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Item 1.01 Entry into a Material Definitive Agreement.

On November 18, 2005, the Board of Directors of The Goldman Sachs Group, Inc. (the “Registrant”) approved certain amendments to
the Registrant’s existing non-employee director compensation program. The amended program provides that, beginning in fiscal 2006, each
non-employee director will receive as an annual grant, at his or her election, one of the following: (a) 3,000 fully vested restricted stock units
(“RSUs”); (b) 1,500 RSUs and fully vested options to purchase 6,000 shares of the Registrant’s common stock; or (c) fully vested options to
purchase 12,000 shares of the Registrant’s common stock.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
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Date: November 25, 2005 By: /s/ EstaE. Stecher

Name: Esta E. Stecher
Title: Executive Vice President and General
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