stated maturity date will be Iinked on a one-to-one basis to a decline
the S&P 500(R) Index and a three-to-one basis to an increase in the S& 500(R)
| ndex, subject to a maxi nrum gain of 15.00% The entire principal anmount of your
note is at risk if the S& 500(R) |Index declines, so you may lose all or a
significant amount of your initial investnent. The notes will not bear interest
and no paynents will be nmade prior to the stated maturity date. See "Additional
Ri sk Factors Specific to Your Note" on page S-7.

As di scussed in the acconpanyi ng prospectus, the notes are indexed debt
securities and are part of a series of debt securities entitled "Medi um Term
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Notes, Series B" issued by The Gol dman Sachs Group, Inc. The notes will rank
equally wth all other unsecured and unsubordi nated debt of The Gol dman Sachs
G oup, Inc. For nore details, see "Specific Terns of Your Note" on page S-12.

VWHO SHOULD OR SHOULD NOT CONSI DER AN | NVESTMENT | N THE NOTES?

We have designed the enhanced participation notes for investors who want
to participate in a potential increase in the S& 500(R) Index on a three-to-on
basis, up to a maxi numgain of 15.00% while having their entire principal
subj ect, on a one-to-one basis, to the risk of a decline in the S& 500(R)
| ndex. Because the entire principal amount of your notes will be fully exposed
to any potential depreciation of the S&P 500(R) I ndex over the termof the
notes, you should only consider purchasing the notes if you are willing to
accept the risk of loss of the entire principal anmount of your note.

In addition, if the anmount payable on your note on the stated maturity
date is the face anobunt or even if the anobunt payabl e exceeds the face anobunt o
your note, the overall return you earn on your note may be | ess than you woul d
have earned by investing in a non-indexed debt security that bears interest at
prevailing market rate. The notes may therefore not be a suitable investnent fo
you if you prefer the lower risk of fixed incone investnents with conparable
maturities issued by conpanies with conparable credit ratings. For nore details
see "Additional Ri sk Factors Specific to Your Note -- Your Note Does Not Bear
I nterest” on Page S-8 bel ow.

VHAT WLL | RECEIVE AT THE STATED MATURI TY OF THE NOTES?

The paynent anount, if any, for each offered note outstanding on the
stated maturity date wll be an amount in cash equal to:

if the index return is greater than or equal to 5.00% (1) the outstanding
face amount of the note plus (2) the outstanding face anmount of the note
mul tiplied by the maxi num gain

- if the index return is greater than zero, but less than 5.00% (1) the
out st andi ng face anount of the note plus (2) the outstanding face anount of
the note nmultiplied by three tinmes the index return

- if the index return is zero, the outstanding face anobunt of the note

- if the index return is negative, (1) the outstanding face anount of the note
m nus (2) the outstanding face anmount of the note nultiplied by the index
return (wth the product of that nultiplication expressed as a positive
anount)

The index return is calculated by subtracting the initial index |level fro

the final index level and by dividing the result by the initial index |evel,
with the result expressed as a percentage.
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If the final index level is greater than the initial index level, i.e.,
the index return is positive due to an increase in the S& 500(R) | ndex, you
will participate in any such

S-3
<PAGE>

i ncrease on a three-to-one basis, subject to the maxi num gain of 15.00%
Consequent |y, the maxi mum paynment the hol der of your note could receive at
maturity wll be 115.00% of the face amobunt of your note and the hol der of your
note wll therefore not benefit fromany positive index return in excess of
5.00% (that is, one-third of the maximum gain).

If the final index level is less than the initial index level, i.e., the
index return is negative due to a decline in the S& 500(R) Index, the entire
princi pal of your note is exposed to any such decline on a one-to-one basis. As
a result, the paynent the hol der of your note would receive at maturity would b
| ess than the face anount of your note and m ght even be reduced to zero.

The cal cul ation agent will determne the final index |evel, which wll be
the closing |l evel of the index on the determ nation date as cal cul ated and
publ i shed by the index sponsor.

VWHAT WLL | RECEIVE IF | SELL THE NOTE PRI OR TO THE STATED MATURI TY?

If you sell your note prior to the stated maturity date, you will receive
the market price for your note. The market price for your note may be influence
by many factors, such as interest rates and the volatility of the index.
Dependi ng on the inpact of these factors, you nmay receive significantly |ess
than the face anbunt of your note in any sale of your note before the stated
maturity date. In addition, assum ng no changes in market conditions and any
ot her relevant factors, the value of your note on the date of this prospectus
suppl enent (as determ ned by reference to pricing nodels used by CGol dman, Sachs
& Co.) is significantly less than the original issue price. For nore informatio
on the value of your note in the secondary market, see "Additional Ri sk Factors
Specific to Your Note -- Assum ng No Changes in Market Conditions O Any O her
Rel evant Factors, the Value of Your Note on the Date of this Prospectus
Suppl enent (As Deternm ned By Reference to Pricing Mdels Used by Gol dnan, Sachs
& Co.) Is Significantly Less Than the Original Issue Price" on page S-7 and
"-- The Market Val ue of Your Note May Be |Influenced by Many Unpredictable
Factors" on page S-8 bel ow

HYPOTHETI CAL EXAMPLES

If the final index level is greater than the initial index |evel, the
paynment on each offered note at the stated maturity will exceed the face anount
If the final index level is equal to the initial index |level, the holder of eac
offered note will receive only the face amount. If the final index level is |les
than the initial index |level, the holder of each offered note wll receive |ess
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than the face anobunt. The entire principal anmount of your notes is at risk in
the event the S& 500(R) | ndex declines, so you may |lose all or a significant
anount of your initial investnent in your note. For nore detail about

hypot heti cal returns on your note, please see the follow ng exanples and
"Hypot heti cal Returns on Your Note" on page S-18.

The tabl e bel ow shows the hypothetical paynent anounts that we would
deliver on the stated maturity date in exchange for each $2,000 of the
out standi ng face anount of your note, if the final index |evel (expressed as a
percentage of the initial index level) were any of the hypothetical |evels show
in the left colum.

The levels in the left colum of the table represent hypothetical fina
index levels on the determ nation date and are expressed as percentages of the
initial index |evel. The anmounts in the right colum represent the hypothetical
paynent anounts, based on the correspondi ng hypothetical final index |evels and
a maxi nrum gai n of 15.00% and are expressed as percentages of the face anmount of
a note.

The information in the table reflects hypothetical rates of return on the
of fered notes assum ng that they are purchased on the original issue date and
held to the stated maturity date. If you sell your note prior to the stated
maturity date, your return will depend upon the market value of your note at th
time of sale, which may be affected by a nunber of factors that are not
reflected in the exanpl es shown bel ow. For a discussion of

S-4
<PAGE>

sone of these factors, see "Additional Ri sk Factors Specific to Your Note" on
page S-7. W have al so assuned that the closing |level of the index on the
determ nation date wll be the sanme as on the stated maturity date and that no
mar ket di sruption event occurs.

The exanpl es bel ow are based on a range of index levels that are entirely

hypot hetical; no one can predict what the final index level will be on the
determ nation date. The index has been highly volatile -- neaning that the inde
| evel has changed substantially in relatively short periods -- in the past, and

its future performance cannot be predicted.

The actual performance of the index over the life of the offered notes, as
wel | as the anpbunt payable at maturity, may bear little relation to the
hypot heti cal exanpl es shown bel ow and cannot be predi cted.

<Tabl e>
<Capti on>
HYPOTHETI CAL FI NAL HYPOTHETI CAL PAYNMENT
| NDEX LEVEL AMOUNTS AS
AS PERCENTAGE OF PERCENTAGE OF FACE
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| NI TI AL | NDEX LEVEL AMOUNT
<S> <C
130% 115%
125% 115%
110% 115%
105% 115%
102% 106%
100% 100%
75% 75%
50% 50%
25% 25%
0% 0%
</ Tabl e>

If, for exanple, the final index |level were determ ned to be 25% of the
initial index level, the paynent anmount that we would deliver to you at maturit
woul d be 25% of the face amobunt of your note, as shown in the table above. As a
result, if you purchased your note on the original issue date and held it until
the stated maturity date, you would | ose 75% of your investnent.

The follow ng chart al so shows a graphical illustration of the
hypot heti cal paynent anounts (expressed as a percentage of the face anount of
your note) that we would deliver to the holder of your note on the stated
maturity date, if the final index |evel (expressed as a percentage of the
initial index |evel) were any of the hypothetical |evels shown on the horizonta
axis. The chart shows that any hypothetical final index |evel of |ess than 100%
of the initial index level (the section |left of the 100% marker on the
hori zontal axis) would result in a hypothetical paynment amount of |ess than 100
of the face anmount of your note (the section below the 100% marker on the
vertical axis) and, accordingly, in a loss of principal to the hol der of your
not e.

S-5
<PAGE>

[ GRAPH OF HYPOTHETI CAL PAYMENT AMOUNTS]
WHO PUBLI SHES THE | NDEX AND WHAT DCES | T MEASURE?

The S&P 500(R) Index is intended to provide an indication of the pattern
of common stock price novenent. The cal culation of the value of the index is
based on the relative value of the aggregate market value of the comon stocks
of 500 conpanies as of a particular tinme conpared to the aggregate average
mar ket val ue of the common stocks of 500 sim |l ar conpanies during the base
period of the years 1941 through 1943. As of Septenber 30, 2004, 423 conpanies
or 84.7% of the index traded on the New York Stock Exchange, 75 conpanies or
15. 1% of the index traded on The Nasdaq Stock Market and 2 conpanies or 0.2% of
the index traded on the American Stock Exchange. Standard & Poor's chooses
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conpanies for inclusion in the index with the aimof achieving a distribution b
broad i ndustry groupi ngs that approxi mtes the distribution of these groupings
in the conmmon stock popul ation of its stock gui de database of over 7,141
equities, which Standard & Poor's uses as an assumed nodel for the conposition
of the total nmarket.

The index is determ ned, conprised and cal cul ated by Standard & Poor's
W thout regard to the offered notes.

For further information, please see "The |Index" on page S-22.
VWHAT ABOUT TAXES?

The U. S. federal incone tax consequences of an investnent in your note ar
uncertain, both as to the timng and character of any inclusion in incone in
respect of your note. Sonme of these tax consequences are sumari zed bel ow, but
we urge you to read the nore detail ed discussion in "Supplenental D scussion of
Federal Incone Tax Consequences" on page S-26.

Pursuant to the terns of the notes, The Gol dman Sachs G oup, Inc. and you
agree (in the absence of an admnistrative or judicial ruling to the contrary)
to characterize your note for all purposes as a pre-paid forward contract wth
respect to the index. If your note is so treated, you wll generally recognize
capital gain or loss upon the sale or maturity of your note in an anbunt equa
to the difference between the anobunt you receive upon the sale of your note or
on the stated maturity date and the anobunt you paid for your note. Such gain or
| oss generally would be Iong-termcapital gain or loss if you held your note fo
nore than one year.

S-6
<PAGE>

ADDI TI ONAL RI SK FACTORS SPECI FI C TO YOUR NOTE

An investment in your note is subject to the risks described bel ow, as
well as the risks described under "Considerations Relating to | ndexed
Securities" in the acconpanyi ng prospectus dated February 6, 2004. Your note
is ariskier investnent than ordinary debt securities. Also, your note is not
equivalent to investing directly in the index stocks, i.e., the stocks
conprising the index to which your note is |linked. You should carefully
consi der whether the offered notes are suited to your particular
ci rcunst ances.

ASSUM NG NO CHANGES | N MARKET CONDI TI ONS OR ANY OTHER RELEVANT FACTORS, THE
VALUE OF YOUR NOTE ON THE DATE OF THI S PROSPECTUS SUPPLEMENT (AS DETERM NED BY
REFERENCE TO PRI CI NG MODELS USED BY GOLDIVAN, SACHS & CO.) IS SI GNI FI CANTLY LESS
THAN THE ORI G NAL | SSUE PRI CE
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The val ue or quoted price of your note at any tinme, however, wll reflect
many factors and cannot be predicted. If Goldman, Sachs & Co. makes a market in
the offered notes, the price quoted by Gol dman, Sachs & Co. would reflect any
changes in market conditions and other relevant factors, and the quoted price
coul d be higher or lower than the original issue price, and may be hi gher or
| ower than the value of your note as determ ned by reference to pricing nodels
used by Gol dman, Sachs & Co.

If at any tinme a third party deal er quotes a price to purchase your note
or otherw se val ues your note, that price may be significantly different (highe
or lower) than any price quoted by Gol dman, Sachs & Co. You should read "-- The
Mar ket Val ue of Your Note May Be Influenced by Many Unpredictabl e Factors"
bel ow.

Furthernore, if you sell your note, you will likely be charged a
comm ssion for secondary market transactions, or the price will likely reflect
deal er di scount.

There is no assurance that Gol dman, Sachs & Co. or any other party will b
willing to purchase your note; and, in this regard, CGoldman, Sachs & Co. is not
obligated to nmake a market in the notes. See "-- Your Note May Not Have an
Active Trading Market" bel ow

THE PRI NCI PAL OF YOUR NOTE | S NOT PROTECTED

The principal of your note is not protected. Qur cash paynent on your not
on the stated maturity date will be based on the final index |evel. Thus, you
may | ose your entire investnment in your note, depending on the final index
| evel, as cal cul ated by the cal cul ati on agent.

Al so, the market value of your note prior to the stated maturity date may
be significantly |l ower than the purchase price you pay for your note.
Consequently, if you sell your note before the stated maturity date, you may
receive far less than the anpunt of your investnment in the note.

THE POTENTI AL RETURN ON YOUR NOTE IS LI M TED

The maxi mum gain on your note at maturity is 15.00% If the index return
is positive, i.e., there has been an increase in the index, you will participat
in any such increase on a three-to-one basis, subject to the maxi mum gain of
15.00% which we will pay if the index return is 5.00%or nore (that is,
one-third of the maxi mumgain on your note). As a result, you wll not benefit
fromany positive index return in excess of 5.00% Accordingly, the maxi num
payment at maturity for each $2,000 principal anount of the notes will be
$2, 300, no matter how high the level of the index may rise.

If the index return exceeds 5.00% your return on the notes at maturity
will be less than the return on a direct investnent in the index w thout taking
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into account taxes and other costs related to such a direct investnent.

S-7
<PAGE>

YOUR NOTE DOES NOT BEAR | NTEREST

You will not receive any interest paynents on your note. Even if the
anount payabl e on your note on the stated naturity date exceeds the face anount
of your note, the overall return you earn on your note nmay be |ess than you
woul d have earned by investing in a non-indexed debt security of conparable
maturity that bears interest at a prevailing market rate.

THE RETURN ON YOUR NOTE W LL NOT REFLECT ANY DI VI DENDS PAI D ON THE | NDEX STOCKS

The i ndex sponsor calculates the I evel of the index by reference to the
prices of the common stocks included in the index, w thout taking account of th
val ue of dividends paid on those stocks. As a result, the return on your note
will not reflect the return you would realize if you actually owned the stocks
included in the index and received the dividends paid on those stocks. You wl|
not receive any dividends that may be paid on any of the index stocks by the
i ndex stock issuers. See "-- You Have No Sharehol der Rights or Rights to Receiv
any Stock" below for additional information.

THE MARKET VALUE OF YOUR NOTE MAY BE | NFLUENCED BY MANY UNPREDI CTABLE FACTORS

Wen we refer to the narket value of your note, we nean the value that yo

could receive for your note if you chose to sell it in the open market before
the stated maturity date. The followi ng factors, many of which are beyond our
control, wll influence the nmarket val ue of your note:

- the index |evel;

- the volatility -- i.e., the frequency and nmagni tude of changes in the |evel o
t he i ndex;
As indicated under "The Index -- Historical Cosing Levels of the Index",
the I evel of the index has been highly volatile at tinmes. It is inpossible
to predict whether the index level will rise or fall;

- the dividend rate of the i ndex stocks;

- economc, financial, regulatory, political, mlitary and other events that
affect stock markets generally and the market segnents of which the index
stocks are a part, and which may affect the |level of the index;

interest and yield rates in the market;

- the time remaining until your note matures; and
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- our creditworthiness.

These factors will influence the price you will receive if you sell your
note before maturity. If you sell your note before maturity, you may receive
| ess than the outstanding face anmount of your note. For nore information about
t he val ue of your note in the secondary market, see "-- Assum ng No Changes in
Mar ket Conditions or Any Ot her Rel evant Factors, the Value of Your Note on the
Date of this Prospectus Supplenent (As Determ ned By Reference to Pricing Mdel
Used by Gol dman, Sachs & Co.) is Significantly Less than the Original |ssue
Price" above.

You cannot predict the future performance of the index based on its
hi storical performance. The actual perfornmance of the index over the life of th
of fered notes, as well as the anpunt payable at maturity, may bear little
relation to the historical levels of the index or to the hypothetical return
exanpl es shown el sewhere in this prospectus suppl enent.

| F THE LEVEL OF THE | NDEX CHANGES, THE
MARKET VALUE OF YOUR NOTE MAY NOT
CHANGE IN THE SAME MANNER

Your note may trade quite differently fromthe perfornmance of the index.
Changes in the level of the index may not result in a conparabl e change in the
mar ket val ue of your note. In part, this is because your note is subject to a
maxi mum gai n of 15.00% The nmarket value of your note likely will be |ess than
it would have been had your note not been subject to a nmaximumgain. Even if th
| evel of the index increases above the initial index |evel during the term of
the notes, the nmarket value of your note may not increase by the sane anmount. V
di scuss sone of the reasons for this disparity under "-- The
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Mar ket Val ue of Your Note May Be Influenced by Many Unpredictabl e Factors"
above.

TRADI NG AND OTHER TRANSACTI ONS BY GOLDVMAN SACHS | N | NSTRUMVENTS LI NKED TO THE
| NDEX OR | NDEX STOCKS MAY | MPAIR THE VALUE OF YOUR NOTE

As we describe under "Use of Proceeds and Hedgi ng" bel ow, we, through
ol dman, Sachs & Co. or one or nore of our other affiliates, have hedged our
obligations under the offered notes by purchasing futures and other instrunents
linked to the index or index stocks. W al so expect to adjust the hedge by,
anong ot her things, purchasing or selling any of the foregoing, and perhaps
other instrunments linked to the index or the stocks conprising the index, which
we refer to as index stocks, at any tine and fromtine to tine, and to unw nd
t he hedge by selling any of the foregoing, on or before the determ nation date
for your note. We nay al so enter into, adjust and unwi nd hedgi ng transactions
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relating to other index-linked notes whose returns are |inked to changes in the
| evel of the index or one or nore of the index stocks. Any of these hedging

activities may adversely affect the index level -- directly or indirectly by
affecting the price of the index stocks -- and therefore the narket val ue of
your note and the anount we will pay on your note at maturity. It is possible

that we, through our affiliates, could receive substantial returns with respect
to our hedging activities while the value of your note may decline. See "Use of
Proceeds and Hedgi ng" below for a further discussion of transactions in which w
or one or nore of our affiliates may engage.

ol dman, Sachs & Co. and our other affiliates may al so engage in trading
in one or nore of the index stocks or instrunments whose returns are linked to
the index or index stocks for their proprietary accounts, for other accounts
under their managenent or to facilitate transactions, including block
transactions, on behalf of custoners. Any of these activities of Gol dman, Sachs

& Co. or our other affiliates could adversely affect the index level -- directl
or indirectly by affecting the price of the index stocks -- and, therefore, the
mar ket val ue of your note and the anmount we will pay on your note at nmaturity.

W may al so i ssue, and Gol dman, Sachs & Co. and our other affiliates may al so
i ssue or underwite, other securities or financial or derivative instrunents
with returns linked to changes in the |l evel of the index or one or nore of the
i ndex stocks. By introducing conpeting products into the marketplace in this
manner, we or our affiliates could adversely affect the market val ue of your
note and the amount we will pay on your note at maturity.

YOU HAVE NO SHAREHOLDER RI GHTS OR RI GHTS TO RECEI VE ANY STOCK

Investing in your note will not make you a hol der of any of the index
stocks. Neither you nor any other holder or owner of your note will have any
voting rights, any right to receive dividends or other distributions or any
other rights with respect to the index stocks. Your note will be paid in cash,
and you wll have no right to receive delivery of any index stocks.

OUR BUSI NESS ACTI VI TI ES MAY CREATE CONFLI CTS
OF | NTEREST BETWEEN YOU AND US

As we have noted above, Goldman, Sachs & Co. and our other affiliates
expect to engage in trading activities related to the index and the index stock
that are not for your account or on your behalf. These trading activities may
present a conflict between your interest in your note and the interests Gol dman
Sachs & Co. and our other affiliates wll have in their proprietary accounts,
facilitating transactions, including block trades, for their custonmers and in
accounts under their managenment. These trading activities, if they influence th
| evel of the index, could be adverse to your interests as a beneficial owner of
your note.

Gol dman, Sachs & Co. and our other affiliates may, at present or in the

future, engage in business with the issuers of the index stocks, including
meki ng loans to or equity investnments in those conpanies or providing advisory
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services to those conpani es. These services could include nerger and acquisitio
advi sory services. These activities may present a conflict
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bet ween the obligations of Goldman, Sachs & Co. or another affiliate of Gol dman
Sachs and your interests as a beneficial owner of a note. Moreover, one or nore
of our affiliates have published and in the future expect to publish research
reports with respect to the index and sonme or all of the issuers of the index
stocks. Any of these activities by any of our affiliates may affect the |evel o
the index and, therefore, the market value of your note and the amount we wil |
pay on your note at maturity.

AS CALCULATI ON AGENT, GOLDMAN, SACHS & CO. WLL HAVE THE AUTHORI TY TO MAKE
DETERM NA- TI ONS THAT COULD AFFECT THE MARKET VALUE OF YOUR NOTE, VWHEN YOUR NOTE
MATURES AND THE AMOUNT YOU RECElI VE AT MATURI TY

As cal cul ation agent for your note, Goldnman, Sachs & Co. will have
di scretion in making various determ nations that affect your note, including
determ ning the final index value on the determ nation date, which we will use

to determ ne how nmuch cash we nust pay on the stated maturity date, and
determ ni ng whether to postpone the stated maturity date because of a market

di sruption event. See "Specific Ternms of Your Note" below The exercise of this
di scretion by CGoldman, Sachs & Co. coul d adversely affect the val ue of your not
and may present Gol dnan, Sachs & Co. with a conflict of interest of the kind
descri bed under "-- Qur Business Activities May Create Conflicts of |nterest
Bet ween You and Us" above. W nay change the cal cul ation agent at any tine

Wi t hout notice and Gol dman, Sachs & Co. may resign as cal cul ati on agent at any
time upon 60 days' witten notice to Goldman Sachs.

THE POLI CI ES OF THE | NDEX SPONSOR AND CHANGES THAT AFFECT THE | NDEX OR THEI NDEX
STOCKS COULD AFFECT THE AMOUNT PAYABLE ON YOUR NOTE AND I TS MARKET VALUE

The policies of the index sponsor concerning the cal culation of the index
| evel, additions, deletions or substitutions of index stocks and the manner in
whi ch changes affecting the index stocks or their issuers, such as stock
di vi dends, reorgani zations or nergers, are reflected in the index |evel could
affect the index |evel and, therefore, the anmount payable on your note on the
stated naturity date and the narket value of your note before that date. The
anount payabl e on your note and its nmarket value could also be affected if the
I ndex sponsor changes these policies, for exanple, by changing the manner in
which it calculates the index level, or if the index sponsor discontinues or
suspends cal cul ation or publication of the index level, in which case it may
becone difficult to determ ne the market value of your note. If events such as
t hese occur, or if the index |level is not available on the determ nati on date
because of a market disruption event or for any other reason, the cal cul ation

agent -- which initially will be Goldman, Sachs & Co., our affiliate -- nay
determ ne the index |level on the determ nation date -- and thus the anount
payabl e on the stated naturity date -- in a nmanner it considers appropriate, in
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its sole discretion. We describe the discretion that the cal cul ati on agent wl |
have in determning the index |evel on the determ nation date and the anount
payabl e on your note nore fully under "Specific Ternms of Your Note --

Di sconti nuance or Modification of the Index" and "-- Role of Calcul ation Agent”
bel ow.

EXCEPT TO THE EXTENT WE ARE ONE OF THE 500 COVPANI ES WHOSE COMMON STOCK
COVWPRI SES THE S&P 500(R) | NDEX, THERE | S NO AFFI LI ATI ON BETWEEN THE | NDEXSTCOCK
| SSUERS OR THE | NDEX SPONSOR AND US, AND WE ARE NOT RESPONSI BLE FOR
ANYDI SCLOSURE BY ANY OF THE OTHER | NDEX STOCKI SSUERS OR THE | NDEX SPONSOR

The common stock of Goldman Sachs is one of the 500 i ndex stocks
conprising the S&P 500(R) I ndex. Gol dman Sachs is not otherwi se affiliated with
the issuers of the index stocks or the index sponsor. As we have told you above
however, we or our affiliates may currently or fromtinme to tinme in the future
engage in business with the index stock issuers. Neverthel ess, neither we nor
any of our affiliates assunes any responsibility for the accuracy or the
conpl eteness of any information about the index or any of the other index stock
i ssuers. You, as an investor in your note, should nmake your own investigation
into the index and the index stock issuers. See "The | ndex" below for additiona
i nformati on about the index.
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Nei t her the index sponsor nor any of the other index stock issuers are
involved in this offering of your note in any way and none of them have any
obligation of any sort with respect to your note. Neither the index sponsor nor
any of the index stock issuers have any obligation to take your interests into
consi deration for any reason, including when taking any corporate actions that
m ght affect the value of your note.

YOUR NOTE MAY NOT HAVE
AN ACTI VE TRADI NG MARKET

Your note will not be listed or displayed on any securities exchange or
included in any interdeal er market quotation system and there nay be little or
no secondary market for your note. Even if a secondary narket for your note
devel ops, it may not provide significant liquidity and we expect that
transaction costs in any secondary market would be high. As a result, the
di fference between bid and asked prices for your note in any secondary market
coul d be substantial.

VWE CAN POSTPONE THE STATED MATURI TY DATE
| F A MARKET DI SRUPTI ON EVENT OCCURS

If the cal culation agent determ nes that, on the determ nation date, a
mar ket di sruption event has occurred or is continuing, the determ nation date
wi || be postponed until the first business day on which no nmarket disruption
event occurs or is continuing. As a result, the stated maturity date for your
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note will also be postponed, although not by nore than six business days. Thus,
you may not receive the cash paynent that we are obligated to deliver on the
stated maturity date until several days after the originally schedul ed due date
Moreover, if the determ nation date is postponed to the |ast possible day, but
mar ket di sruption event occurs or is continuing on that day, that day wll
neverthel ess be the determ nation date. If the cal cul ati on agent determ nes tha
the index | evel that nust be used to determ ne the paynent anount is not

avail abl e on the determ nation date, either because of a market disruption even
or for any other reason, the cal cul ation agent will neverthel ess determ ne the
final index |evel based on its assessnent, made in its sole discretion, of the
| evel of the index on that day.

CERTAI N CONS| DERATI ONS FOR | NSURANCE
COMPANI ES AND EMPLOYEE BENEFI T PLANS

Any i nsurance conpany or fiduciary of a pension plan or other enployee
benefit plan that is subject to the prohibited transaction rules of the Enploye
Retirenment Income Security Act of 1974, as anended, which we call "ERISA", or
the I nternal Revenue Code of 1986, as anended, including an | RA or a Keogh pl an
(or a governnental plan to which simlar prohibitions apply), and that is
consi dering purchasing the offered notes wth the assets of the insurance
conpany or the assets of such a plan, should consult with its counsel regarding
whet her the purchase or holding of the offered notes could becone a "prohibited
transaction" under ERI SA, the Internal Revenue Code or any substantially simla
prohibition in light of the representations a purchaser or holder in any of the
above categories is deened to make by purchasi ng and hol ding the offered notes.
This is discussed in nore detail under "Enployee Retirenment |Incone Security Act
bel ow.

THE TAX CONSEQUENCES COF AN | NVESTMENT
I N YOUR NOTE ARE UNCERTAI N

The tax consequences of an investnent in your note are uncertain, both as
to the timng and character of any inclusion in inconme in respect of your note.
We di scuss these matters under "Suppl enmental Discussion of Federal |ncome Tax
Consequences” bel ow. Please al so consult your own tax advisor concerning the
U.S. federal incone tax and any other applicable tax consequences to you of
owni ng your note in your particular circunstances.
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SPECI FI C TERMS OF YOUR NOTE

Pl ease note that in this section entitled "Specific Terns of Your Note",
references to "hol ders" nmean those who own notes registered in their own
names, on the books that we or the trustee maintain for this purpose, and not
t hose who own beneficial interests in notes registered in street nane or in
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notes issued in book-entry formthrough The Depository Trust Conpany. Pl ease
review the special considerations that apply to owners of beneficial interests
in the acconpanyi ng prospectus, under "Legal Omnership and Book-Entry

| ssuance".

The offered notes are part of a series of debt securities, entitled
"Medi um Term Notes, Series B', that we nmay issue under the indenture fromtine
to tinme as described in the acconpanyi ng prospectus. The offered notes are al so
"i ndexed debt securities", as defined in the acconpanyi ng prospectus.

Thi s prospectus suppl enent sunmmari zes specific financial and other terns
that apply to the offered notes, including your note; terns that apply general
to all Series B nediumtermnotes are described in "Description of Notes W My
Ofer"” in the acconpanyi ng prospectus supplenent. The terns descri bed here
suppl ement those described in the acconpanyi ng prospectus suppl enent and the
acconpanyi ng prospectus and, if the terns described here are inconsistent with
t hose described there, the terns described here are controlling.

In addition to those terns described on the first two pages of this
prospectus supplenent, the followng ternms will apply to your note:

NO | NTEREST: we will not pay interest on your note
SPECI FI ED CURRENCY

- US dollars
FORM OF NOTE:

- global formonly: yes, at DTC

- non-gl obal form available: no

DENOM NATI ONS: each note registered in the nane of a hol der nust have a
face amount of $2,000, or integral nultiples of $2,000 in excess thereof

DEFEASANCE APPLI ES AS FOLLOWE:

full defeasance: no

covenant def easance: no

OTHER TERME:
- the default anpunt will be payable on any acceleration of the maturity of you
note as described under "-- Special Calculation Provisions" bel ow
- a business day for your note will not be the sanme as a business day for our
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other Series B nediumterm notes, as described under "-- Special Calculation
Pr ovi si ons" bel ow

Pl ease note that the informati on about the settlenent or trade date, issu
price, discounts or conm ssions and net proceeds to The Gol dman Sachs G oup,
Inc. on the front cover page or elsewhere in this prospectus supplenent rel ates
only to the initial issuance and sale of the notes. If you have purchased your
note in a market-making transaction after the initial issuance and sale of the
notes, any such relevant information about the sale to you will be provided in
separate confirmation of sale.

We describe the terns of your note in nore detail bel ow
| NDEX, | NDEX SPONSOR AND | NDEX STOCKS

In this prospectus suppl ement, when we refer to the index, we nean the
i ndex specified on the front cover page, or any successor index, as it may be
nodi fied, replaced or adjusted fromtine to tine as descri bed under
"-- Discontinuance or Modification of the Index" below Wen w refer to the
i ndex sponsor as of any tinme, we nean the entity, including any successor
sponsor, that determ nes and publishes the index as then in effect. Wen we
refer to the index stocks as of any tinme, we nean the stocks that conprise the
index as then in
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effect, after giving effect to any additions, deletions or substitutions.
PAYMENT OF PRI NCI PAL ON STATED MATURI TY DATE

On the stated maturity date, we will pay as principal, to the hol der of
your note, an anount, if any, in cash equal to:

- if the index return is greater than or equal to 5.00% (1) the outstanding
face amount of the note plus (2) the outstanding face anmount of the note
mul tiplied by the maxi num gain

- if the index return is greater than zero, but less than 5.00% (1) the
out standi ng face anount of the note plus (2) the outstanding face anount of
the note multiplied by three tinmes the index return

- if the index return is zero, the outstanding face anount of the note
- if the index return is negative, (1) the outstanding face anount of the note
m nus (2) the outstanding face amount of the note nultiplied by the index

return (with the product of that nultiplication expressed as a positive
anount)
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The index return is calculated by subtracting the initial index level fro
the final index level and by dividing the result by the initial index |evel,
with the result expressed as a percentage.

If the final index level is greater than the initial index level, i.e.,
the index return is positive due to an increase in the S& 500(R) | ndex, you
will participate in any such increase on a three-to-one basis, subject to the

maxi mum gai n of 15.00% Consequently, the maxi nrum paynent the hol der of your
note could receive at maturity will be 115.00% of the face anount of your note
and the hol der of your note will therefore not benefit fromany positive index
return in excess of 5.00% (that is, one-third of the nmaxi nmum gain).

If the final index level is less than the initial index level, i.e., the
index return is negative due to a decline in the S& 500(R) Index, the entire
princi pal of your note is exposed to any such decline on a one-to-one basis. As
a result, the paynent the hol der of your note would receive at maturity would b
| ess than the face anobunt of your note and m ght even be reduced to zero.

The cal cul ation agent will determ ne the final index |evel, which will be
the closing level of the index on the determ nation date as cal cul ated and
publ i shed by the index sponsor. However, the cal cul ation agent wll have
di scretion to adjust the closing |l evel on any particular day or to determne it

in a different nanner as descri bed under "-- Discontinuance or Mdification of
t he | ndex" bel ow.

STATED MATURI TY DATE

The stated maturity date will be February 22, 2006 unless that day is not
a business day, in which case the stated maturity date will be the next
foll owi ng business day. If the fifth business day before this applicable day is
not the determnation date referred to bel ow, however, then the stated maturity
date will be the fifth business day follow ng the determ nati on date, provided
that the stated maturity date will never be later than the fifth business day
after February 22, 2006 or, if February 22, 2006 is not a business day, |ater
than the sixth business day after February 22, 2006. The cal cul ati on agent may

post pone the determ nation date -- and therefore the stated nmaturity date -- if
a mar ket disruption event occurs or is continuing on the determ nation date. W
descri be market disruption events under "-- Special Calculation Provisions"

bel ow.

DETERM NATI ON DATE

The determnation date will be the fifth business day prior to February
22, 2006 unless the calculation agent determ nes that a market disruption event
occurs or is continuing on that fifth prior business day. In that event, the
determ nation date will be the first follow ng business day on which the
cal cul ati on agent deternines that a market disruption event does not occur and
is not continuing. In no event, however, will the determ nation date be |ater
t han February 22, 2006 or, if February 22, 2006 is not a business day, |ater
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than the first business day after February 22, 2006.
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CONSEQUENCES OF A MARKET DI SRUPTI ON EVENT

As indicated above, if a market disruption event occurs or is continuing
on a day that would otherwi se be the determ nation date, then the determ nation
date will be postponed to the next foll ow ng business day on which a market
di sruption event does not occur and is not continuing. In no event, however,
wi Il the determ nation date be postponed by nore than five business days.

If the determination date is postponed to the |ast possible day, but a
mar ket di sruption event occurs or is continuing on that day, that day wll
nevert hel ess be the determ nation date. |If the cal culati on agent determ nes tha
the index | evel that nust be used to determ ne the paynent anount is not
avail abl e on the determ nation date, either because of a market disruption even
or for any other reason, the cal cul ation agent will neverthel ess determ ne the
final index |evel based on its assessnent, made in its sole discretion, of the
| evel of the index on that day.

DI SCONTI NUANCE OR MODI FI CATI ON OF THE | NDEX

If the index sponsor discontinues publication of the index and the index
sponsor or anyone el se publishes a substitute index that the cal cul ati on agent
determnes is conparable to the index, then the cal culation agent will determn
t he anobunt payable on the stated maturity date by reference to the substitute
index. We refer to any substitute index approved by the cal cul ati on agent as a
successor i ndex.

If the calculation agent determ nes that the publication of the index is
di scontinued and there is no successor index, or that the level of the index is
not avail able on the determ nation date because of a market disruption event or

for any other reason, the calculation agent wll determ ne the anount payable o
the stated maturity date, by a conputation nethodol ogy that the cal cul ation
agent determnes wll as closely as reasonably possible replicate the index.

If the calculation agent determ nes that the index, the stocks conprising
the index or the nmethod of calculating the index is changed at any tinme in any
respect -- including any addition, deletion or substitution and any rewei ghting
or rebal ancing of the index stocks and whet her the change is nade by the index
sponsor under its existing policies or follow ng a nodification of those
policies, is due to the publication of a successor index, is due to events
affecting one or nore of the index stocks or their issuers or is due to any
ot her reason -- then the calculation agent will be permtted (but not required)
to nmake such adjustnments in the index or the nethod of its calculation as it
bel i eves are appropriate to ensure that the final index |evel used to determ ne
t he anobunt payable on the stated maturity date, is equitable.
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Al'l determ nations and adjustnents to be nmade by the cal cul ati on agent
W th respect to the index may be made by the calculation agent in its sole
di scretion. The calculation agent is not obligated to make any such adjustnents
DEFAULT AMOUNT ON ACCELERATI ON

If an event of default occurs and the nmaturity of your note is

accel erated, we will pay the default anmount in respect of the principal of your
note at the maturity, instead of the anmobunt payable on the stated maturity date
as described earlier. W describe the default anmount under "-- Speci al

Cal cul ati on Provi si ons" bel ow

For the purpose of determ ning whether the holders of our Series B
medi umterm notes, which include the offered notes, are entitled to take any
action under the indenture, we will treat the outstanding face anount of each
of fered note as the outstanding principal anmount of that note. Although the
ternms of the offered notes differ fromthose of the other Series B nediumterm
notes, hol ders of specified percentages in principal anmount of all Series B
medi umterm notes, together in sone cases with other series of our debt
securities, wll be able to take action affecting all the Series B nediumterm
notes, including the offered notes. This action may involve changing sone of th
ternms that apply to the Series B nediumterm notes, accelerating the maturity o
t he
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Series B nediumtermnotes after a default or waiving sone of our obligations
under the indenture. W discuss these matters in the acconpanyi ng prospectus
under "Description of Debt Securities W May O fer -- Default, Renedies and
Wai ver of Default"” and "-- Mbdification of the Debt |ndentures and Wi ver of
Covenant s"

MANNER OF PAYMENT

Any paynent on your note at maturity will be made to an account designate
by the hol der of your note and approved by us, or at the office of the trustee
in New York GCty, but only when your note is surrendered to the trustee at that
office. W al so may nake any paynent in accordance with the applicable
procedures of the depositary.

MODI FI ED BUSI NESS DAY

As described in the acconpanyi ng prospectus, any paynent on your note tha
woul d ot herwi se be due on a day that is not a business day may instead be paid
on the next day that is a business day, with the same effect as if paid on the
origi nal due date. For your note, however, the term business day has a differen
meaning than it does for other Series B mediumtermnotes. W discuss this tern

under "-- Special Calculation Provisions"” bel ow.
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ROLE OF CALCULATI ON AGENT

The calculation agent in its sole discretion will nake all determ nations
regardi ng the index, market disruption events, business days, the index return,
the final index |level, the default amount and the paynent anobunt on your note,
if any, to be nmade at maturity. Absent manifest error, all determ nations of th
cal cul ation agent will be final and binding on you and us, without any liabilit
on the part of the cal cul ati on agent.

Pl ease note that CGoldman, Sachs & Co., our affiliate, is currently servin
as the calcul ation agent as of the original issue date of your note. W nmay
change the cal cul ati on agent for your note at any tine after the original issue
date without notice and Gol dnan, Sachs & Co. nmay resign as cal cul ati on agent at
any tinme upon 60 days' witten notice to Gol dnan Sachs.

SPECI AL CALCULATI ON PROVI SI ONS
BUSI NESS DAY

Wen we refer to a business day with respect to your note, we nean a day
that is a business day of the kind described in the acconpanyi ng prospectus and
that is also a day on which the New York Stock Exchange, the Nasdag Nati ona
Mar ket System and the Anmerican Stock Exchange are all open for trading and on
whi ch the index sponsor is open for business and the closing |level for the inde
is calculated and published by the index sponsor.

DEFAULT AMOUNT

The default anobunt for your note on any day will be an anount, in the
specified currency for the principal of your note, equal to the cost of having
qualified financial institution, of the kind and selected as descri bed bel ow,
expressly assune all of our paynent and other obligations wth respect to your
note as of that day and as if no default or acceleration had occurred, or to
undertake ot her obligations providing substantially equival ent econom c val ue t
you with respect to your note. That cost will equal:

- the Iowest ampbunt that a qualified financial institution would charge to
effect this assunption or undertaking, plus

- the reasonabl e expenses, including reasonable attorneys' fees, incurred by th
hol der of your note in preparing any docunentation necessary for this
assunption or undert aki ng.

During the default quotation period for your note, which we describe
bel ow, the hol der and/or we may request a qualified financial institution to
provide a quotation of the anbunt it would charge to effect this assunption or
undertaking. If either party obtains a quotation, it nmust notify the other part
in witing of the quotation. The anmpbunt referred to in the first bullet point
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above wll equal the lowest -- or, if there is only one, the only -- quotation
obtai ned, and as to which notice is so given, during the default
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guotation period. Wth respect to any quotation, however, the party not

obtai ning the quotation may object, on reasonable and significant grounds, to

t he assunption or undertaking by the qualified financial institution providing
the quotation and notify the other party in witing of those grounds within two
busi ness days after the |last day of the default quotation period, in which case
that quotation will be disregarded in determ ning the default anount.

DEFAULT QUOTATI ON PERI GD

The default quotation period is the period beginning on the day the
default anount first beconmes due and ending on the third business day after tha
day, unl ess:

- no quotation of the kind referred to above is obtained or

- every quotation of that kind obtained is objected to within five busi ness day
after the day the default anmount first becones due.

If either of these two events occurs, the default quotation period wl|
continue until the third business day after the first business day on which
pronpt notice of a quotation is given as described above. If that quotation is
objected to as described above within five business days after that first
busi ness day, however, the default quotation period will continue as descri bed
in the prior sentence and this sentence.

In any event, if the default quotation period and the subsequent two
busi ness day objection period have not ended before the determ nation date, the
the default ambunt will equal the principal anmount of your note.

QUALI FI ED FI NANCI AL | NSTI TUTI ONS

For the purpose of determning the default anpbunt at any tinme, a qualifie
financial institution nust be a financial institution organi zed under the |aws
of any jurisdiction in the United States of Anmerica, Europe or Japan, which at
that tinme has outstanding debt obligations with a stated maturity of one year o
|l ess fromthe date of issue and is rated either:

- A-1 or higher by Standard & Poor's Ratings Group or any successor, or any
ot her conparable rating then used by that rating agency, or

- P-1 or higher by Mody's Investors Service, Inc. or any successor, or any
ot her conparable rating then used by that rating agency.
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MARKET DI SRUPTI ON EVENT
Any of the followng will be a market disruption event:

- a suspension, absence or material limtation of trading in index stocks
constituting 20% or nore, by weight, of the index on their respective primry
mar kets, in each case for nore than two hours of trading or during the
one-half hour before the close of trading in that narket, as determ ned by th
calculation agent in its sole discretion, or

- a suspension, absence or material |limtation of trading in option or futures
contracts relating to the index or to index stocks constituting 20% or nore,
by weight, of the index, if available, in the respective primary markets for
those contracts, in each case for nore than two hours of trading or during th
one-half hour before the close of trading in that narket, as determ ned by th
calculation agent in its sole discretion, or

- index stocks constituting 20% or nore, by weight, of the index, or option or
futures contracts relating to the index or to index stocks constituting 20% o
nore, by weight, of the index, if available, are not trading on what were the
respective primary markets for those index stocks or contracts, as determ ned
by the calculation agent in its sole discretion,

and, in the case of any of these events, the calculation agent determnes in it
sole discretion that the event could materially interfere with the ability of
The CGol dman Sachs Group, Inc. or any of its affiliates or a simlarly situated
party to unwind all or a naterial portion of a hedge that could be effected w't
respect to the offered notes. For
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nore i nformation about hedgi ng by The Gol dman Sachs G oup, Inc. and/or any of
its affiliates, see "Use of Proceeds and Hedgi ng" bel ow.

The follow ng events will not be market disruption events:

- alimtation on the hours or nunbers of days of trading, but only if the
l[imtation results froman announced change in the regul ar busi ness hours of
the rel evant market, and

- a decision to permanently discontinue trading in the option or futures
contracts relating to the index or to any index stock.

For this purpose, an "absence of trading"” in the primary securities marke
on whi ch an index stock, or on which option or futures contracts relating to th
i ndex or an index stock, are traded will not include any time when that market
is itself closed for trading under ordinary circunstances. In contrast, a
suspension or limtation of trading in an index stock or in option or futures

http://www.sec.gov/Archives/edgar/data/886982/000095012304011746/e02234bed24b3.txt (24 of 41)10/7/2004 10:36:07 AM



http://www.sec.gov/Archives/edgar/data/886982/000095012304011746/€02234bed24b3.txt

contracts relating to the index or an index stock, if available, in the primry
mar ket for that stock or those contracts, by reason of:

- a price change exceeding limts set by that market, or
- an inbal ance of orders relating to that stock or those contracts, or
- adisparity in bid and ask quotes relating to that stock or those contracts,

will constitute a suspension or material limtation of trading in that stock or
t hose contracts in that market.

As is the case throughout this prospectus supplenent, references to the
index in this description of market disruption events includes the index and an
successor index as it nmay be nodified, replaced or adjusted fromtine to tine.
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HYPOTHETI CAL RETURNS ON YOUR NOTE
The followng table is provided for purposes of illustration only. It
shoul d not be taken as an indication or prediction of future investnent results
and is intended nerely to illustrate the inpact that various hypothetical index

| evel s on the determ nation date could have on the paynment anobunt assum ng al
ot her variables remain constant.

The levels in the left colum of the table represent hypothetical closing
| evels for the index on the determ nation date and are expressed as percentages
of the initial index level. The anmounts in the right colum represent the
hypot heti cal paynment anounts, based on the correspondi ng hypothetical fina
i ndex | evels and a maxi mum gai n of 15.00% and are expressed as percentages of
the face amount of a note. Thus, a hypothetical paynent anount of 100% neans
that the value of the cash paynent that we would pay for the outstanding face
anount of a note on the stated maturity date would equal 100% of the face
anount, or $2,000, based on the correspondi ng hypot hetical final index stock
price and the assunptions noted bel ow.

The information in the table reflects hypothetical rates of return on the
of fered notes assum ng that they are purchased on the original issue date and
held to the stated maturity date. If you sell your note prior to the stated
maturity date, your return will depend upon the market value of your note at th
time of sale, which may be affected by a nunber of factors that are not
reflected in the table bel ow such as interest rates and the volatility of the
i ndex. In addition, assum ng no changes in market conditions or any other
rel evant factors, the value of your note on the date of this prospectus
suppl enent (as determ ned by reference to pricing nodels used by Gol dnan, Sachs
& Co.) is significantly less than the original issue price. For nore informatio
on the value of your note in the secondary market, see "Additional Ri sk Factors
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Specific to Your Note -- Assum ng No Changes in Market Conditions or Any O her

Rel evant Factors, the Value of Your Note on the Date of this Prospectus

Suppl enent (As Deternm ned By Reference to Pricing Mdels Used by Gol dnan, Sachs
& Co.) Is Significantly Less Than the Original Issue Price" and "-- The Market

Val ue of Your Note May Be Influenced by Many Unpredictable Factors" above. The

information in the table also reflects the key terns and assunptions in the box
bel ow. In addition, we have assunmed that the closing | evel of the index on the

determ nation date will be the sanme as on the stated nmaturity date.
<Tabl e>
<Capti on>
KEY TERMS AND ASSUMPTI ONS
<S> <C
Face anount $2, 000
Maxi mum gai n 15. 009%
Maxi mum paynent at nmaturity $2, 300
Maturity 16.5 nont hs
</ Tabl e>
* Potential gains on the notes at maturity will be calculated by tripling the

positive index return up to the maxi num gain. Since the maxi mumgain on the
notes is 15.00% an investor would not participate in an index return of nore
than 5.00% at maturity.

The i ndex has been highly volatile -- nmeaning that the index |evel has
changed substantially in relatively short periods -- in the past and its
performance cannot be predicted for any future period.

The actual performance of the index over the |ife of the notes, as well a
t he anount payable at maturity, may bear little relation to the hypothetica
exanpl es shown below or to the historical |evels of the index shown el sewhere
this prospectus supplenent. For information about the |evel of the index during
recent periods, see "The Index -- Hi storical Cosing Levels of the Index" bel ow

Any rate of return you may earn on an investnent in the notes may be | owe
t han that which you could earn on a conparable investnent in the index stocks.
Anmong ot her things, the return on the notes will not reflect any dividends that
may be paid on the index stocks.

Al so, the hypothetical exanples shown bel ow do not take into account the
effects of applicable taxes. Because of the U S tax
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treatnment applicable to your note, tax liabilities could affect the after-tax
rate of return on your note to a conparatively greater extent than the after-ta
return on the index stocks.

<Tabl e>
<Capti on>
HYPOTHETI CAL FI NAL HYPOTHETI CAL
| NDEX LEVEL AS PAYMENT AMOUNTS
PERCENTAGE OF | NI TI AL AS PERCENTAGE
| NDEX LEVEL OF FACE AMOUNT
<S> <C
130% 115%
125% 115%
110% 115%
105% 115%
102% 106%
100% 100%
75% 75%
50% 50%
25% 25%
0% 0%
</ Tabl e>

If, for exanple, the final index |level were determ ned to be 25% of the
initial index level, the paynent anmount that we would deliver on your note at
maturity woul d be 25% of the face anount of your note, as shown in the table
above. As a result, if you purchased your note on the original issue date and
held it to the stated maturity date, you would | ose 75% of your investnent.

The follow ng chart al so shows a graphical illustration of the
hypot heti cal paynent anounts (expressed as a percentage of the face anount of
your note) that we would deliver to the hol der of your note on the stated
maturity date, if the final index |evel (expressed as a percentage of the
initial index level) were any of the hypothetical |evels shown on the horizonta
axis. The chart shows that any hypothetical final index |evel of |less than 100%
of the initial index level (the section |left of the 100% marker on the
hori zontal axis) would result in a hypothetical paynent anmount of |ess than 100
of the face anmpbunt of your note (the section below the 100% marker on the
vertical axis) and, accordingly, in a loss of principal to the holder of your
not e.
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[ GRAPH OF HYPOTHETI CAL PAYMENT AMOUNTS]

Paynments on this note are econom cally equivalent to the anounts that
woul d be paid on a conbination of other instrunents. For exanple, paynents on
the note are econom cally equivalent to the anbunts that would be paid on a
conbi nati on of an interest-bearing bond and an option, in each case, bought by
the holder (with an inplicit option prem um paid over tine by the holder). The
di scussion in this paragraph does not nodify or affect the terns of the note or
the United States incone tax treatnent of the note as described under
"Suppl enmental D scussion of Federal |Income Tax Consequences" bel ow.

We cannot predict the actual final index |level on the determ nation date or

t he market val ue of your note, nor can we predict the relationship between the
i ndex | evel and the market value of your note at any tine prior to the stated
maturity date. The actual anmpunt that a holder of the offered notes wll
receive at stated maturity and the rate of return on the offered notes w ||
depend on the initial index |evel and on the actual final index |evel

determ ned by the cal cul ati on agent as descri bed above. Mreover, the
assunptions on which the hypothetical returns are based may turn out to be

i naccurate. Consequently, the anmpbunt of cash to be paid in respect of your
note on the stated maturity date nmay be very different fromthe information
reflected in the table and chart above.

<PAGE>
USE OF PROCEEDS AND HEDA NG

W will use the net proceeds we receive fromthe sale of the offered note
for the purposes we describe in the acconpanyi ng prospectus under "Use of
Proceeds". We or our affiliates nmay al so use those proceeds in transactions
i ntended to hedge our obligations under the offered notes as described bel ow.

In anticipation of the sale of the offered notes, we and/or our affiliate
have entered into hedgi ng transactions involving purchases of futures and other
instrunents linked to the index on or before the trade date. In addition, from
time to tine after we issue the offered notes, we and/or our affiliates expect
to enter into additional hedging transactions and to unw nd those we have
entered into, in connection with the offered notes and perhaps in connection
wi th other index-linked notes we issue, sone of which may have returns |inked t
the index or the index stocks. Consequently, with regard to your note, fromtin
to tinme, we and/or our affiliates:

- expect to acquire, or dispose of positions in |listed or over-the-counter

options, futures or other instrunents linked to the index or sonme or all of
t he i ndex stocks,
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- may take or dispose of positions in the securities of the index stock issuers
t hensel ves,

- may take or dispose of positions in listed or over-the-counter options or
ot her instrunents based on indices designed to track the perfornmance of the
New York Stock Exchange or other conponents of the U S. equity market and/or

- may take short positions in the index stocks or other securities of the kind
descri bed above -- i.e., we and/or our affiliates may sell securities of the
kind that we do not own or that we borrow for delivery to purchaser

We and/or our affiliates may acquire a long or short position in
securities simlar to your note fromtine to tinme and may, in our or their sole
di scretion, hold or resell those securities.

In the future, we and/or our affiliates expect to cl ose out hedge
positions relating to the offered notes and perhaps relating to other notes wt
returns linked to the index or the index stocks. W expect these steps to
i nvol ve sales of instrunents linked to the index on or shortly before the
determ nation date. These steps may al so i nvol ve sal es and/ or purchases of sone
or all of the index stocks, or |isted or over-the-counter options, futures or
other instruments |linked to the index, some or all of the index stocks or
i ndi ces designed to track the performance of the New York Stock Exchange or
ot her conponents of the U S. equity narket.

The hedging activity di scussed above nmay adversely affect the market

val ue of your note fromtinme to time and the anount we will pay on your
note at maturity. See "Additional R sk Factors Specific to Your
Note -- Trading and O her Transactions by Gol dman Sachs in Instrunents

Linked to the Index or Index Stocks May Inpair the Value of Your Note" and
"-- Qur Business Activities May Create Conflicts of Interest Between You
and Us" above for a discussion of these adverse effects.

S-21
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THE | NDEX
We have derived all information regarding the index contained in this

prospectus suppl enent, including its make-up, nethod of cal cul ati on and changes
inits conponents, frompublicly available information. That information
reflects the policies of, and is subject to change by, Standard and Poor's

Rati ngs Group, which is the index sponsor and is commonly referred to as
Standard & Poor's. Standard and Poor's owns the copyright and all other rights
to the index. Standard & Poor's has no obligation to continue to publish, and
may di scontinue publication of, the index. Standard & Poor's does not assune an
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responsibility for the accuracy or conpl eteness of such information. The
consequences of Standard & Poor's discontinuing the index are described in the
section entitled "Specific Ternms of Your Note -- Discontinuance or Mdification
of the Index" above. Current information regarding the market val ue of the inde
is available from Standard & Poor's and from nunerous public information
sources. W do not make any representation that the publicly avail able

i nformati on about the index is accurate or conplete. The index is determ ned,
conprised and cal cul ated by Standard & Poor's without regard to the offered
notes. Neither we nor any of our affiliates accept any responsibility for the
cal cul ati on, maintenance or publication of, or for any error, om ssion or

di sruption in the index.

Standard & Poor's publishes the S& 500(R) I ndex. The index is intended t
provide an indication of the pattern of comon stock price novenent. The
cal cul ati on of the value of the index, discussed belowin further detail, is
based on the relative value of the aggregate market val ue of the common stocks
of 500 conpanies as of a particular time conpared to the aggregate average
mar ket val ue of the common stocks of 500 simlar conpanies during the base
period of the years 1941 through 1943. As of Septenber 30, 2004, 423 conpani es
or 84.7% of the S& 500(R) Index traded on the New York Stock Exchange; 75
conpanies or 15.1% of the S& 500(R) Index traded on The Nasdaq Stock Market;
and 2 conpanies or 0.2%of the S&P 500(R) I ndex traded on the American Stock
Exchange. As of Septenber 30, 2004, the aggregate market value of the 500
conmpani es included in the S& 500(R) | ndex represented approximately 77% of the
aggregate market val ue of stocks included in the Standard & Poor's Stock CGuide
Dat abase of donestic comon stocks traded in the United States, excluding
Ameri can depositary recei pts and shares of real estate investnment trusts,
l[imted partnerships and nutual funds. Standard & Poor's chooses conpani es for
inclusion in the index with the aimof achieving a distribution by broad
i ndustry groupi ngs that approximtes the distribution of these groupings in the
comon stock popul ation of the New York Stock Exchange, which Standard & Poor's
uses as an assuned nodel for the conposition of the total market. Rel evant
criteria enployed by Standard & Poor's include the viability of the particul ar
conpany, the extent to which that conpany represents the industry group to whic
it is assigned, the extent to which the market val ue of that conpany's conmmon
stock is generally responsive to changes in the affairs of the respective
i ndustry and the market price and trading activity of the common stock of that
conpany. Ten main groups of conpani es conprise the index with the nunber of
conpanies currently included in each group indicated in parentheses: consuner
di scretionary (86), consunmer staples (37), energy (27), financials (80), health
care (55), industrials (58), information technology (80), materials (33),
t el ecommuni cati on services (11) and utilities (33). Standard & Poor's may from
time to tine, inits sole discretion, add conpanies to, or delete conpanies
from the index to achieve the objectives stated above.

The S&P 500(R) I ndex does not reflect the paynent of dividends on the
stocks included in the S&P 500(R) I ndex. Because of this the return on the
offered notes will not be the same as the return you would receive if you were
to purchase these stocks and hold themfor a period equal to the termof the
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of fered notes.
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COMPUTATI ON OF THE | NDEX

Standard & Poor's currently conputes the S& 500(R) Index as of a
particular tinme as foll ows:

(a) the product of the market price per share and the nunber of then
out st andi ng shares of each conponent stock is determ ned as of that
time (referred to as the "market value" of that stock);

(b) the market values of all conponent stocks as of that tinme are
aggr egat ed;

(c) the nean average of the market values as of each week in the base
period of the years 1941 through 1943 of the commobn stock of each
conmpany in a group of 500 substantially sim/lar conpanies is
det er m ned,

(d) the nean average market values of all these commobn stocks over the
base period are aggregated (the aggregate anmount being referred to as
t he "base val ue");

(e) the current aggregate market value of all conponent stocks is divided
by the base val ue; and

(f) the resulting quotient, expressed in decimals, is nultiplied by ten.

Wil e Standard & Poor's currently enpl oys the above net hodol ogy to
cal cul ate the index, no assurance can be given that Standard & Poor's will not
nodi fy or change this nethodology in a manner that may affect the paynent anoun
for the offered notes upon maturity or otherw se.

Standard & Poor's adjusts the foregoing forrmula to offset the effects of
changes in the market value of a conponent stock that are determ ned by Standar
& Poor's to be arbitrary or not due to true market fluctuations. These changes
may result from causes such as:

- the issuance of stock divi dends,

- the granting to shareholders of rights to purchase additional shares of stock

the purchase of shares by enpl oyees pursuant to enpl oyee benefit plans,

consol i dations and acqui sitions,

- the granting to shareholders of rights to purchase other securities of the

http://www.sec.gov/Archives/edgar/data/886982/000095012304011746/e02234bed24b3.txt (31 of 41)10/7/2004 10:36:07 AM



http://www.sec.gov/Archives/edgar/data/886982/000095012304011746/€02234bed24b3.txt

i ssuer,

- the substitution by Standard & Poor's of particul ar conponent stocks in the
S&P 500(R) i ndex, and

- ot her reasons.

In these cases, Standard & Poor's first recal cul ates the aggregate market
val ue of all conponent stocks, after taking account of the new market price per
share of the particular conponent stock or the new nunber of outstandi ng shares
of that stock or both, as the case may be, and then determ nes the new base
val ue in accordance wth the foll ow ng formula:

<Tabl e>

<S> <C <C

A d Base Val ue X New Mar ket Val ue = New Base Val ue
a d Mar ket Val ue

</ Tabl e>

The result is that the base value is adjusted in proportion to any change
in the aggregate market value of all conmponent stocks resulting fromthe causes
referred to above to the extent necessary to negate the effects of these causes
upon the S&P 500(R) I ndex.

H STORI CAL CLOSI NG LEVELS OF THE | NDEX

The first table bel ow shows the closing | evels of the index on the | ast
busi ness day of each year from 1999 t hrough 2001. The second tabl e bel ow shows
the high, the low and the last closing |levels of the index for each of the four
cal endar quarters in 2002 and 2003, and for the three cal endar quarters of 2004
t hrough Sept enber 30, 2004. W obtained the closing levels listed in the tables
bel ow from Bl oonberg Fi nanci al Services, w thout independent verification.

Since its inception, the Ievel of the index has experienced significant
fluctuations. Any historical upward or dowmward trend in the closing | evel of
t he index during any period shown belowis not an indication that the index is
nore or less likely to increase or decrease at any tinme during the term of your
note. You should not take the historical |evels
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of the index as an indication of future performance. W cannot give you any
assurance that the future performance of the index or the index stocks wl|
result in you receiving an anount greater than the outstanding face anmount of
your note on the stated naturity date. Neither we nor any of our affiliates nak
any representation to you as to the perfornmance of the index.
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The actual performance of the index over the |ife of the offered notes mma
bear little relation to the historical |evels shown bel ow

YEAR- END CLOSI NG LEVELS OF THE | NDEX

<Tabl e>
<Capti on>
YEAR CLOSI NG LEVEL
<S> <C
1999. .. ... 1, 469. 25
2000. . ... . 1, 320. 28
2001. ... ... 1,148.08
</ Tabl e>
QUARTERLY HI GH, LOW AND CLOSI NG LEVELS OF THE | NDEX
<Tabl e>
<Capti on>
H GH

LOW CLCSE
<S> <C
<C <C
2002

Quarter ended March 31.. ... ... . . . . . . . i 1,172.51
1, 080. 17 1,147. 39

Quarter ended June 30......... ... e 1, 146. 54
973.53 989. 82

Quarter ended Septenmber 30........... . . .. . ... 989. 03
797.70 815. 28

Quarter ended Decenber 31.......... .. . . . . .. ... i 931. 66
776.76 879. 82
2003

Quarter ended March 31.. ... ... . .. . . i 935. 05
788. 90 848. 18

Quarter ended June 30. ... ... ... e 1,011. 66
858. 48 974. 50

Quarter ended September 30.......... .. . .. ... .. e 1, 039. 58
956. 46 995. 97

Quarter ended Decenber 31........... . . . . . . . ... 1,111.92
1,018. 22 1,111.92
2004

Quarter ended March 31... ... .. . . . . . . . . . .. . e 1, 157. 76
1, 091. 33 1,126.21

Quarter ended June 30. ... ... ... 1, 150. 57
1,084. 10 1, 140. 84

Quarter ending Septenber 30.......... ... . . .. ... ... 1, 129. 30
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1, 063. 23 1,114.58

C osing price on Septenber 30,
2004. . . .. 1,114.58
</ Tabl e>

LI CENSE AGREEMENT

Standard & Poor's and Gol dman, Sachs & Co. have entered into a non-
transferabl e, non-exclusive |Iicense agreenent granting Goldman, Sachs & Co. and
its affiliates, in exchange for a fee, the right to use the index in connection
with the issuance of certain securities, including the offered notes. The
Gol dman Sachs Group, Inc. is also a party to the |license agreenent.

The offered notes are not sponsored, endorsed, sold or pronoted by
Standard & Poor's, a division of MG awHill, Inc. Standard & Poor's has not
passed on the legality or suitability of, or the accuracy or adequacy of
descriptions and disclosures relating to, the offered notes. Standard & Poor's
maekes no representation or warranty, express or inplied, to the owers of the
of fered notes or any nmenber of the public regarding the advisability of
investing in securities generally or in the offered notes particularly or the
ability of the index to track general stock market performance. Standard &
Poor's only relationship to Gol dman Sachs (other than transactions entered into
in the ordinary course of business) is the licensing of certain trademarks and
trade nanes of Standard & Poor's and of the use of the index which is
det er mi ned, conposed and cal cul ated by
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Standard & Poor's without regard to Gol dman Sachs or the offered notes. Standar
& Poor's has no obligation to take the needs of Gol dman Sachs or the owners of
the offered notes into consideration in determ ning, conposing or calculating
the index. Standard & Poor's is not responsible for and has not participated in
the determ nation of the timng of, prices at, or quantities of the offered
notes to be issued or in the determnation or calculation of the equation by
which the offered notes are to be exchanged into cash. Standard & Poor's has no
obligation or liability in connection with the adm nistration, marketing or
trading of the offered notes.

STANDARD & POOR S DOES NOT GUARANTEE THE ACCURACY AND/ OR COVPLETENESS OF
THE | NDEX OR ANY DATA | NCLUDED THEREI N AND STANDARD & POCOR S SHALL HAVE NO
LI ABI LITY FOR ANY ERRORS, OM SSI ONS, OR | NTERRUPTI ONS THEREI N. STANDARD & POOR
MAKES NO WARRANTY, EXPRESS OR | MPLI ED, AS TO RESULTS TO BE OBTAI NED BY GOLDVAN
SACHS, OMNERS OF THE OFFERED NOTES, OR ANY OTHER PERSON OR ENTI TY FROM THE USE
OF THE | NDEX OR ANY DATA | NCLUDED THEREI N. STANDARD & POOR S MAKES NO EXPRESS C
| MPLI ED WARRANTI ES, AND EXPRESSLY DI SCLAI M5 ALL WARRANTI ES OF MERCHANTABI LI TY C
FI TNESS FOR A PARTI CULAR PURPOSE OR USE W TH RESPECT TO THE | NDEX OR ANY DATA
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| NCLUDED THEREI'N. W THOUT LI M TI NG ANY OF THE FOREGO NG, | N NO EVENT SHALL
STANDARD & POOR S HAVE ANY LI ABILITY FOR ANY SPECI AL, PUN TIVE, | NDI RECT, OR
CONSEQUENTI AL DAMAGES (| NCLUDI NG LOST PROFI TS), EVEN I F NOTI FI ED OF THE
PCSSI BI LI TY OF SUCH DAMAGES.

Al'l disclosures contained in this prospectus suppl enent regarding the
i ndex, including its make-up, nethod of cal culation and changes in its
conponents, are derived frompublicly available infornmation prepared by Standar
& Poor's. Gol dman Sachs does not assune any responsibility for the accuracy or
conpl et eness of that information.
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SUPPLEMENTAL DI SCUSSI ON OF FEDERAL | NCOMVE TAX CONSEQUENCES

The follow ng section supplenents the discussion of U S. Federal incone
taxation in the acconpanyi ng prospectus with respect to United States hol ders.
The follow ng section is the opinion of Sullivan & Cromael | LLP, counsel to The
ol dman Sachs Group, Inc. In addition, it is the opinion of Sullivan & Cromel |
LLP that the characterization of the note for U S. federal incone tax purposes
that will be required under the terns of the note, as discussed below, is a
reasonable interpretation of current |aw

This section applies to you only if you are a United States hol der that
hol ds your note as a capital asset for tax purposes. You are a United States
hol der if you are a beneficial owner of a note and you are:

- acitizen or resident of the United States;

- a donestic corporation

- an estate whose incone is subject to United States federal incone tax
regardl ess of its source; or

- atrust if a United States court can exercise primry supervision over the
trust's adm nistration and one or nore United States persons are authorized t
control all substantial decisions of the trust.

This section does not apply to you if you are a nenber of a class of
hol ders subject to special rules, such as:

- a dealer in securities or currencies;

- atrader in securities that elects to use a mark-to-market method of
accounting for your securities holdings;
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- a bank;
- alife insurance conpany;
- a tax exenpt organization;

- a person that owns a note as a hedge or that is hedged against interest rate
ri sks;

- a person that owns a note as part of a straddle or conversion transaction for
tax purposes; or

- a person whose functional currency for tax purposes is not the U S. dollar.

Al t hough this section is based on the U S. Internal Revenue Code of 1986,
as anended, its legislative history, existing and proposed regul ati ons under th
| nternal Revenue Code, published rulings and court decisions, all as currently
in effect, no statutory, judicial or admnistrative authority directly addresse
how your note should be treated for U S. federal incone tax purposes, and as a
result, the U S. federal incone tax consequences of your investnent in your not
are uncertain. Mreover, these |laws are subject to change, possibly on a
retroactive basis.

Pl ease consult your own tax advisor concerning the U S. federal
i ncome tax and any ot her applicable tax consequences to you of owning your
note in your particular circunstances, including the application of state,
| ocal or other tax |aws and the possible effects of changes in federal or
ot her tax | aws.

You w |l be obligated pursuant to the terns of the note -- in the absence
of an admnistrative determnation or judicial ruling to the contrary -- to
characterize your note for all tax purposes as a forward contract to purchase
the index at the stated maturity date, for which paynment was nmade on the issue
dat e.

If your note is characterized as descri bed above, your tax basis in your
note generally would equal your cost for your note. Upon the sale or exchange o
your note, you would recognize gain or |loss equal to the difference between the
anount realized on the sale or exchange and your tax basis in your note. The
gain or loss generally would be short-termcapital gain or loss if you hold the
note for one year or less and would be long-termcapital gain or loss if you
hold the note for nore than one year. If you purchase your note in the initia
of fering and do not sell or exchange your note before the maturity date, you
woul d generally recogni ze long-termcapital gain or loss equal to the differenc
bet ween t he amount of cash received at maturity and your tax basis in the note.
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There is no judicial or admnistrative authority discussing how your note
shoul d be treated for U S. federal inconme tax purposes. Therefore, the Internal
Revenue Service m ght assert that treatnment other than that described above is
nore appropriate. In particular, the Internal Revenue Service could treat your
note as a single debt instrunment subject to special rules governing contingent
paynent obligations.

Under those rules, the amobunt of interest you are required to take into
account for each accrual period would be determ ned by constructing a projected
paynment schedule for the note and applying rules simlar to those for accruing
original issue discount on a hypothetical noncontingent debt instrunent with
t hat projected paynent schedule. This nmethod is applied by first determning th
conparable yield -- i.e., the yield at which we would i ssue a nonconti ngent
fixed rate debt instrument with ternms and conditions simlar to your note -- an
then determi ning a paynent schedule as of the issue date that would produce the
conparabl e yield. These rules may have the effect of requiring you to include
interest in inconme in respect of your note prior to your receipt of cash
attributable to that incone.

If the rules governing contingent paynent obligations apply, you woul d
recogni ze gain or loss upon the sale or maturity of your note in an anount equa
to the difference, if any, between the anbunt you receive at that tinme and your
adj usted basis in your note. In general, if you purchase your note on the
original issue date, your adjusted basis in your note will equal the anbunt you
paid for your note, increased by the amount of interest you previously accrued
with respect to your note, in accordance with the conparable yield and the
proj ected paynent schedul e for your note.

If the rules governing contingent paynent obligations apply, any gain you
recogni ze upon the sale or maturity of your note would be ordinary interest
i ncone. Any | 0ss you recognize at that tinme would be treated as ordinary loss t
the extent of interest you included as incone in the current or previous taxab
years in respect of your note, and, thereafter, as capital | oss.

If the rules governing contingent paynent obligations apply, special rule
woul d apply to persons who purchase a note at other than the adjusted issue
price as determ ned for tax purposes.

It is possible that the Internal Revenue Service could seek to
characterize your note in a manner that results in tax consequences to you
different fromthose descri bed above. For exanple, the Internal Revenue Service
coul d seek to characterize your note as a collar or as a notional principal
contact. Again, you should consult your tax advisor as to possible alternative
characterizations of your note for U S. federal inconme tax purposes.

BACKUP W THHOLDI NG AND
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| NFORMATI ON REPORTI NG

Pl ease see the discussion under "United States Taxation -- Taxation of
Debt Securities -- Backup Wthholding and I nformati on Reporting -- United
States Hol ders” in the acconpanying prospectus for a description of the
applicability of the backup w thholding and information reporting rules to
paynments made on your note.
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EMPLOYEE RETI REMENT | NCOMVE SECURI TY ACT

This section is only relevant to you if you are an insurance conpany or
the fiduciary of a pension plan or an enpl oyee benefit plan (including a
governnental plan, an I RA or a Keogh Plan) proposing to invest in the offered
not es.

The Enpl oyee Retirement Incone Security Act of 1974, as anended, which we
call "ERI SA" and the Internal Revenue Code of 1986, as anended, prohibit certai
transactions involving the assets of an enpl oyee benefit plan and certain
persons who are "parties in interest" (within the neaning of ERI SA) or
"disqualified persons" (within the neaning of the Internal Revenue Code) with
respect to the plan; governnental plans may be subject to simlar prohibitions.
Therefore, a plan fiduciary considering purchasing notes shoul d consi der whet he
t he purchase or hol ding of such instruments mght constitute a "prohibited
transaction".

The CGol dman Sachs Group, Inc. and certain of its affiliates each may be
considered a "party in interest” or a "disqualified person® wth respect to man
enpl oyee benefit plans by reason of, for exanple, The Gol dman Sachs G oup, |Inc.
(or its affiliate) providing services to such plans. Prohibited transactions
within the neaning of ERI SA or the Internal Revenue Code may arise, for exanple
if notes are acquired by or with the assets of a pension or other enployee
benefit plan that is subject to the fiduciary responsibility provisions of ERI S
or Section 4975 of the Internal Revenue Code (including individual retirenment
accounts and ot her plans described in Section 4975(e)(1) of the Internal Revenu
Code), which we call collectively "Plans", and with respect to which The Gol dna
Sachs Group, Inc. or any of its affiliates is a "party in interest” or a
"disqualified person", unless those notes are acquired under an exenption for
transactions effected on behalf of that Plan by a "qualified professional asset
manager"” or an "in-house asset manager", for transactions involving insurance
conpany general accounts, for transactions involving insurance conpany pool ed
separate accounts, for transactions involving bank collective investnent funds,
or under another avail able exenption. The assets of a Plan may include assets
held in the general account of an insurance conpany that are deenmed to be "plan
assets" under ERI SA. The person making the decision on behalf of a Plan or a
governnental plan shall be deened, on behalf of itself and the Pl an, by
pur chasi ng and hol ding the offered notes, or exercising any rights rel ated
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thereto, to represent that (a) such purchase, hol ding and exercise of the
offered notes will not result in a non-exenpt prohibited transaction under ERI S
or the Internal Revenue Code (or, with respect to a governnental plan, under an
simlar applicable |aw or regulation) and (b) neither The Gol dman Sachs G oup,
Inc. nor any of its affiliates is a "fiduciary” (within the neaning of Section
3(21) of ERISA) with respect to the purchaser or holder in connection with such
person's acquisition, disposition or holding of the offered notes, or any
exercise related thereto or as a result of any exercise by The Gol dman Sachs

G oup, Inc. or any of its affiliates of any rights in connection with the

of fered notes, and no advice provided by The Gol dman Sachs G oup, Inc. or any o
its affiliates has formed a primary basis for any investnent decision by or on
behal f of such purchaser or holder in connection with the offered notes and the
transactions contenplated with respect to the offered notes.

| f you are an insurance conpany or the fiduciary of a pension plan or an
enpl oyee benefit plan, and propose to invest in the offered notes, you shoul d
consult your |egal counsel.

<PAGE>
SUPPLEMENTAL PLAN OF DI STRI BUTI ON

The Gol dman Sachs Group, Inc. has agreed to sell to Goldman, Sachs & Co.
and Gol dman, Sachs & Co. has agreed to purchase from The Gol dman Sachs G oup,
Inc., the aggregate face anount of the offered notes specified on the front
cover of this prospectus supplenent. CGoldman, Sachs & Co. intends to resell the
of fered notes at the original issue price. In the future, Goldman, Sachs & Co.
or other affiliates of The Gol dman Sachs G oup, Inc. may repurchase and resel
the offered notes in market-nmaking transactions, with resal es being nmade at
prices related to prevailing market prices at the tine of resale or at
negoti ated prices. The Gol dman Sachs Group, Inc. estimates that its share of th
total offering expenses, excluding underwiting discounts and comm ssions, wll
be approxi mately $45,000. For nore information about the plan of distribution
and possi bl e market-naking activities, see "Plan of Distribution” in the
acconpanyi ng prospect us.

S-29

No deal er, sal esperson or other person is authorized to give any infornmation
or to represent anything not contained in this prospectus supplenent. You mnust
not rely on any unauthorized information or representations. This prospectus
supplenment is an offer to sell only the notes offered hereby, but only under
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circunstances and in jurisdictions where it is lawful to do so. The information
contained in this prospectus supplenent is current only as of its date.
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