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Prospectus Supplement to Prospectus dated February 6, 2004.

$2,750,000,000

Goldman Sachs Capital I
6.345% Capital Securities

(Liquidation amount $1,000 per capital security)

Fully and unconditionally guaranteed
to the extent described herein by

The Goldman Sachs Group, Inc.

The capital securities will be issued by Goldman Sachs Capital I, a Delaware statutory trust. The Goldman
Sachs Group, Inc. will own all of the outstanding trust common securities of the issuer trust and will fully and
unconditionally guarantee, on a subordinated basis, payment of amounts due on the capital securities to the
extent described in this prospectus supplement. The issuer trust will use the proceeds received in connection with
the sale of the capital securities and trust common securities to purchase 6.345% junior subordinated debentures
due February 15, 2034 issued by The Goldman Sachs Group, Inc.

Distributions on the capital securities will be cumulative from the date of original issuance and will be payable
semi-annually in arrears on February 15 and August 15 of each year, commencing August 15, 2004.

Distributions on the capital securities may be deferred for up to 10 consecutive semi-annual periods at a
time. The capital securities may be redeemed at any time, at a redemption price that includes a make-whole
amount as described in this prospectus supplement.

See ""Risk Factors'' beginning on page S-6 to read about factors you should consider before buying the capital
securities.

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

Per
Capital
Security Total

Initial public oÅering price ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,000.00 $2,750,000,000
Underwriting discount to be paid by The Goldman Sachs Group, Inc. ÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 10.00 $ 27,500,000
Proceeds, before expenses, to Goldman Sachs Capital I ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,000.00 $2,750,000,000

The initial public oÅering price set forth above does not include accrued distributions, if any. Distributions on
the capital securities will accrue from February 20, 2004 and must be paid by the purchaser if the capital
securities are delivered after February 20, 2004. Because Goldman Sachs Capital I will use all of the proceeds
from the sale of the capital securities and its trust common securities to purchase junior subordinated debentures
of The Goldman Sachs Group, Inc., The Goldman Sachs Group, Inc. will pay the underwriting discount.

The underwriters expect to deliver the capital securities in book-entry form only, through the facilities of The
Depository Trust Company against payment in New York, New York on February 20, 2004.

Goldman Sachs may use this prospectus supplement in the initial sale of the capital securities. In addition,
Goldman, Sachs & Co. or any other aÇliate of Goldman Sachs may use this prospectus supplement in a market-
making transaction in the capital securities after their initial sale and, unless they inform the purchaser otherwise
in the conÑrmation of sale, this prospectus supplement is being used by them in a market-making transaction.

Goldman, Sachs & Co.
ABN AMRO Incorporated Blaylock & Partners, L.P.
BNP PARIBAS Commerzbank Securities
Credit Lyonnais Securities Daiwa Securities SMBC Europe
Deutsche Bank Securities HSBC
ING Financial Markets JPMorgan
Mellon Financial Markets, LLC SunTrust Robinson Humphrey
Utendahl Capital Partners, L.P. Wachovia Securities
Wells Fargo Institutional Brokerage and Sales

Prospectus Supplement dated February 12, 2004.
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SUMMARY

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

Please note that, throughout this prospectus supplement, references to ""The Goldman Sachs
Group, Inc.'', ""GS Group'', ""we'', ""our'' and ""us'' mean only The Goldman Sachs Group, Inc. and
do not include its consolidated subsidiaries, references to ""Goldman Sachs'' refer to GS Group
together with its consolidated subsidiaries and references to the ""Issuer Trust'' mean Goldman
Sachs Capital I. Also, references to ""holders'' of the capital securities mean The Depository Trust
Company or its nominee and not indirect owners who own beneÑcial interests in capital securities
through participants in The Depository Trust Company or other entities unless otherwise stated.
Please review the special considerations that apply to indirect owners in the accompanying
prospectus, under ""Legal Ownership and Book-Entry Issuance''.

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

Issuer Trust ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Goldman Sachs Capital I is a Delaware statutory trust
created solely for the purpose of issuing capital securities
to investors and trust common securities to us and
investing the aggregate proceeds in an equivalent amount
of our junior subordinated debentures. The junior subordi-
nated debentures will be the sole assets of the Issuer
Trust.

Goldman Sachs Capital I has its principal oÇce and mailing
address at c/o The Goldman Sachs Group, Inc., 85 Broad
Street, New York, New York 10004.

The OÅeringÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ The Issuer Trust is oÅering $2,750,000,000 aggregate
liquidation amount of capital securities for $1,000 per
capital security. Each capital security will represent an
undivided preferred beneÑcial interest in the assets of the
Issuer Trust. The Issuer Trust will use the proceeds from
the sale of its capital securities and the trust common
securities to purchase the junior subordinated debentures
from GS Group. The Issuer Trust will pass through to you
as distributions the interest payments it receives from GS
Group on the junior subordinated debentures.
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The diagram to the left outlines a simpliÑed form of the
relationship among the investors in the capital securities,
the Issuer Trust, the junior subordinated debentures,
GS Group and the subordinated guarantee of the capital
securities by GS Group. As shown to the left:

‚ Issuer Trust issues the capital securities.

‚ Issuer Trust simultaneously uses the proceeds from the
capital securities and the trust common securities to
purchase junior subordinated debentures issued by
GS Group.

‚ GS Group makes semi-annual interest payments on the
junior subordinated debentures to the Issuer Trust.

‚ Issuer Trust uses the semi-annual interest payments it

GS Group

Issuer Trust

Investors

Cash

Cash

Junior
Subordinated
Debentures

Capital
Securities

Trust
Common
Securities

Guarantee

receives from GS Group to pay the semi-annual
distributions to the holders of the capital securities.

‚ GS Group will guarantee, on a subordinated basis,
payments of amounts due on the capital securities to the
extent provided under ""Description of Guarantee''.

See ""Relationship Among the Capital Securities and the
Related Instruments'' in this prospectus supplement.

Liquidation Amount ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,000 per capital security.

DistributionsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Distributions on the capital securities will be cumulative
from the date they are issued and will be payable semi-
annually in arrears at the annual rate of 6.345% on
February 15 and August 15 of each year, beginning
August 15, 2004. When we say that distributions on the
capital securities will be cumulative, we mean that if
distributions are deferred or otherwise not paid, they will
accumulate until paid out. The amount of distributions
payable for any period will be computed on the basis of a
360-day year consisting of twelve 30-day months.

Deferral of Distributions; Certain
Tax Consequences ÏÏÏÏÏÏÏÏÏÏÏÏÏ Unless an event of default under the subordinated debt

indenture with respect to the junior subordinated deben-
tures has occurred and is continuing, we may, on one or
more occasions, defer interest payments on those deben-
tures for up to 10 consecutive semi-annual periods.
However, during any such extension period, we and our
subsidiaries, subject to limited exceptions, may not declare
or pay any dividends on, or redeem, purchase, acquire or
make a liquidation or guarantee payment with respect to,
any shares of our capital stock or any of our debt that
ranks junior to or pari passu with the junior subordinated
debentures. A deferral of interest payments cannot extend
beyond the maturity date of the junior subordinated deben-
tures, which is February 15, 2034. If we defer interest
payments, the Issuer Trust also will defer the payment of
distributions on the capital securities. During any extension
period, your distribution will continue to accrue, and
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interest on the unpaid distributions will continue to com-
pound, semi-annually. During any extension period, you will
be required to accrue interest income and include it in your
gross income for U.S. federal income tax purposes, even if
you are a cash basis taxpayer. Permitted deferrals of
interest payments and distributions will not result in a
default or event of default.

RankingÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Except as described below under ""Description of the
Capital Securities Ì General'', the capital securities of the
Issuer Trust will rank (i) equally, and payments on them
will be made pro rata, with the trust common securities of
the Issuer Trust, (ii) junior to all of our senior indebted-
ness (and most of our senior subordinated debt) and
(iii) senior to our common stock. However, the capital
securities will rank senior to the trust common securities
as to payment if and so long as we fail to make a principal
or interest payment on the junior subordinated debentures
when due. Neither the capital securities, the junior subordi-
nated debentures nor the guarantee will contain any terms
that will limit our ability to incur additional indebtedness,
including indebtedness that would rank senior in priority of
payment to the junior subordinated debentures and the
guarantee.

Optional RedemptionÏÏÏÏÏÏÏÏÏÏÏÏÏÏ We may redeem the capital securities, in whole at any time
or in part from time to time, provided that no partial
redemption may occur when distributions are deferred.

In addition, we may elect to redeem the capital securities,
in whole but not in part, at any time upon the occurrence
of:

‚ changes in U.S. income tax laws or regulations that
could have adverse tax consequences for us or the
Issuer Trust; or

‚ changes in laws or regulations that pose more than an
insubstantial risk that the Issuer Trust will be required
to register as an ""investment company'' under the
Investment Company Act of 1940.

In each case, the redemption price will include a
make-whole amount as described below under ""Descrip-
tion of the Capital Securities Ì Redemption'' plus accumu-
lated and unpaid distributions to the redemption date. The
make-whole amount will be smaller if the redemption is
due to a tax or regulatory event than if it is not.

Liquidation Distribution ÏÏÏÏÏÏÏÏÏÏÏÏ We may dissolve the Issuer Trust at any time.

If we dissolve the Issuer Trust, the Issuer Trust will
distribute the junior subordinated debentures to holders in
exchange for the capital securities. Under certain circum-
stances, the holders of capital securities may be entitled to
receive an amount equal to the aggregate of the liquidation
amount plus any accrued and unpaid distributions. In all
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cases, however, distributions will be made only to the
extent of the Issuer Trust's assets that are available after
satisfaction of all liabilities to creditors, if any.

Junior Subordinated Debentures ÏÏÏ The junior subordinated debentures will have interest rate,
distribution, redemption and liquidation amount terms that
correspond to those terms of the capital securities. The
junior subordinated debentures will mature on February 15,
2034.

Guarantee ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ The guarantee agreement executed by us for the beneÑt of
the holders of the capital securities will be subordinated
with respect to the capital securities but will not guarantee
payment of distributions or amounts payable on redemp-
tion or liquidation of such capital securities when the Issuer
Trust does not have funds available to make such pay-
ments. See ""Description of Capital Securities and Related
Instruments Ì Guarantees and Expense Agreements'' in
the accompanying prospectus for further details.

Book-Entry Issuance Only ÏÏÏÏÏÏÏÏÏ The capital securities will be issued only in book-entry
form Ì i.e., as global securities registered in the name of
The Depository Trust Company (""DTC''), New York, New
York, or its nominee. The sale of the capital securities will
settle in immediately available funds through DTC. You will
not be permitted to withdraw the capital securities from
DTC except in the limited situations described under
""Legal Ownership and Book-Entry Issuance Ì What is a
Global Security? Ì Holder's Option to Obtain a Non-Global
Security; Special Situations When a Global Security Will Be
Terminated'' in the accompanying prospectus.

Investors may hold interests in a global security through
organizations that participate, directly or indirectly, in the
DTC system. Those organizations include Euroclear and
Clearstream, Luxembourg. See ""Legal Ownership and
Book-Entry Issuance'' in the accompanying prospectus for
additional information about indirect ownership of interests
in the capital securities.

Voting RightsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Holders of the capital securities will have only limited
voting rights and, except upon the occurrence of certain
events described in this prospectus supplement or the
accompanying prospectus, will not be entitled to vote.
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RISK FACTORS

An investment in the capital securities involves a number of risks. You should carefully review
the following risk factors and other information contained in this prospectus supplement, in
documents incorporated by reference in this prospectus supplement and in the accompanying
prospectus before deciding whether this investment is suitable for you.

You Are Making an Investment Decision With Regard to the Junior Subordinated Debentures As
Well As the Capital Securities

The Issuer Trust will rely on the payments it receives on the junior subordinated debentures
to fund all payments on the capital securities. In addition, the Issuer Trust may distribute the
junior subordinated debentures in exchange for the capital securities upon its dissolution and
liquidation. Accordingly, you should carefully review the information in the accompanying
prospectus and this prospectus supplement regarding both of these securities.

Payments on the Capital Securities Are Dependent on Our Payments on the Junior Subordinated
Debentures

The ability of the Issuer Trust to pay distributions timely on the capital securities and to pay
the liquidation amount is dependent upon our making the related payments on the junior
subordinated debentures when due.

If we default on our obligation to pay principal of or any premium or interest on the junior
subordinated debentures, the Issuer Trust will not have suÇcient funds to pay distributions or the
liquidation amount. As a result, you will not be able to rely upon the guarantee for payment of
these amounts. You or the property trustee may, however, sue us to enforce the rights of the
Issuer Trust under the junior subordinated debentures. For more information, please refer to
""Description of Capital Securities and Related Instruments Ì Corresponding Subordinated Debt
Securities Ì Enforcement of Certain Rights by Holders of Capital Securities'' and ""Description of
Capital Securities and Related Instruments Ì Relationship Among the Capital Securities and the
Related Instruments Ì Enforcement Rights of Holders of Capital Securities'' in the accompanying
prospectus.

Our Obligations Will Be Deeply Subordinated, and We Will Pay Our Other Debt Obligations
Before We Pay You

Our obligations under the guarantee and under the junior subordinated debentures will be
unsecured and rank subordinate and junior in right of payment to all of our senior indebtedness,
which includes nearly all of our existing indebtedness (including any subordinated debt securities
not issued to the Issuer Trusts and other subordinated debt). For further information regarding
our existing indebtedness, see ""Description of the Junior Subordinated Debentures Ì Subordina-
tion'' below.

Neither the subordinated debt indenture governing the junior subordinated debentures nor
the amended and restated trust agreement and the guarantee relating to the capital securities will
place any limitation on the nature or amount of additional indebtedness that we, or our
subsidiaries, may incur in the future. The amended and restated trust agreement does not permit
the Issuer Trust to issue any securities other than the capital securities or trust common
securities or to incur any debt.

You Will Not Receive Timely Distributions If We Elect to Defer Payments

We may defer the payment of interest on the junior subordinated debentures at any time and
in each case for up to 10 semi-annual consecutive interest periods, provided that (1) no
extension period may extend beyond the stated maturity date and (2) we are not in default
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under the subordinated debt indenture governing the junior subordinated debentures (unless our
default has not ripened into a formal ""event of default''). If there is a deferral, the Issuer Trust
also will defer distributions on the capital securities. Before any extension period ends, we may
elect to extend the period further.

At the end of any extension period and the payment of all interest then accrued and unpaid,
we may elect to begin a new extension period. There is no limitation on the number of extension
periods. Deferrals of payments during an extension period will not result in a default or event of
default. For further information on our option to defer payments, see ""Description of Capital
Securities and Related Instruments Ì Corresponding Subordinated Debt Securities Ì Option to
Defer Interest Payments'' in the accompanying prospectus and ""Description of the Junior
Subordinated Debentures Ì Option to Extend Interest Payment Date'' below.

If We Elect to Defer Interest Payments, You Will Have to Include Interest in Your Taxable Income
Before You Receive the Money

During an extension period, you would be required to accrue interest income for U.S. federal
income tax purposes on your proportionate share of the junior subordinated debentures held by
the Issuer Trust, even if you are a cash basis taxpayer. As a result, you would need to include
this income in your gross income for U.S. federal income tax purposes in advance of the receipt
of cash. You also would not receive the cash related to any accrued and unpaid interest income
from the Issuer Trust if you dispose of the capital securities prior to the record date for the
payment of distributions. For further information, see ""United States Taxation Ì Taxation of
Capital Securities Ì Interest Income and Original Issue Discount'' and ""Ì Sale or Redemption of
Capital Securities'' in the accompanying prospectus.

The Market Price of the Capital Securities May Not ReÖect Unpaid Interest, and You May SuÅer
a Loss If You Sell Them While Interest Remains Unpaid

Because of our right to defer interest payments on the junior subordinated debentures, the
market price of the capital securities may be more volatile than the market prices of similar
securities that do not have this feature. If we exercise our right to defer, the market price of the
capital securities may decline. Accordingly, the capital securities that you purchase, whether in an
oÅering made pursuant to the prospectus supplement or in the secondary market, or the junior
subordinated debentures that you may receive on liquidation of the Issuer Trust, may trade at a
discount to the price that you paid.

If you dispose of your capital securities before the record date for the payment of a
distribution, then you will not receive that distribution. However, you will be required to include
accrued but unpaid interest on the junior subordinated debentures through the date of the sale
as ordinary income for U.S. federal income tax purposes and to add the amount of the accrued
but unpaid interest to your tax basis in the capital securities. Your increased tax basis in the
capital securities will increase the amount of any capital loss that you may have otherwise
realized on the sale. In general, an individual taxpayer may oÅset only $3,000 of capital losses
against ordinary income during any year. For further information on tax consequences, see
""United States Taxation Ì Taxation of Capital Securities Ì Sale or Redemption of Capital
Securities'' in the accompanying prospectus.

We May Redeem the Junior Subordinated Debentures Upon the Occurrence of SpeciÑed Tax or
Regulatory Events

We may redeem the junior subordinated debentures at any time, in whole or (unless interest
payments are being deferred) in part at our option. We may also redeem the junior subordinated
debentures in whole at any time within 90 days following the occurrence of the following tax or
regulatory events:

‚ any change in tax laws or regulations (or any oÇcial interpretation) that poses a
substantial risk that the capital securities might lose their special tax treatment; or
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‚ any change in laws or regulations (or any oÇcial interpretation) that poses a substantial
risk that the Issuer Trust is or will be considered an ""investment company'' that is required
to be registered under the Investment Company Act of 1940.

If we redeem the junior subordinated debentures, the Issuer Trust will be required to redeem
the capital securities. Also, the redemption price we will pay upon a redemption on any particular
date will be lower if the redemption is due to a tax or regulatory event, as described above, than
if it is not. For further information on redemption, see ""Description of the Junior Subordinated
Debentures Ì Redemption'' below.

The Issuer Trust May Distribute the Junior Subordinated Debentures In Exchange for the Capital
Securities, Which Could AÅect the Market Price and Could Be a Taxable Event

We may dissolve the Issuer Trust at any time. After satisfying its liabilities to its creditors, the
Issuer Trust may distribute the junior subordinated debentures to the holders of the capital
securities. For further information, see ""Description of Capital Securities and Related Instru-
ments Ì Liquidation Distribution Upon Dissolution'' in the accompanying prospectus and
""Description of the Capital Securities Ì Liquidation Distribution Upon Dissolution'' below.

We cannot predict the market prices for capital securities or for the junior subordinated
debentures that may be distributed in exchange for capital securities. Accordingly, the capital
securities, or the junior subordinated debentures that you may receive on liquidation of the Issuer
Trust, may trade at a discount to the price that you paid to purchase the capital securities.

Under current U.S. federal income tax law and assuming, as we expect, that each Issuer
Trust will not be classiÑed as an association taxable as a corporation, you should not be taxed if
we dissolve the Issuer Trust and the Issuer Trust distributes junior subordinated debentures to
you. However, if the Issuer Trust were to become taxed on the income received or accrued on
the junior subordinated debentures due to a tax event, both you and the Issuer Trust might be
taxed on a distribution of the junior subordinated debentures by the Issuer Trust. For further
information, see ""United States Taxation Ì Taxation of Capital Securities Ì Distribution of
Subordinated Debt Securities to Holders of Capital Securities Upon Liquidation of the Issuer
Trusts'' in the accompanying prospectus.

Investors Will Not Control the Administration of the Issuer Trust and Will Have Limited Voting
Rights

We will hold all the common securities of the Issuer Trust. These securities give us the right
to control nearly all aspects of the administration, operation or management of the Issuer Trust,
including selection and removal of the administrative trustees. The capital securities, on the other
hand, will generally have no voting rights. You will be able to vote only on matters relating to the
modiÑcation of the terms of the capital securities or the junior subordinated debentures, the
acceleration of payments and other matters described in the accompanying prospectus. For
further information, see ""Description of Capital Securities and Related Instruments Ì Voting
Rights; Amendment of Each Trust Agreement'' in the accompanying prospectus and ""Description
of the Capital Securities Ì Voting Rights; Amendment of the Amended and Restated Trust
Agreement'' below.
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RATIO OF EARNINGS TO FIXED CHARGES

THE GOLDMAN SACHS GROUP, INC.
(Unaudited)

Three Months Ended Three Months Ended Three Months Ended Nine Months Ended
February 28, 2003 May 30, 2003 August 29, 2003 August 29, 2003

1.52x 1.51x 1.50x 1.51x

For purposes of computing the ratio of earnings to Ñxed charges, ""earnings'' represent pre-
tax earnings plus Ñxed charges and ""Ñxed charges'' represent interest expense plus that portion
of rent expense that, in our opinion, approximates the interest factor included in rent expense.

See ""Ratio of Earnings to Fixed Charges'' in the accompanying prospectus for the ratio of
earnings to Ñxed charges for the years ended November 27, 1998 through November 29, 2002.

USE OF PROCEEDS

The Issuer Trust will use the proceeds from the oÅering of the capital securities to purchase
the junior subordinated debentures issued by us. We expect to use the net proceeds from the
sale of the junior subordinated debentures to provide additional funds for our operations and for
our other general corporate purposes. The net proceeds will not be invested in, or otherwise
made available to, the Issuer Trust.
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THE ISSUER TRUST

Goldman Sachs Capital I is a statutory trust created under Delaware law pursuant to:

‚ a trust agreement executed as of January 20, 2004 by us, as depositor of the Issuer Trust,
and the Delaware trustee of the Issuer Trust; and

‚ a certiÑcate of trust Ñled with the Delaware Secretary of State on January 21, 2004.

The Issuer Trust will oÅer to the public capital securities representing undivided beneÑcial
interests in assets of the Issuer Trust. In addition to capital securities oÅered to the public, the
Issuer Trust will sell trust common securities to GS Group representing common beneÑcial
interests in the Issuer Trust. All of the trust common securities of the Issuer Trust will be owned
by us. The trust common securities and the capital securities are also referred to together as the
""trust securities''.

The total pro forma capitalization of Goldman Sachs Capital I, as adjusted to give eÅect to
the oÅering of the capital securities oÅered hereby and the issuance of the trust common
securities to GS Group, will be $2,835,052,000, which consists of trust common securities
representing shareholders' equity of $85,052,000 and capital securities with an aggregate
liquidation preference of $2,750,000,000, issuable in denominations of $1,000 per capital security.

Before the capital securities are issued, the trust agreement for the Issuer Trust will be
amended and restated in its entirety substantially in the form Ñled (or to be Ñled) with our SEC
registration statement. The amended and restated trust agreement will be qualiÑed as an
indenture under the Trust Indenture Act of 1939.

The Issuer Trust exists for the exclusive purposes of:

‚ issuing and selling its trust securities;

‚ using the proceeds from the sale of these trust securities to acquire the junior
subordinated debentures from us; and

‚ engaging in only those other activities necessary or incidental to these purposes (for
example, registering the transfer of the trust securities).

The payment terms of the junior subordinated debentures will be virtually the same as the
terms of the capital securities.

The Issuer Trust will own only the junior subordinated debentures. Its only source of funds to
make payments on the capital securities will be the payments it receives from us on the junior
subordinated debentures. The Issuer Trust will use the funds to make any cash payments due to
holders of its capital securities.

The Issuer Trust will also be a party to an expense agreement with us. Under the terms of
the expense agreement, the Issuer Trust will have the right to be reimbursed by us for certain
expenses.

The trust common securities of the Issuer Trust will rank equally, and payments on them will
be made pro rata, with the capital securities of the Issuer Trust, except that upon the occurrence
and continuance of an event of default under the amended and restated trust agreement resulting
from an event of default under the subordinated debt indenture, our rights, as holder of the trust
common securities, to payment in respect of distributions and payments upon liquidation or
redemption will be subordinated to the rights of the holders of the capital securities of the Issuer
Trust. See ""Description of Capital Securities and Related Instruments Ì Subordination of Trust
Common Securities'' in the accompanying prospectus. We will acquire trust common securities in
an aggregate liquidation amount greater than or equal to 3% of the total capital of the Issuer
Trust.
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Under certain circumstances, we may redeem all or a portion of the junior subordinated
debentures that we sold to the Issuer Trust. If this happens, the Issuer Trust will redeem a like
amount of the capital securities that it sold to the public and the trust common securities that it
sold to us on a pro rata basis.

Under certain circumstances, we may dissolve the Issuer Trust and cause the junior
subordinated debentures to be distributed to the holders of the capital securities. If this happens,
holders of the capital securities will no longer have any interest in the Issuer Trust and will only
own the junior subordinated debentures issued by us.

Pursuant to the amended and restated trust agreement:

‚ the Issuer Trust will have a term of approximately 31 years from the date it issues the
trust securities, but may terminate earlier as provided in the amended and restated trust
agreement;

‚ the Issuer Trust's business and aÅairs will be conducted by its trustees;

‚ the trustees will be appointed by us as holder of the trust common securities;

‚ the trustees for the Issuer Trust will be The Bank of New York, as property trustee, and
The Bank of New York, as Delaware trustee, and three individual administrative trustees
who are employees or oÇcers of GS Group or its aÇliates. These trustees are also
referred to as the ""Issuer Trust trustees''. The Bank of New York, as property trustee, will
act as sole indenture trustee under the amended and restated trust agreement for
purposes of compliance with the Trust Indenture Act of 1939. The Bank of New York will
also act as a trustee under the guarantee and the subordinated debt indenture. See
""Description of Capital Securities and Related Instruments Ì Guarantees and Expense
Agreements'' and ""Ì Corresponding Subordinated Debt Securities'' in the accompanying
prospectus;

‚ if an event of default under the amended and restated trust agreement for the Issuer Trust
resulting from an event of default under the subordinated debt indenture with respect to
the junior subordinated debentures has occurred and is continuing, the holders of a
majority in liquidation amount of the capital securities will be entitled to appoint, remove or
replace the property trustee and/or the Delaware trustee for the Issuer Trust;

‚ under all circumstances, only the holder of the trust common securities has the right to
vote to appoint, remove or replace the administrative trustees;

‚ the duties and obligations of each Issuer Trust trustee are governed by the amended and
restated trust agreement; and

‚ we will pay all fees and expenses related to the Issuer Trust and the oÅering of the capital
securities and will pay, directly or indirectly, all ongoing costs, expenses and liabilities of
the Issuer Trust.
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DESCRIPTION OF THE CAPITAL SECURITIES

The capital securities will be issued pursuant to the amended and restated trust agreement.
The amended and restated trust agreement will be qualiÑed as an indenture under the Trust
Indenture Act of 1939. The terms of the capital securities will include those in the amended and
restated trust agreement and those made part of the amended and restated trust agreement by
the Trust Indenture Act of 1939. The following summary of the material terms and provisions of
the capital securities is not intended to be complete. You should read the following description
together with the amended and restated trust agreement to help you understand the terms of the
capital securities. A form of the amended and restated trust agreement has been Ñled as an
exhibit to the registration statement of which the accompanying prospectus forms a part.

General

The amended and restated trust agreement authorizes the administrative trustees to issue
the capital securities and the trust common securities. The Issuer Trust's only assets will be the
junior subordinated debentures, which will be issued under the subordinated debt indenture. The
capital securities represent undivided preferred beneÑcial interests in the Issuer Trust's assets.
All of the trust common securities will be owned, directly or indirectly, by GS Group. The trust
common securities rank equally, and payments will be made on the trust common securities on a
pro rata basis, with the capital securities. If an event of default under the amended and restated
trust agreement has occurred and is continuing as a result of any failure by us to pay any
amounts in respect of the junior subordinated debentures when due, however, the rights of the
holders of the trust common securities to receive distributions and payments upon liquidation,
redemption and otherwise will be subordinated to the rights of the holders of the capital
securities. The amended and restated trust agreement does not permit the Issuer Trust to issue
the capital securities and trust common securities or to incur any debt.

Distributions

Distributions on the capital securities will be cumulative and will accrue from February 20,
2004 at the annual rate of 6.345% of the liquidation amount of each capital security. When we
say that distributions on the capital securities will be cumulative, we mean that if distributions are
deferred or otherwise not paid, they will accumulate until paid out. Distributions will be payable
semi-annually in arrears on February 15 and August 15 of each year, beginning on August 15,
2004, to holders of the capital securities. Distributions not paid when due for more than one
semi-annual payment period will themselves accumulate interest (to the extent legally permitted)
at the annual rate of 6.345% compounded semi-annually. The Issuer Trust will compute the
amount of distributions payable for any period on the basis of a 360-day year consisting of
twelve 30-day months. The amount of distributions payable for any partial period will be
computed on the basis of the actual number of days elapsed per 30-day month.

If distributions are payable on a date that is not a business day, then the Issuer Trust will
pay the distributions payable on that date on the next succeeding day that is a business day,
without making any additional distributions or other payments because of the delay. However, if
the next business day falls in the next calendar year, the Issuer Trust will make the payment on
the immediately preceding business day. A ""business day'' means each Monday, Tuesday,
Wednesday, Thursday and Friday that is not a day on which banking institutions in New York City
generally are authorized or obligated by law or executive order to close.

The term ""distributions'' includes any semi-annual payments made on the capital securities
and trust common securities, any deferred distribution and any payments that accumulate on
distributions not paid on the applicable distribution date, all as further described below and in the
accompanying prospectus.
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Deferral of Distributions

If we are not in default under the subordinated debt indenture, we may, on one or more
occasions, defer the payment of interest on the junior subordinated debentures for up to 10
consecutive semi-annual periods, which we refer to in each case as an ""extension period''.
Because interest payments on the junior subordinated debentures fund distributions on the
capital securities, semi-annual distributions on the capital securities will be deferred during any
extension period. During an extension period, the amount of distributions due to you on the
capital securities will accumulate and these deferred distributions will accrue additional
distributions (to the extent legally permitted) at the annual rate of 6.345% compounded semi-
annually from the relevant payment date for the distributions.

We may not defer interest payments for any period of time:

‚ that exceeds 10 consecutive semi-annual periods with respect to each extension period; or

‚ that extends beyond the maturity date of the junior subordinated debentures on
February 15, 2034.

During any extension period, neither we nor any of our subsidiaries may:

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

‚ make any payment of principal of or interest or premium, if any, on, or repay, repurchase
or redeem, any of our debt securities that rank on a parity in all respects with or junior in
interest in all respects to the junior subordinated debentures; or

‚ make any guarantee payment regarding any guarantee by us of debt securities of any of
our subsidiaries if such guarantee ranks on a parity in all respects with or junior in interest
in all respects to the junior subordinated debentures,

in each case, other than:

‚ repurchases, redemptions or other acquisitions of shares of our capital stock in
connection with any employment contract, beneÑt plan or other similar arrangement with or
for the beneÑt of one or more employees, oÇcers, directors or consultants, in connection
with a dividend reinvestment or stockholder stock purchase plan or in connection with the
issuance of our capital stock (or securities convertible into or exercisable for our capital
stock) as consideration in an acquisition transaction entered into prior to the applicable
extension period;

‚ as a result of any exchange or conversion of any class or series of our capital stock (or
any capital stock of a subsidiary of ours) for any class or series of our capital stock or of
any class or series of our indebtedness for any class or series of our capital stock;

‚ the purchase of fractional interests in shares of our capital stock in accordance with the
conversion or exchange provisions of such capital stock or the security being converted or
exchanged;

‚ any declaration of a dividend in connection with any stockholders' rights plan, or the
issuance of rights, stock or other property under any stockholders' rights plan, or the
redemption or repurchase of rights in accordance with any stockholders' rights plan;

‚ any dividend in the form of stock, warrants, options or other rights where the dividend
stock or the stock issuable upon exercise of the warrants, options or other rights is the
same stock as that on which the dividend is being paid or ranks on a parity with or junior
to such stock; and
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‚ payments under the guarantee, which is described under ""Description of Capital Securities
and Related Instruments Ì Guarantees and Expense Agreements Ì The Guarantees'' in the
accompanying prospectus and ""Description of Guarantee'' in this prospectus supplement.

Prior to the termination of any extension period, we may further extend the payment of
interest, provided that the extension period complies with the conditions above. Upon the
termination of an extension period and the payment of all amounts then due under the
subordinated debt indenture, we may elect to begin a new extension period as long as we
comply with the above conditions. There may be more than one extension period prior to the
maturity of the junior subordinated debentures. Deferral of interest payments during an extension
period is not an event of default under the subordinated debt indenture or the amended and
restated trust agreement.

If we elect to defer interest payments as described above, you will receive notice as
described under ""Description of the Junior Subordinated Debentures Ì Option to Extend Interest
Payment Date'' in this prospectus supplement. There is no limitation on the number of times that
we may elect to defer interest payments and begin an extension period. If we elect to defer
interest payments, you will be required to accrue and recognize income (in the form of original
issue discount) for U.S. federal income tax purposes regardless of your actual receipt of the
distributions, subject to any changes in the United States federal income tax laws.

Payment of Distributions

Distributions on the capital securities will be payable to holders named on the securities
register of the Issuer Trust on the relevant record date. As long as the capital securities are
represented by a global security (i.e., in book-entry form), the record date for the payment of
distributions will be one business day before the relevant distribution date. If the capital securities
are ever issued in certiÑcated (i.e., non-book entry) form, the record dates for the capital
securities will be the date 15 days prior to the relevant distribution date (whether or not a
business day).

As long as the capital securities are represented by a global security, DTC, the depositary
for the capital securities (or its nominee), will be the sole holder of the capital securities and all
payments on the capital securities will be made in immediately available funds to DTC in
accordance with its applicable policies as described under ""Legal Ownership and Book-Entry
Issuance'' in the accompanying prospectus. Once a payment is made to DTC, neither we, the
Issuer Trust nor any trustee will have any further responsibility for the payment or whether or
how it is passed on to investors in the capital securities, and you will have to look solely to DTC
and its direct and indirect participants through which you hold your interest in capital securities
for receipt of payment. If the capital securities are ever issued in certiÑcated form, payment of
distributions on the capital securities will be made by check mailed on or before the due date to
the holders of capital securities on the relevant record date.

The Issuer Trust's only source of income is the payments we will make on the junior
subordinated debentures. If we do not make payments on the junior subordinated debentures,
the Issuer Trust will not have funds available to make payments on the capital securities.
Although we will guarantee payment of distributions on the capital securities under the guarantee,
we will be obligated to make a payment under the guarantee only if the Issuer Trust has the
funds available to make the payment but fails to do so.

Redemption

The capital securities have no stated maturity but must be redeemed upon the maturity of
the junior subordinated debentures or their earlier redemption. The junior subordinated
debentures will mature on February 15, 2034. Any redemption of capital securities must occur as
described in this section.
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If we repay or redeem the junior subordinated debentures at any time, the Issuer Trust will
be obligated to redeem a like amount of capital securities and trust common securities. The
redemption of the capital securities will occur on the redemption date, which means the date on
which payment of the principal of those junior subordinated debentures becomes due under the
subordinated debt indenture. The redemption price for the capital securities will be the total
liquidation amount of the capital securities being redeemed, plus

‚ accumulated but unpaid distributions up to and including the redemption date; and

‚ the related amount of the make-whole amount, if any, in excess of the total liquidation
amount of the capital securities being redeemed, paid by us on the concurrent redemption
of the junior subordinated debentures.

We may redeem the junior subordinated debentures before their stated maturity as follows:

‚ in whole at any time or in part from time to time, provided that no partial redemption may
occur during an extension period; or

‚ in whole at any time within 90 days after the occurrence of a tax event or investment
company event.

If we elect to redeem the junior subordinated debentures, we will do so at the relevant
redemption price. The redemption price for the junior subordinated debentures will equal the
greater of:

‚ 100% of the principal amount of the junior subordinated debentures being redeemed, and

‚ the make-whole amount, if any, as determined by the quotation agent, equal to the sum of
the present values of scheduled payments of principal and interest from the redemption
date to February 15, 2034 on the junior subordinated debentures being redeemed,
discounted to the redemption date on a semi-annual basis at a discount rate equal to the
treasury rate (as described below) plus a spread of 0.50%, in the case of a redemption
after the occurrence of a tax event or investment company event, or plus a spread of
0.20%, in the case of any other redemption, 

plus, in either case, accrued and unpaid interest on the junior subordinated debentures being
redeemed.

Because the spread percentage will be higher for a redemption after a tax event or
investment company event than for a redemption in other circumstances, the make-whole amount
(and thus the redemption price) we will pay to redeem your capital securities will be lower if the
redemption is due to an event of this kind than if it is not.

The ""quotation agent'' will initially be Goldman, Sachs & Co. However, if Goldman, Sachs &
Co. ceases to be a primary U.S. Government securities dealer in New York City, we will replace
them with another primary U.S. Government securities dealer.

If less than all of the junior subordinated debentures are redeemed or repaid, then the
aggregate liquidation amount of the trust securities to be redeemed will be allocated
approximately 3% to the trust common securities and 97% to the capital securities, except in the
case of an event of default as a result of any failure by us to make any payments on the junior
subordinated debentures when due after any applicable grace period (in which case 100% will be
allocated to the capital securities). See ""Description of Capital Securities and Related
Instruments Ì Subordination of Trust Common Securities'' in the accompanying prospectus.

The Issuer Trust cannot redeem less than all of the capital securities unless all accrued and
unpaid distributions on the capital securities and trust common securities have been paid on or
before the redemption date.
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A ""tax event'' means the receipt by the Issuer Trust of an opinion of counsel experienced in
such matters to the eÅect that, as a result of any tax change, there is more than an insubstantial
risk that any of the following will occur:

‚ the Issuer Trust is, or will be within 90 days after the date of the opinion of counsel,
subject to U.S. federal income tax on income received or accrued on the junior
subordinated debentures;

‚ interest payable by us on the junior subordinated debentures is not, or within 90 days after
the opinion of counsel will not be, deductible by us, in whole or in part, for U.S. federal
income tax purposes; or

‚ the Issuer Trust is, or will be within 90 days after the date of the opinion of counsel,
subject to more than a de minimis amount of other taxes, duties or other governmental
charges.

As used above, the term ""tax change'' means any of the following:

‚ any amendment to or change, including any announced prospective change, in the laws or
any regulations under the laws of the United States or of any political subdivision or taxing
authority of or in the United States, if the amendment or change is eÅective on or after the
date the capital securities are issued; or

‚ any oÇcial administrative pronouncement, including any private letter ruling, technical
advice memorandum, Ñeld service advice, regulatory procedure, notice or announcement
(including any notice or announcement of intent to adopt any procedures or regulations)
or action or any judicial decision interpreting or applying such laws or regulations, whether
or not the pronouncement, action or decision is issued to or in connection with a
proceeding involving us or the Issuer Trust or is subject to review or appeal, if the
pronouncement, action or decision is announced or occurs on or after the date of the
issuance of the capital securities.

An ""investment company event'' means the receipt by the Issuer Trust of an opinion of
counsel experienced in such matters to the eÅect that, as a result of any amendment to, or
change (including any announced prospective change) in, the laws or any regulations under the
laws of the United States or of any political subdivision or governmental agency or regulatory
authority of or in the United States, or as a result of any oÇcial administrative pronouncement,
including any interpretation, release, no-action letter, regulatory procedure, notice or announce-
ment (including any notice or announcement of an intent to adopt any interpretation, procedures
or regulations) or action or any judicial decision interpreting or applying such laws or regulations,
whether or not the pronouncement, action or decision is issued to or in connection with a
proceeding involving us or the Issuer Trust or is subject to review or appeal, which amendment
or change is eÅective, or which pronouncement, action or decision is announced or occurs, on or
after the date of the issuance of the capital securities, there is more than an insubstantial risk
that the Issuer Trust is or will be considered an ""investment company'' that is required to be
registered under the Investment Company Act of 1940.

For purposes of determining the make-whole amount, the ""treasury rate'' will be:

‚ the yield, under the heading which represents the average for the week immediately prior
to the date of calculation, appearing in the most recently published statistical release
designated H.15(519) or any successor publication which is published weekly by the
Federal Reserve and which establishes yields on actively traded U.S. Treasury securities
adjusted to constant maturity under the caption ""Treasury Constant Maturities'', for the
maturity most closely corresponding to the time period from the redemption date to
February 15, 2034, or if no maturity is within three months before or after this time period,
yields for the two published maturities most closely corresponding to this time period will
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be determined and the treasury rate will be interpolated or extrapolated from those yields
on a straight-line basis, rounding to the nearest month; or

‚ if the release or any successor release is not published during the week preceding the
calculation date or does not contain such yields, the annual rate equal to the semi-annual
equivalent yield to maturity of the comparable treasury issue (as described below),
calculated using a price for the comparable treasury issue, expressed as a percentage of
its principal amount, equal to the comparable treasury price (as described below) for the
redemption date. The treasury rate will be calculated on the third business day preceding
the redemption date.

The ""comparable treasury issue'', with respect to any redemption date, will be the U.S.
Treasury security selected by the quotation agent as having a maturity comparable to the time
period from the redemption date to February 15, 2034 that would be utilized, at the time of
selection and in accordance with customary Ñnancial practice, in pricing new issues of corporate
debt securities of comparable maturity to this time period. If no U.S. Treasury security has a
maturity which is within a period from three months before to three months after February 15,
2034, the two most closely corresponding U.S. Treasury securities will be used as the
comparable treasury issue, and the treasury rate will be interpolated or extrapolated on a
straight-line basis, rounding to the nearest month using such securities.

The ""comparable treasury price'', with respect to any redemption date, will be (1) the
average of Ñve reference treasury dealer quotations (as described below) for such redemption
date, after excluding the highest and lowest of such reference treasury dealer quotations, or
(2) if the subordinated debt trustee obtains fewer than Ñve such reference treasury dealer
quotations, the average of all such quotations.

The ""reference treasury dealer quotations'' means, with respect to each reference treasury
dealer (as described below) and any redemption date, the average, as determined by the
subordinated debt trustee, of the bid and ask prices for the comparable treasury issue,
expressed in each case as a percentage of its principal amount, quoted in writing to the
subordinated debt trustee by such reference treasury dealer at 5:00 p.m., New York City time, on
the third business day preceding such redemption date.

The ""reference treasury dealer'' will be (1) the quotation agent or (2) any other primary
U.S. Government securities dealer selected by the quotation agent after consultation with us.

""Like amount'' means, with respect to a redemption of any trust securities, trust securities
having a liquidation amount equal to the principal amount of junior subordinated debentures to be
contemporaneously redeemed in accordance with the subordinated debt indenture, the proceeds
of which will be used to pay the redemption price of the trust securities. ""Liquidation amount''
means the stated amount per trust security of $1,000.

Redemption Procedures

Holders will receive at least 30 days', but not more than 60 days', written notice before any
redemption of capital securities. If there are accumulated and unpaid distributions on the capital
securities that have not been paid on or before the redemption date, the Issuer Trust cannot
redeem less than all of the capital securities.

If (1) the Issuer Trust gives irrevocable notice of redemption of the capital securities, and
(2) we have paid to the property trustee a suÇcient amount of cash in connection with the
related redemption or maturity of the junior subordinated debentures, then on the redemption
date, the property trustee will irrevocably deposit with DTC funds suÇcient to pay the redemption
price for the capital securities being redeemed. The Issuer Trust will also give DTC irrevocable
instructions and authority to pay the redemption amount in immediately available funds to the
beneÑcial owners of the global securities representing the capital securities. Distributions to be
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paid on or before the redemption date for any capital securities called for redemption will be
payable to the holders on the record dates for the related dates of distribution.

Once notice of redemption is given and funds are irrevocably deposited, distributions on the
capital securities will cease to accumulate immediately prior to the close of business on the
redemption date and all rights of the holders of the capital securities called for redemption will
cease, except for the right to receive the redemption amount (but without interest on such
redemption amount).

If any redemption date is not a business day, then the redemption amount will be payable on
the next business day (and without any interest, additional distributions or other payment in
respect of any such delay). However, if payment on the next business day causes payment of
the redemption amount to be in the next calendar year, then payment will be on the preceding
business day.

If payment of the redemption amount for any capital securities called for redemption is
improperly withheld or refused and not paid either by the Issuer Trust or by us under the
guarantee, distributions on the capital securities will continue to accumulate at the applicable rate
from the original redemption date scheduled to the actual date of payment. In this case, the
actual payment date will be considered the redemption date for purposes of calculating the
amount to be redeemed and the redemption price.

If less than all of the capital securities are redeemed, the capital securities will be redeemed
pro rata in accordance with DTC's applicable policies.

In compliance with applicable law, including the U.S. federal securities laws, we or our
aÇliates may, at any time, repurchase outstanding capital securities by tender, in the open
market, by private agreement or otherwise.

Events of Default; Rights and Remedies

When we refer to a ""trust event of default'', we mean an event of default under the amended
and restated trust agreement with respect to the capital securities. A trust event of default is any
of the following:

‚ any debenture event of default with respect to the junior subordinated debentures has
occurred and is continuing;

‚ default for 30 days by the Issuer Trust in the payment of any distribution on any capital
security or common trust security of the Issuer Trust;

‚ default by the Issuer Trust in the payment of the redemption price of any capital security
or common trust security of the Issuer Trust;

‚ failure by the Issuer Trust trustees to perform any other covenant or warranty in the
amended and restated trust agreement for 60 days after the holders of at least 25% in
aggregate liquidation amount of the outstanding capital securities give written notice of the
default to us and the Issuer Trust trustees; or

‚ bankruptcy, insolvency or reorganization of the property trustee and the failure by us to
appoint a successor property trustee within 90 days.

When we refer to a ""debenture event of default'', we mean an event of default under the
subordinated debt indenture with respect to the junior subordinated debentures. A debenture
event of default is any of the following:

‚ We do not pay the principal or any premium on any junior subordinated debenture on the
due date;
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‚ We do not pay interest on any junior subordinated debenture within 30 days after the due
date;

‚ We remain in breach of any covenant contained in the subordinated debt indenture for the
beneÑt of the junior subordinated debentures for 60 days after we receive a notice of
default from the subordinated debt trustee or the holders of at least 10% in principal
amount of the outstanding junior subordinated debentures stating that we are in breach
and requiring us to remedy the breach; or

‚ We Ñle for bankruptcy or other events of bankruptcy, insolvency or reorganization relating
to us occur. Those events must arise under U.S. federal or state law, unless we have
merged, consolidated or sold our assets as described under ""Description of Debt
Securities We May OÅer Ì Mergers and Similar Transactions'' in the accompanying
prospectus, and the successor Ñrm is a non-U.S. entity.

The Issuer Trust will not be obligated to pay any amount on the capital securities unless it
has received payment of the corresponding amount on the junior subordinated debentures.
Consequently, any failure of the Issuer Trust to make payment on the capital securities on a
payment date will not result in a trust event of default unless (1) the Issuer Trust has received
the corresponding payment from GS Group (and, in the case of an overdue distribution, a 30-day
grace period has ended) or (2) GS Group has failed to make the corresponding payment when
due under the subordinated debt indenture (and, in the case of any overdue interest, a 30-day
grace period has ended), so that a debenture event of default occurs.

Remedies for Trust Events of Default

If a trust event of default has occurred and is continuing, the property trustee will be
obligated to enforce the amended and restated trust agreement for the beneÑt of the holders of
the trust securities, subject to the terms and conditions of that agreement. In the case of any
trust event of default resulting from a debenture event of default, however, the property trustee
will be obligated to act solely on behalf of the holders of capital securities and not on behalf of
the holder of trust common securities, and only the holders of the capital securities will have the
right to direct the property trustee to act on their behalf, in each case until that trust event of
default has been cured, waived or otherwise eliminated. The property trustee is under no
obligation to exercise any of the powers vested in it by the amended and restated trust
agreement at the request of any holder of capital securities unless it is oÅered a reasonable
indemnity by such holder against the costs, expenses and liabilities that might be incurred as a
result.

Remedies for Debenture Events of Default

If a debenture event of default has occurred and is continuing, and if that debenture event of
default is attributable to our failure to pay the principal of or any premium or interest on the
junior subordinated debentures on the applicable due date (and after a 30-day grace period in
the case of overdue interest), then a holder of capital securities may institute a legal proceeding
against us directly to enforce the payment to the extent of the holder's capital securities. This
means that the holder may directly sue for enforcement of payment to such holder of the
principal of or premium or interest on the junior subordinated debentures having a principal
amount equal to the aggregate liquidation amount of the holder's capital securities on or after the
applicable due date speciÑed in the junior subordinated debentures (and after a 30-day grace
period in the case of overdue interest). The holder need not Ñrst (1) direct the property trustee
to enforce the terms of the junior subordinated debentures or (2) sue to enforce the property
trustee's rights under the junior subordinated debentures.

In connection with a direct action, we will be subrogated to the rights of the holder of capital
securities under the amended and restated trust agreement to the extent of any payment made
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by us to that holder in the direct action. This means that we will be entitled to payment of
amounts that a holder of capital securities receives in respect of an unpaid distribution that
resulted in the bringing of a direct action to the extent that the holder receives or has already
received full payment relating to the unpaid distribution from us.

Upon the occurrence of a debenture event of default (other than certain bankruptcy-related
events), the property trustee, on behalf of the Issuer Trust as the holder of the junior
subordinated debentures, will have the right under the subordinated debt indenture to declare the
principal of and interest on the junior subordinated debentures to be immediately due and
payable. If the property trustee does not exercise this right, then the holders of at least 25% in
aggregate liquidation amount of the outstanding capital securities may, by giving notice in writing
to us and the subordinated debt trustee, on behalf of the holders of all capital securities, exercise
this right. The holders of a majority in liquidation amount of all outstanding capital securities may
also, on behalf of all such holders, rescind any such declaration by holders of capital securities
and may waive certain prior debenture events of default, as and to the extent described in
""Description of Capital Securities and Related Instruments Ì Corresponding Subordinated Debt
Securities Ì Enforcement of Certain Rights by Holders of Capital Securities'' in the accompany-
ing prospectus. Except for the right to bring a direct action, to declare amounts immediately due
and payable, to rescind such a declaration and to waive certain past debenture events of default
as described above, the holders of capital securities will have no right to exercise any remedy or
take any other action under the subordinated debt indenture, and only the property trustee or the
subordinated debt trustee will be entitled to do so as provided in the subordinated debt
indenture.

Distribution of Junior Subordinated Debentures

We will have the right at any time to cause the dissolution of the Issuer Trust and cause the
junior subordinated debentures to be distributed pro rata to the holders of the capital securities
and trust common securities. If the junior subordinated debentures are distributed to the holders
of the capital securities, we will use our best eÅorts to cause the junior subordinated debentures
to be listed on any exchange on which the capital securities are then listed.

After the date for any distribution of junior subordinated debentures upon dissolution of the
Issuer Trust:

‚ the capital securities will no longer be deemed to be outstanding;

‚ DTC or its nominee, as record holder of the capital securities, will receive a registered
global certiÑcate or certiÑcates representing the junior subordinated debentures to be
delivered upon such distribution; and

‚ any certiÑcates representing capital securities or trust common securities not held by DTC
or its nominee will be deemed to represent junior subordinated debentures having an
aggregate principal amount equal to the aggregate liquidation amount of, with an interest
rate identical to the distribution rate of, and accumulated and unpaid interest equal to
accumulated and unpaid distributions on, such capital securities until such certiÑcates are
presented to the Issuer Trust or its agent for transfer or reissuance.

There can be no assurance as to the market prices for either the capital securities or the
junior subordinated debentures that may be distributed in exchange for the capital securities if
the Issuer Trust were to dissolve or liquidate. This means that the capital securities that an
investor may purchase, whether in connection with this oÅering or in the secondary market, or
the junior subordinated debentures that an investor may receive if the Issuer Trust were to
dissolve or liquidate, may trade at a discount to the price that the investor paid to purchase the
capital securities in this oÅering or in the secondary market. See ""Risk Factors Ì The Issuer
Trust May Distribute the Junior Subordinated Debentures in Exchange for the Capital Securities,
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Which Could AÅect the Market Price and Could Be a Taxable Event'', in this prospectus
supplement.

Liquidation Distribution Upon Dissolution

Pursuant to the amended and restated trust agreement, the Issuer Trust will dissolve upon
the earliest of:

‚ the expiration of its term of approximately 31 years;

‚ certain events of bankruptcy, dissolution or liquidation of the holder of the trust common
securities;

‚ the distribution of a like amount of the junior subordinated debentures to the holders of its
capital securities, if we have given written direction to the property trustee to terminate the
Issuer Trust (such written direction by us is optional and solely within our discretion);

‚ redemption of all of the capital securities as described under ""Ì Redemption''; or

‚ the entry of an order for the dissolution of the Issuer Trust by a court of competent
jurisdiction.

We refer to any of these events as a ""dissolution event''.

Upon the occurrence of a dissolution event, the holders of capital securities will be entitled to
receive out of the Issuer Trust's assets, after satisfaction of liabilities to creditors, if any,
distributions in an amount equal to the aggregate of the liquidation amount of $1,000 per capital
security plus accumulated and unpaid distributions thereon to the payment date. However, such
holders will not receive this distribution if the Issuer Trust instead distributes on a ratable basis to
the holders of the capital securities junior subordinated debentures in an aggregate principal
amount equal to the aggregate liquidation amount of, with an interest rate equal to the
distribution rate of, and bearing accrued and unpaid interest in an amount equal to accrued and
unpaid distributions on, such capital securities.

If this distribution can be paid only in part because the Issuer Trust has insuÇcient assets
available to pay in full the aggregate distribution, then the amounts payable directly by the Issuer
Trust on the capital securities will be paid on a ratable basis. The holder of the trust common
securities will be entitled to receive distributions upon any such dissolution event on a ratable
basis with the holders of the capital securities, except that if a trust event of default resulting
from a debenture event of default has occurred and is continuing, the capital securities will have
a preference over the trust common securities with regard to such distributions.

Voting Rights; Amendment of the Amended and Restated Trust Agreement

Except as provided below and under ""Description of Capital Securities and Related
Instruments Ì Guarantees and Expense Agreements Ì Amendments and Assignment'' in the
accompanying prospectus and as otherwise required by law and the amended and restated trust
agreement, the holders of the capital securities will have no voting rights or the right to in any
manner control the administration, operation or management of the Issuer Trust.

We may (but, for the avoidance of any doubt, we are not required to) amend the amended
and restated trust agreement from time to time, without the consent of the holders of the capital
securities:

‚ to cure any ambiguity, correct or supplement any provisions in the amended and restated
trust agreement that may be inconsistent with any other provision, or to make any other
provisions with respect to matters or questions arising under the amended and restated
trust agreement, which will not be inconsistent with the other provisions of the amended
and restated trust agreement; or
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‚ to modify, eliminate or add to any provisions of the amended and restated trust agreement
as necessary to ensure that the Issuer Trust:

‚ will be classiÑed for U.S. federal income tax purposes as a grantor trust or as other than
an association taxable as a corporation at all times that any capital securities are
outstanding, or

‚ will not be required to register as an ""investment company'' under the Investment
Company Act of 1940;

provided that:

‚ no such amendment will adversely aÅect in any material respect the rights of the holders
of the capital securities; and

‚ any such amendment will become eÅective when notice of the amendment is given to the
holders of the capital securities.

The amended and restated trust agreement may be amended by us with:

‚ the consent of holders representing at least a majority (based upon liquidation amounts)
of the outstanding capital securities; and

‚ receipt by the Issuer Trust trustees of an opinion of counsel to the eÅect that the
amendment or the exercise of any power granted to the Issuer Trust trustees in
accordance with the amendment will not cause the Issuer Trust to be taxable as a
corporation or aÅect the Issuer Trust's status as a grantor trust for U.S. federal income
tax purposes or the Issuer Trust's exemption from status as an ""investment company''
under the Investment Company Act of 1940;

provided that, without the consent of the holder of each capital security, the amended and
restated trust agreement may not be amended to:

‚ reduce the amount or change the timing of any distribution on such capital security or
otherwise adversely aÅect the amount of any distribution required to be made in respect of
such capital security when due and payable; or

‚ restrict the right of such holder to institute suit for the enforcement of any such payment
on such capital security on or after the date when due and payable.

So long as the junior subordinated debentures are held by the Issuer Trust, the property
trustee will not:

‚ direct the time, method and place of conducting any proceeding for any remedy available
to the subordinated debt trustee, or executing any trust or power conferred on the
property trustee with respect to the junior subordinated debentures;

‚ waive any past default with respect to the junior subordinated debentures that is waivable
under the subordinated debt indenture;

‚ exercise any right to rescind or annul a declaration that the principal of all the junior
subordinated debentures will be due and payable; or

‚ consent to any amendment, modiÑcation or termination of the subordinated debt indenture
or the junior subordinated debentures, where this consent is required,

without, in each case, obtaining the prior approval of the holders of a majority in aggregate
liquidation amount of all outstanding capital securities; provided, however, that where a consent
under the subordinated debt indenture would require the consent of each holder of junior
subordinated debentures aÅected, no such consent will be given by the property trustee without
the prior consent of each holder of the related capital securities. The Issuer Trust trustees will
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not revoke any action previously authorized or approved by a vote of the holders of the capital
securities except by subsequent vote of the holders of the capital securities. The property trustee
will notify each holder of capital securities of any notice of default with respect to the junior
subordinated debentures. In addition to obtaining the foregoing approvals of the holders of the
capital securities, prior to taking any of the foregoing actions, the Issuer Trust trustees will obtain
an opinion of counsel to the eÅect that:

‚ the Issuer Trust will not be classiÑed as an association taxable as a corporation for
U.S. federal income tax purposes on account of the action; and

‚ the action would not cause the Issuer Trust to be classiÑed as other than a grantor trust
for U.S. federal income tax purposes.

Any required approval of holders of capital securities may be given at a meeting of holders
of capital securities convened for that purpose or pursuant to written consent. The administrative
trustees or, at the written request of the administrative trustees, the property trustee will cause a
notice of any meeting at which holders of capital securities are entitled to vote, to be given to
each holder of record of capital securities in the manner set forth in the amended and restated
trust agreement.

No vote or consent of the holders of capital securities will be required for the Issuer Trust to
redeem and cancel the capital securities in accordance with the amended and restated trust
agreement.

Notwithstanding that holders of capital securities are entitled to vote or consent under any of
the circumstances described above, any of the capital securities that are owned by us, the Issuer
Trust trustees or any aÇliate of us or the Issuer Trust trustees, will, for purposes of that vote or
consent, be treated as if they were not outstanding.

Removal of Issuer Trust Trustee

Unless a debenture event of default has occurred and is continuing, any Issuer Trust trustee
may be removed at any time by the holder of the trust common securities. If a debenture event
of default has occurred and is continuing, the property trustee and the Delaware trustee may be
removed by the holders of a majority in liquidation amount of the outstanding capital securities. In
no event will the holders of the capital securities have the right to vote to appoint, remove or
replace the administrative trustees. Such voting rights are vested exclusively in us as the holder
of the trust common securities. No resignation or removal of an Issuer Trust trustee and no
appointment of a successor trustee will be eÅective until the acceptance of appointment by the
successor trustee in accordance with the provisions of the amended and restated trust
agreement.

Mergers, Consolidations or Amalgamations

The Issuer Trust may not merge, consolidate or amalgamate with or into, or be replaced by,
or convey, transfer or lease its properties and assets substantially as an entirety to any
corporation or other person except as described under ""Description of Capital Securities and
Related Instruments Ì Mergers, Consolidations, Amalgamations or Replacements of the Issuer
Trusts'' in the accompanying prospectus.

Information Concerning the Property Trustee

Other than during the occurrence and continuation of an event of default, the property
trustee undertakes to perform only such duties as are speciÑcally set forth in the amended and
restated trust agreement. After such a default, the property trustee will exercise the same degree
of care as a prudent individual would exercise in the conduct of his or her own aÅairs. The
property trustee is under no obligation to exercise any of the powers vested in it by the amended
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and restated trust agreement at the request of any holder of capital securities unless it is oÅered
a reasonable indemnity by such holder against the costs, expenses and liabilities that might be
incurred as a result. If no event of default has occurred and is continuing and the property
trustee is required to decide between alternative causes of action or construe ambiguous
provisions in the amended and restated trust agreement or is unsure of the application of any
provision in the amended and restated trust agreement, and the matter is not one on which
holders of the capital securities are entitled under the amended and restated trust agreement to
vote, then the property trustee will take such action as is directed by us and if not so directed,
will take such action as it deems advisable and in the best interests of the holders of the capital
securities and will have no liability except for its own bad faith, negligence or willful misconduct.
The property trustee also serves as the trustee under the guarantee and as the trustee under the
subordinated debt indenture.

Registrar, Transfer Agent and Paying Agent

The property trustee will act as registrar, transfer agent and paying agent for the capital
securities. If the capital securities do not remain in book-entry only form, one or more additional
paying agents may be appointed if so required by any rule or regulation of any securities
exchange upon which the capital securities may be listed at such time. The paying agent may
resign as paying agent upon 30 days' written notice to the Issuer Trust trustees and us. In the
event that the property trustee is no longer the paying agent, the property trustee will appoint a
successor to act as paying agent, which must be a bank or trust company acceptable to the
administrative trustees.

Registration of transfers of capital securities will be made without charge by the Issuer Trust
or its agents, but the transferor must pay any tax or other governmental charges that may be
imposed in relation to the transfer, together with any indemnity that the relevant Issuer Trust, GS
Group or the transfer agent may require.

The Issuer Trust will not be required to register or cause to be registered the transfer of the
capital securities after such capital securities have been called for redemption.

Governing Law

The amended and restated trust agreement and the capital securities will be governed by the
laws of the State of Delaware.

Miscellaneous

The administrative trustees are authorized and directed to operate the Issuer Trust in such a
way so that the Issuer Trust will not be required to register as an ""investment company'' under
the Investment Company Act of 1940, or be characterized as other than a grantor trust for
U.S. federal income tax purposes. GS Group is authorized and directed to conduct its aÅairs so
that the junior subordinated debentures will be treated as indebtedness of GS Group for
U.S. federal income tax purposes. In this connection, GS Group and the administrative trustees
are authorized to take any action, not inconsistent with applicable law, the Issuer Trust's
certiÑcate of trust or the certiÑcate of incorporation of GS Group, that each of GS Group and the
administrative trustees determine in their discretion to be necessary or desirable to achieve such
end, as long as such action does not adversely aÅect the interests of the holders of the capital
securities or vary the terms of the capital securities.

Holders of the capital securities have no preemptive rights.
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DESCRIPTION OF THE JUNIOR SUBORDINATED DEBENTURES

The following, together with ""Description of Capital Securities and Related Instruments Ì
Corresponding Subordinated Debt Securities'' in the accompanying prospectus, is a description
of the material terms of the junior subordinated debentures and the subordinated debt indenture
under which they are to be issued. If the description of the junior subordinated debentures and
subordinated debt indenture set forth in this prospectus supplement diÅers in any way from the
description set forth in the accompanying prospectus, you should rely on the description set forth
in this prospectus supplement. Forms of the subordinated debt indenture (including the related
supplemental indenture referenced below) have been Ñled as exhibits to the registration
statement of which the accompanying prospectus forms a part.

The terms of the junior subordinated debentures will include those made part of the
subordinated debt indenture by the Trust Indenture Act of 1939. Whenever particular deÑned
terms of the subordinated debt indenture (as supplemented or amended from time to time with
respect to the capital securities) are referred to in this prospectus supplement, those deÑned
terms are incorporated in this prospectus supplement by reference.

General

The 6.345% Junior Subordinated Debentures Due February 15, 2034, which we refer to in
this prospectus supplement as the ""junior subordinated debentures'', will be issued as unsecured
debt under the subordinated debt indenture to be entered into on the original issue date between
GS Group and The Bank of New York, as trustee. The subordinated debt indenture will be
modiÑed with respect to the junior subordinated debentures pursuant to the supplemental
indenture, to be entered into on the original issue date between GS Group and The Bank of New
York, as trustee. This indenture (as modiÑed by the supplemental indenture and as it may be
further modiÑed from time to time) is referred to as the ""subordinated debt indenture'' and the
related trustee is referred to as the ""subordinated debt trustee''. The junior subordinated
debentures are a separate series of our subordinated debt securities and will constitute the
""corresponding subordinated debt securities'' with respect to the capital securities we are
oÅering. For a description of the rights of the holders of subordinated debt securities and
corresponding subordinated debt securities, see ""Description of Debt Securities We May OÅer''
and ""Description of Capital Securities and Related Instruments Ì Corresponding Subordinated
Debt Securities'' in the accompanying prospectus. To the extent the description of the provisions
of the junior subordinated debentures and the subordinated debt indenture in this prospectus
supplement are inconsistent with the description set forth in those sections of the accompanying
prospectus, the description in this prospectus supplement controls.

The junior subordinated debentures will be limited in aggregate principal amount to
approximately $2,835,052,000. This amount is the sum of the aggregate stated liquidation amount
of the capital securities and the trust common securities. The entire principal amount of the junior
subordinated debentures will mature and become due and payable, together with any accrued
and unpaid interest thereon, and additional interest (as deÑned below), if any, on February 15,
2034.

The junior subordinated debentures will be issued only in certiÑcated form and registered
only in the name of the Issuer Trust (or the property trustee on its behalf), which will be the sole
registered owner and holder of the junior subordinated debentures for all purposes of the
subordinated debt indenture. This will be the case unless and until we cause the Issuer Trust to
distribute the junior subordinated debentures to the holders of capital securities in exchange for
their capital securities as described below. We expect that, if such a distribution and exchange
occurred, the junior subordinated debentures would be issued in the form of a global security
registered in the name of DTC (or its nominee), which would then be the sole registered owner
and holder of the junior subordinated debentures for all purposes (unless the property trustee
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decided to distribute the junior subordinated debentures in certiÑcated form). Once issued in
global form, the junior subordinated debentures could not thereafter be exchanged for junior
subordinated debentures in certiÑcated form except in the limited circumstances described in the
accompanying prospectus under ""Legal Ownership and Book-Entry Issuance''. While the junior
subordinated debentures were in global form, all payments in respect thereof would be made
only to, and the rights and remedies of holders of the junior subordinated debentures would be
exercisable only by, DTC or any successor depositary (or its nominee) as the registered holder,
all as described in that section of the accompanying prospectus.

In the event that junior subordinated debentures were issued in certiÑcated form after an
exchange, they would be in denominations of $1,000 and integral multiples thereof. Also, in that
event, principal and interest on the junior subordinated debentures would be payable, transfers of
the junior subordinated debentures would be registrable and junior subordinated debentures
would be exchangeable for junior subordinated debentures of other denominations of a like
aggregate principal amount at the corporate trust oÇce of the subordinated debt trustee in New
York, New York. Payment of interest could be made at our option by check mailed to the address
of the person entitled thereto or by transfer to an account maintained by the person entitled
thereto.

We have the right to dissolve the Issuer Trust and cause the junior subordinated debentures
to be distributed to the holders of the capital securities and the trust common securities at any
time in our sole discretion. See ""Description of the Capital Securities and Related Instruments Ì
Liquidation Distribution Upon Dissolution'' in the accompanying prospectus.

The subordinated debt indenture does not contain provisions that would aÅord holders of
junior subordinated debentures protection in the event of a sudden and dramatic decline in our
credit quality resulting from any highly leveraged transaction, reorganization, restructuring,
merger or similar transaction involving us that may adversely aÅect such holders.

The subordinated debt indenture does not restrict GS Group's ability to participate in a
merger or other business combination or any other transaction, except to the limited extent
described under ""Description of Debt Securities We May OÅer Ì Mergers and Similar
Transactions'' in the accompanying prospectus.

The subordinated debt indenture does not include restrictions on liens that apply to our
senior indebtedness.

Interest Rate and Maturity

The junior subordinated debentures will mature on February 15, 2034 and will bear interest at
a per annum rate equal to 6.345% of their outstanding principal amount, payable semi-annually in
arrears on February 15 and August 15 of each year, beginning August 15, 2004. If the junior
subordinated debentures are represented by a global security, the applicable record date will be
one business day before the relevant payment date. If the junior subordinated debentures are
issued in certiÑcated form (unless held by the property trustee), applicable record dates for each
interest payment will be the Ñrst day of the month in which the relevant interest payment date
occurs, even if that day is not a business day. Interest payments that are being deferred past
their scheduled payment date as described below will themselves accrue additional interest (to
the extent legally permitted) at the annual rate of 6.345% compounded semi-annually. See
""Ì Option to Extend Interest Payment Date'' below. When we refer to any payment of interest,
interest includes such additional interest and any additional amount (as described below). Each
date on which interest is due and payable (but for any deferral) is called an ""interest payment
date''.

The subordinated debt trustee will compute the amount of interest payable for any period on
the basis of a 360-day year consisting of twelve 30-day months. The amount of interest payable
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for any partial period will be computed on the basis of the actual number of days elapsed per
30-day month.

If interest is payable on a date that is not a business day, then GS Group will pay the
interest payable on that date on the next succeeding day that is a business day, without making
any additional distributions or other payments because of the delay. However, if the next
business day falls in the next calendar year, GS Group will make the payment on the immediately
preceding business day.

The interest payment provisions for the junior subordinated debentures correspond to the
distribution provisions for the capital securities. The junior subordinated debentures do not have
a sinking fund. This means that we are not required to make any principal payments prior to
maturity of the junior subordinated debentures.

Subordination

Holders of capital securities should recognize that contractual provisions in the subordinated
debt indenture may prohibit us from making payments on the junior subordinated debentures.
The junior subordinated debentures are subordinate and junior in right of payment, to the extent
and in the manner stated in the subordinated debt indenture, to all of our senior indebtedness, as
deÑned in the subordinated debt indenture and as described below.

Neither the junior subordinated debentures nor the guarantee will limit our ability to incur any
additional indebtedness, including indebtedness that ranks senior to the junior subordinated
debentures and the guarantee. We estimate that we had senior indebtedness of approximately
$90 billion to $95 billion outstanding at August 29, 2003. GS Group has incurred additional senior
indebtedness since that date. In addition, because we are a holding company, the junior
subordinated debentures will eÅectively rank junior to all existing and future debt and other
liabilities of GS Group's subsidiaries.

DeÑnition of Senior Indebtedness

As used in this section, the term ""senior indebtedness'' means (1) senior debt (as
described below), but excluding trade accounts payable and accrued liabilities arising in the
ordinary course of business, and (2) the allocable amounts of senior subordinated debt (as
described below). For this purpose, accrued liabilities arising in the ordinary course of business
do not include indebtedness for money borrowed.

""Senior debt'' means any obligation of GS Group to its creditors, whether now outstanding
or subsequently incurred, other than any obligation as to which, in the instrument creating or
evidencing the obligation or pursuant to which the obligation is outstanding, it is provided that the
obligation is not senior debt; provided that senior debt does not include senior subordinated debt
or junior subordinated debt.

""Senior subordinated debt'' means any obligation of GS Group to its creditors, whether now
outstanding or subsequently incurred, as to which, in the instrument creating or evidencing the
obligation or pursuant to which the obligation is outstanding, it is provided that the obligation is
subordinate and junior in right of payment to senior debt pursuant to subordination provisions
(including the deÑnition of senior debt) that are not substantially similar to those applicable to
the junior subordinated debentures (provided that the obligation is not subordinate and junior in
right of payment to junior subordinated debt).

""Junior subordinated debt'' means any obligation of GS Group to its creditors, whether now
outstanding or subsequently incurred, as to which, in the instrument creating or evidencing the
obligation or pursuant to which the obligation is outstanding, it is provided that the obligation is
subordinated and junior in right of payment to senior indebtedness pursuant to subordination
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provisions (including the deÑnition of senior indebtedness) substantially similar to those
applicable to the junior subordinated debentures. ""Junior subordinated debt'' includes the junior
subordinated debentures.

""Allocable amounts'', when used with respect to any senior subordinated debt, means the
amount necessary to pay all principal of and premium and interest, if any, on such senior
subordinated debt in full less, if applicable, any portion of such amount which would have been
paid to, and retained by, the holders of such senior subordinated debt (whether as a result of
the receipt of payments by the holders of such senior subordinated debt from GS Group, the
trustee in respect thereof or any other obligor thereon or from any holders of, or trustee in
respect of, other indebtedness that is subordinate and junior in right of payment to such senior
subordinated debt pursuant to any provision of such indebtedness for the payment over of
amounts received on account of such indebtedness to the holders of such senior subordinated
debt) but for the fact that such senior subordinated debt is subordinate or junior in right of
payment to trade accounts payable or accrued liabilities arising in the ordinary course of
business.

The deÑnition of senior indebtedness that applies with respect to the junior subordinated
debentures may be diÅerent from the deÑnition that applies to other subordinated debt securities
issued under the subordinated debt indenture or with respect to any other subordinated
indebtedness that we have incurred or may incur in the future.

Because of the deÑnition of senior indebtedness, the junior subordinated debentures will be
subordinated in right of payment to virtually all our obligations to our creditors, including most of
those that may be subordinated to other obligations, except for trade accounts payable and
accrued liabilities arising in the ordinary course of business, the junior subordinated debentures
and any comparable series of debentures that we may oÅer in the future.

Subordination Provisions

The subordinated debt indenture provides that, unless all principal of and any premium or
interest on the senior indebtedness has been paid in full, no payment or other distribution may be
made in respect of any junior subordinated debentures in the following circumstances:

‚ In the event of any insolvency or bankruptcy proceedings, or any receivership, liquidation,
reorganization, assignment for creditors or other similar proceedings or events involving us
or our assets;

‚ (a) in the event and during the continuation of any default in the payment of principal,
premium or interest on any senior indebtedness beyond any applicable grace period,
(b) in the event that any event of default with respect to any senior indebtedness has
occurred and is continuing, permitting the holders of that senior indebtedness (or a
trustee) to accelerate the maturity of that senior indebtedness, whether or not the maturity
is in fact accelerated (unless, in the case of (a) or (b), the payment default or event of
default has been cured or waived or ceased to exist and any related acceleration has been
rescinded), or (c) in the event that any judicial proceeding is pending with respect to a
payment default or event of default described in (a) or (b); or

‚ In the event that any subordinated debt securities have been declared due and payable
before their stated maturity.

If the subordinated debt trustee or the Issuer Trust receives any payment or distribution that
is prohibited under the subordination provisions, then the subordinated debt trustee or the Issuer
Trust will have to repay that money to the holders of the senior indebtedness.

Even if the subordination provisions prevent us from making any payment when due on the
junior subordinated debentures, we will be in default on our obligations if we do not make the
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payment when due. This means that the subordinated debt trustee and the Issuer Trust can take
action against us, but they will not receive any money until the claims of the holders of senior
indebtedness have been fully satisÑed.

The subordinated debt indenture allows the holders of senior indebtedness to obtain a court
order requiring us and any holder of junior subordinated debentures to comply with the
subordination provisions.

Option to Extend Interest Payment Date

If no debenture event of default has occurred or is continuing with respect to the junior
subordinated debentures, we may, on one or more occasions, defer interest payments on the
junior subordinated debentures for up to 10 consecutive semi-annual periods, referred to as an
""extension period''. An extension period may not extend beyond the maturity of the junior
subordinated debentures on February 15, 2034, and may not end on a date other than an interest
payment date. No interest will be due and payable on the junior subordinated debentures until the
end of the extension period unless the junior subordinated debentures are redeemed prior to
such time. This applies to any interest that may become due and payable, but as to which the
30-day grace period has not ended, before the extension period begins. Deferral of interest
during an extension period will not result in any default or event of default in respect of the junior
subordinated debentures or the capital securities.

If the property trustee is the only registered holder of the junior subordinated debentures, we
will give the administrative trustees, the property trustee and the subordinated debt trustee notice
if we decide to defer interest payments on the junior subordinated debentures as speciÑed in the
terms of the junior subordinated debentures. The administrative trustees will then notify the
holders of the capital securities of our decision to defer interest payments on the junior
subordinated debentures. If the property trustee is not the only registered holder of the junior
subordinated debentures, we will notify holders of junior subordinated debentures and the
subordinated debt trustee of our election to defer interest payments on the junior subordinated
debentures. There is no limitation on the number of times that we may elect to begin an
extension period, so long as we are not in default under the subordinated debt indenture. For
more information on our option to extend any interest payment period on the junior subordinated
debentures and the relation of such extension to payment of distributions on the capital
securities, see ""Description of the Capital Securities Ì Deferral of Distributions'' in this
prospectus supplement.

Redemption

We may redeem the junior subordinated debentures before their maturity:

‚ in whole at any time, or in part from time to time, provided that no partial redemption may
occur during an extension period, or

‚ in whole, but not in part, within 90 days after the occurrence of a tax event or investment
company event,

in each case at a redemption price as described above under ""Description of the Capital
Securities Ì Redemption''.

In the event of a tax event, we will pay any and all taxes, duties, assessments or
governmental charges that may be owed by the Issuer Trust to the United States or any other
taxing authority.
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Additional Amounts

If a tax event has occurred while the property trustee holds any junior subordinated
debentures and the Issuer Trust is required to pay any taxes, duties, assessments or
governmental charges of whatever nature, other than withholding taxes, imposed by the United
States, or any other taxing authority, then we will be required to pay additional amounts on the
junior subordinated debentures. The amount of any additional amounts will be an amount
suÇcient so that the net amounts received and retained by the Issuer Trust after paying any such
taxes, duties, assessments or other governmental charges will be not less than the amounts the
Issuer Trust would have received had no such taxes, duties, assessments or other governmental
charges been imposed. This means that the Issuer Trust will be in the same position it would
have been if it did not have to pay such taxes, duties, assessments or other charges.

Governing Law

The junior subordinated debentures and the subordinated debt indenture will be governed by
New York law.
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DESCRIPTION OF GUARANTEE

The following, together with ""Description of Capital Securities and Related Instruments Ì
Guarantees and Expense Agreements'' in the accompanying prospectus, is a description of the
material terms of the guarantee. If the description of the guarantee set forth in this prospectus
supplement diÅers in any way from the description set forth in the accompanying prospectus,
you should rely on the description set forth in this prospectus supplement.

The following payments on the outstanding capital securities (the ""guarantee payments''), if
not fully paid by the Issuer Trust, will be paid by GS Group under the guarantee, without
duplication:

‚ any accumulated and unpaid distributions required to be paid on the capital securities, to
the extent the Issuer Trust has funds available to make the payment;

‚ the redemption price for any capital securities called for redemption, to the extent the
Issuer Trust has funds available to make payment; and

‚ upon a voluntary or involuntary dissolution, winding-up or liquidation of the Issuer Trust,
other than in connection with a distribution of the junior subordinated debentures to the
holders of the capital securities, the lesser of:

(1) the aggregate of the $1,000 liquidation amount and all accumulated and unpaid
distributions on the capital securities to the date of payment, to the extent the Issuer
Trust has funds available to make the payment; and

(2) the amount of assets of the Issuer Trust remaining available for distribution to holders
of the capital securities upon liquidation of the Issuer Trust.

GS Group's obligation to make a guarantee payment may be satisÑed by direct payment of
the required amounts by GS Group to the holders of the capital securities or by causing the
Issuer Trust to pay the amounts to the holders.

If GS Group does not make a required payment on the junior subordinated debentures, the
Issuer Trust will not have suÇcient funds to make the related payment on the capital securities.
The guarantee does not cover payments on the capital securities when the Issuer Trust does not
have suÇcient funds to make these payments. If GS Group does not pay any amounts on the
junior subordinated debentures when due, holders of the capital securities will have to rely on the
enforcement by the property trustee of the trustee's rights as registered holder of the junior
subordinated debentures, or proceed directly against GS Group for payment of any amounts due
on the capital securities. GS Group's obligations under the guarantee are unsecured and are
subordinated and junior in right of payment to all of GS Group's secured and senior debt, and
rank on a parity with all other similar guarantees issued by GS Group.

The guarantee will be governed by New York law.

DESCRIPTION OF EXPENSE AGREEMENT

Pursuant to an expense agreement that we will enter into with the Issuer Trust, we will
irrevocably and unconditionally guarantee to each person or entity to whom the Issuer Trust
becomes indebted or liable the full payment of any costs, expenses or liabilities of the Issuer
Trust, other than obligations of the Issuer Trust to pay to the holders of any capital securities or
other similar interests in the Issuer Trust the amounts owed to holders pursuant to the terms of
the capital securities or other similar interests, as the case may be. The expense agreement will
be enforceable by third parties.

Our obligations under the expense agreement will be subordinated in right of payment to the
same extent as the guarantee. Our obligations under the expense agreement will be subject to
provisions regarding amendment, termination, assignment, succession and governing law similar
to those applicable to the guarantee.
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RELATIONSHIP AMONG THE CAPITAL SECURITIES
AND THE RELATED INSTRUMENTS

GS Group will guarantee payments of distributions and redemption and liquidation payments
due on the capital securities to the extent the Issuer Trust has funds available for such payment,
as described under ""Description of Guarantee'' above. No single document executed by
GS Group will provide for the full, irrevocable and unconditional guarantee of the capital
securities. It is only the combined operation of the guarantee, the amended and restated trust
agreement and the subordinated debt indenture, together with the expense agreement, that has
the eÅect of providing a full, irrevocable and unconditional guarantee of the Issuer Trust's
obligations under the capital securities.

As long as GS Group pays interest and other payments when due on the junior subordinated
debentures, those payments will be suÇcient to cover distributions and redemption and
liquidation payments due on the capital securities, primarily because:

‚ the aggregate principal amount of the junior subordinated debentures will be equal to the
sum of the aggregate liquidation amount of the capital securities and the trust common
securities;

‚ the interest rate and the interest and other payment dates on junior subordinated
debentures will match the distribution rate and distribution and other payment dates for the
capital securities;

‚ GS Group will pay, under the expense agreement, for any and all costs, expenses and
liabilities of the Issuer Trust, except withholding taxes and the Issuer Trust's obligations to
holders of the capital securities and the trust common securities; and

‚ the amended and restated trust agreement provides that the Issuer Trust will not engage
in any activity that is not consistent with the limited purposes of the Issuer Trust.

A default or event of default under any senior indebtedness of GS Group would not
necessarily constitute a default or event of default under the capital securities. However, if certain
defaults under senior indebtedness or certain events of bankruptcy, insolvency or reorganization
occur, or if the junior subordinated debentures are declared due before their stated maturity, the
subordinated debt indenture provides that no payments may be made on the junior subordinated
debentures until the senior indebtedness has been paid in full. See ""Description of the Junior
Subordinated Debentures Ì Subordination'' in this prospectus supplement. See also ""Descrip-
tion of Capital Securities and Related Instruments Ì Relationship Among the Capital Securities
and the Related Instruments'' in the accompanying prospectus.

S-32



   BOWNE OF NEW YORK 02/10/2004 21:19 NO MARKS NEXT PCN: 035.00.00.00 -- Page is valid, no graphics BNY  Y93349  034.00.00.00  20

SUPPLEMENTAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following supplements the discussion under ""United States Taxation Ì Taxation of
Capital Securities'' in the accompanying prospectus.

If you are a U.S. holder who acquires your capital securities other than on their original issue
date at their oÅering price, special rules regarding market discount and amortizable bond
premium may apply. Please see ""United States Taxation Ì Taxation of Debt Securities Ì United
States Holders Ì Original Issue Discount Ì Market Discount'' and ""United States Taxation Ì
Taxation of Debt Securities Ì United States Holders Ì Debt Securities Purchased at a Premium''
in the accompanying prospectus for a description of these special rules.
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EMPLOYEE RETIREMENT INCOME SECURITY ACT

If you are a Ñduciary of a pension, proÑt sharing or other employee beneÑt plan subject to
the Employee Retirement Income Security Act of 1974, as amended (""ERISA''), you should
consider the Ñduciary standards of ERISA and the plan's particular circumstances before
deciding to invest in the capital securities. You should consider whether the investment would
satisfy the prudence and diversiÑcation requirements of ERISA and whether the investment would
be consistent with the terms of the plan and the other agreements which apply to plan
investments.

A Ñduciary of a plan subject to ERISA, as well as any person investing on behalf of a plan
described in Section 4975(e)(1) of the Internal Revenue Code of 1986, as amended (the
""Code''), such as an individual retirement account or Keogh plan, or any entity whose underlying
assets include ""plan assets'' by reason of such a plan's investment in such entity (collectively,
""Plans'') should also consider whether an investment in the capital securities could result in a
prohibited transaction. ERISA and the Code prohibit a Plan from engaging in certain transactions
involving ""plan assets'' with persons who are ""parties in interest'' under ERISA or ""disqualiÑed
persons'' under the Code with respect to such Plan. A violation of these prohibited transaction
rules may result in the imposition of a substantial excise tax under the Code and other liabilities
and adverse consequences under ERISA, unless an exemption is available. Employee beneÑt
plans that are governmental plans, certain church plans or foreign plans generally are not subject
to the prohibited transaction rules of ERISA and the Code, or to the Ñduciary standards of
ERISA, but may be subject to similar restrictions under applicable federal, state, local or foreign
law.

Under a regulation (the ""Plan Asset Regulation'') issued by the U.S. Department of Labor,
the assets of the Issuer Trust would be deemed to be ""plan assets'' of a Plan for purposes of
ERISA and Section 4975 of the Code if ""plan assets'' of the Plan were used to acquire an equity
interest in the Issuer Trust and no exception were applicable under the Plan Asset Regulation.
An ""equity interest'' is deÑned in the Plan Asset Regulation as any interest in an entity other than
an instrument that is treated as indebtedness under applicable local law and which has no
substantial equity features. For purposes of the Plan Asset Regulation, the capital securities are
likely to be treated as ""equity interests'' in the Issuer Trust.

Pursuant to an exception contained in the Plan Asset Regulation, the assets of the Issuer
Trust will not be deemed to be ""plan assets'' of investing Plans if the capital securities are
""publicly oÅered securities'' Ì that is, they are (i) part of a class of securities that is ""widely
held'', i.e., held by 100 or more investors who are independent of the issuer and each other,
(ii) freely transferable and (iii) either (a) part of a class of securities registered under
Section 12(b) or 12(g) of the Securities Exchange Act of 1934 (the ""34 Act'') or (b) sold as
part of an oÅering of securities to the public pursuant to an eÅective registration statement under
the Securities Act of 1933 and such class is registered under the 34 Act within 120 days after the
end of the Ñscal year of the issuer during which the oÅering of such securities to the public
occurred. Although no assurances can be given, the underwriters believe that the capital
securities will meet the foregoing criteria for treatment as publicly oÅered securities within the
meaning of the Plan Asset Regulation.

Even if the assets of the Issuer Trust are not considered plan assets of any Plan, it is
possible that Goldman Sachs might be considered a ""party in interest'' or ""disqualiÑed person''
with respect to a Plan by reason of, for example, the provision of services by Goldman Sachs or
its aÇliates to the Plan. In that event, the purchase of capital securities by any such Plan might
be considered to result in a prohibited transaction unless an exemption applies. Accordingly, the
capital securities may not be purchased or held by any Plan unless one of the following
Prohibited Transaction Class Exemptions (""PTCEs'') issued by the Department of Labor (or a
similar exemption or exception) applies to the Plan's purchase and holding of the capital
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securities: (i) PTCE 96-23 for transactions eÅected on behalf of the Plan by an in-house asset
manager, (ii) PTCE 95-60 for transactions involving insurance company general accounts,
(iii) PTCE 91-38 for transactions involving bank collective investment funds, (iv) PTCE 90-1 for
transactions involving insurance company separate accounts, or (v) PTCE 84-14 for transactions
eÅected on behalf of the Plan by an independent qualiÑed professional asset manager. The
assets of a Plan may include the assets held in the general account of an insurance company
that are deemed to be ""plan assets'' under ERISA.

Any purchaser or holder of capital securities or any interest therein will be deemed to have
represented and warranted to Goldman Sachs and the Issuer Trust, by its purchase and holding
of such capital securities, that:

(a) it is not a Plan and is not purchasing such capital securities or interest therein on
behalf of, or with plan assets of, any Plan,

(b) its purchase and holding of the capital securities will not be prohibited transactions
because they are covered by PTCE 96-23, 95-60, 91-38, 90-1 or 84-14 (or a similar
exemption or exception), or

(c) it is a governmental or other plan that is not subject to the provisions of Title I of
ERISA or Section 4975 of the Code, and its purchase and holding of capital securities is not
otherwise prohibited under any similar applicable law.

Due to the complexity of these rules and the penalties that may be imposed on persons involved
in nonexempt prohibited transactions, it is important that any Ñduciaries or other persons
considering the purchase of capital securities on behalf of or with ""plan assets'' of any Plan
consult with their counsel regarding the potential consequences under ERISA and the Code if the
assets of the Issuer Trust were deemed to be ""plan assets'' and the availability of exemptive
relief from the prohibited transaction rules.
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VALIDITY OF THE SECURITIES

The validity of the capital securities will be passed upon for The Goldman Sachs Group, Inc.
by Richards, Layton & Finger, P.A., Wilmington, Delaware, and the validity of the junior
subordinated debentures and the guarantee will be passed upon for the underwriters by Sullivan
& Cromwell LLP, New York, New York. Sullivan & Cromwell LLP has in the past represented and
continues to represent us on a regular basis and in a variety of matters, including oÅerings of our
common stock and debt securities. Sullivan & Cromwell LLP also performed services for The
Goldman Sachs Group, Inc. and the Issuer Trust in connection with the oÅering of the capital
securities described in this prospectus supplement.
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UNDERWRITING

The Goldman Sachs Group, Inc., the Issuer Trust and the underwriters for the oÅering
named below have entered into an underwriting agreement with respect to the capital securities.
Subject to certain conditions, each underwriter has severally agreed to purchase the respective
liquidation amount of capital securities indicated in the following table.

Liquidation
Amount of

Capital
Underwriters Securities

Goldman, Sachs & Co. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,337,500,000

ABN AMRO Incorporated ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Blaylock & Partners, L.P. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

BNP Paribas Securities Corp. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Commerzbank Aktiengesellschaft ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Credit Lyonnais Securities (USA) Inc. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Daiwa Securities SMBC Europe LimitedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Deutsche Bank Securities Inc. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

HSBC Securities (USA) Inc. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

ING Financial Markets LLCÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

J.P. Morgan Securities Inc. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Mellon Financial Markets, LLC ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

SunTrust Capital Markets, Inc. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Utendahl Capital Partners, L.P. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Wachovia Capital Markets, LLC ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Wells Fargo Brokerage Services, LLCÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,500,000

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,750,000,000

The underwriters are committed to take and pay for all of the capital securities being oÅered,
if any are taken.

Capital securities sold by the underwriters to the public will initially be oÅered at the initial
public oÅering price set forth on the cover of this prospectus supplement. Any capital securities
sold by the underwriters to securities dealers may be sold at a discount from the initial public
oÅering price of up to $6.00 per capital security. Any such securities dealers may resell any
capital securities purchased from the underwriters to certain other brokers or dealers at a
discount from the initial public oÅering price of up to $2.50 per capital security. If all the capital
securities are not sold at the initial public oÅering price, the underwriters may change the initial
public oÅering price and the other selling terms.

The underwriters intend to oÅer the capital securities for sale primarily in the United States
either directly or through aÇliates or other dealers acting as selling agents. The underwriters may
also oÅer the capital securities for sale outside the United States either directly or through
aÇliates or other dealers acting as selling agents.
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The capital securities are a new issue of securities with no established trading market. The
Goldman Sachs Group, Inc. has been advised by Goldman, Sachs & Co. and Goldman Sachs
International that Goldman, Sachs & Co. and Goldman Sachs International intend to make a
market in the capital securities. Other aÇliates of The Goldman Sachs Group, Inc. may also do
so. Neither Goldman, Sachs & Co., Goldman Sachs International nor any other aÇliate, however,
is obligated to do so and any of them may discontinue market-making at any time without notice.
No assurance can be given as to the liquidity of the trading market for the capital securities.

Please note that the information about the original issue date, original issue price and net
proceeds to the Issuer Trust on the front cover page relates only to the initial sale of the capital
securities. If you have purchased a capital security in a market-making transaction after the initial
sale, information about the price and date of sale to you will be provided in a separate
conÑrmation of sale.

The oÅering is being conducted in accordance with the applicable provisions of Rule 2810 of
the Conduct Rules of the NASD. OÅers and sales of capital securities will be made only to (i)
""qualiÑed institutional buyers'', as deÑned in Rule 144A under the Securities Act of 1933, and
(ii)  institutional ""accredited investors'', as deÑned in Rule 501(a)(1) Ó (3) of Regulation D
under the Securities Act of 1933. In addition, none of the named underwriters is permitted to sell
capital securities in this oÅering to an account over which it exercises discretionary authority
without the prior written approval of the customer to which the account relates.

Each underwriter has represented, warranted and agreed that (i) it has not oÅered or sold
and, prior to the expiry of a period of six months from the issue date of such capital securities,
will not oÅer or sell any capital securities to persons in the United Kingdom except to persons
whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their businesses or otherwise in
circumstances which have not resulted and will not result in an oÅer to the public in the United
Kingdom within the meaning of the Public OÅers of Securities Regulations 1995, (ii) it has only
communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning
of section 21 of the Financial Services and Markets Act 2000 (the ""FSMA'')) received by it in
connection with the issue or sale of any capital securities in circumstances in which
section 21(1) of the FSMA does not apply to The Goldman Sachs Group, Inc. and (iii) it has
complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the capital securities in, from or otherwise involving the United Kingdom.

The capital securities may not be oÅered, sold, transferred or delivered in or from The
Netherlands, as part of their initial distribution or as part of any re-oÅering, and neither this
prospectus supplement nor any other document in respect of the oÅering may be distributed or
circulated in The Netherlands, other than to individuals or legal entities which include, but are not
limited to, banks, brokers, dealers, institutional investors and undertakings with a treasury
department, who or which trade or invest in securities in the conduct of a business or profession.

The capital securities may not be oÅered or sold by means of any document other than to
persons whose ordinary business is to buy or sell shares or debentures, whether as principal or
agent, or in circumstances which do not constitute an oÅer to the public within the meaning of
the Companies Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or
document relating to the capital securities may be issued, whether in Hong Kong or elsewhere,
which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than
with respect to capital securities which are or are intended to be disposed of only to persons
outside Hong Kong or only to ""professional investors'' within the meaning of the Securities and
Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder.
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This prospectus supplement has not been registered as a prospectus with the Monetary
Authority of Singapore. Accordingly, this prospectus supplement and any other document or
material in connection with the oÅer or sale, or invitation or subscription or purchase, of the
capital securities may not be circulated or distributed, nor may the capital securities be oÅered or
sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than under circumstances in which such oÅer, sale or
invitation does not constitute an oÅer or sale, or invitation for subscription or purchase, of the
capital securities to the public in Singapore.

Each underwriter has acknowledged and agreed that the capital securities have not been
registered under the Securities and Exchange Law of Japan and are not being oÅered or sold
and may not be oÅered or sold, directly or indirectly, in Japan or to or for the account of any
resident of Japan, except (i) pursuant to an exemption from the registration requirements of the
Securities and Exchange Law of Japan and (ii) in compliance with any other applicable
requirements of Japanese law.  As part of the oÅering, the underwriters may oÅer capital
securities in Japan to a list of 49 oÅerees in accordance with the above provisions.

The Issuer Trust estimates that its share of the total oÅering expenses, excluding
underwriting discounts and commissions (which are being paid by GS Group), whether paid to
Goldman, Sachs & Co. or any other underwriter, will be approximately $560,000.

The Issuer Trust and The Goldman Sachs Group, Inc. have each agreed to indemnify the
several underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

Certain of the underwriters and their aÇliates have in the past provided, and may in the
future from time to time provide, investment banking and general Ñnancing and banking services
to The Goldman Sachs Group, Inc. and its aÇliates, for which they have in the past received, and
may in the future receive, customary fees. The Goldman Sachs Group, Inc. and its aÇliates have
in the past provided, and may in the future from time to time provide, similar services to the
underwriters and their aÇliates on customary terms and for customary fees.
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No dealer, salesperson or other person is
authorized to give any information or to
represent anything not contained in this
prospectus. You must not rely on any
unauthorized information or representations. $2,750,000,000
This prospectus is an oÅer to sell only the
capital securities oÅered hereby, but only
under circumstances and in jurisdictions where Goldman Sachs Capital I
it is lawful to do so. The information contained
in this prospectus is current only as of its date. 6.345% Capital Securities
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