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Unicredito Italiano
Outperform/Attractive

Possible management changes

Summary: Il Sole 24 reports (November 11, 2004) that Mr Modiano (Head of CIB of Unicredito) will
leave Unicredito to become the new General Manager of SanPaololMI. SanPaololMI confirmed to
Reuters (November 11, 2004) that tomorrow the Board will confirm the new appointment of a General
Manager. The current key managers of Unicredito are CEO Mr Profumo, Mr Nicastro (head of retail
division), Mr Fiorentino (Head of Global Banking Services Division), Mr Frigerio (Head of Private & AM

Stock data division), Mr Moneta (Head of New Europe) and Mr Modiano (Head of CIB). We remain positive on
Price €4.31  Unicredito (OP/A) which on our estimates show: 1) valuation support; 2) superior revenue generation
52-week range €4.41-3.82  which we expect to be confirmed in 3Q; 3) cost cutting plan that we believe will deliver results better
Dividend yield 3.0%  than management guidance. Goldman Sachs International is acting as financial advisor to SANPAOLO
Capitalization IMI in the proposed concentration of the insurance activities of the Group, which include the spin-off of
Market cap €27,218 mn Fideuram Vita from Banca Fideuram.
Enterprise value --
NG GETEGIE ~  Forecasts and valuation - Unicredito Italiano
Shares outstanding 6,315 mn
SAN PAOLO IMI SpA Fiscal year | EPS PIE Revenue FIe T3 | Netincome | EBITDA | EV/EBITDA | Div. Yield
ended € X €mn €mn €mn X %
Not Rated €mn
12/02A 0.29 14.9 - - 1,801 - - 2.4
Stock data 12/03A 031 139 10,465 3471 1,961 - - 25
Price €10.23 11504 0.33 13.1 10,409 3,457 2,080 - - 3.0
52-week range €11.36 - 8.79
= : 12/05E 0.37 11.6 11,078 3,905 2,354 - - 3.6
Dividend yield 4.9%
12/06E 0.45 9.6 11,771 4,746 2,860 - - 45
Capitalization
Market cap €18,795 mn  Forecasts and valuation - SAN PAOLO IMI SpA
Enterprise value --
Net debt/equity = Fiscal year EPS PIE Revenue P;?;)Tfft‘x Net Income | EBITDA | EV/EBITDA | Div. Yield
Shares outstanding 1,837 mn ended € X €mn €mn €mn €mn X %
12/02A 0.48 21.3 - - 889.0 - - 2.9
12/03A 0.53 19.3 7,811 1,668 972.0 - - 3.8
12/04E 0.72 14.2 7,955 2,169 1,315 - - 4.9
12/05E 0.85 12.0 8,356 2,569 1,557 - - 5.3
12/06E 0.93 11.0 8,779 2,804 1,700 - - 4.8
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Source: Company data, Goldman Sachs Research estimates

Mr Modiano is the Head of the CIB division that incorporates the Investment division, UBM. We expect
that CIB will contribute 36% of total group earnings in 2004. We estimate a 2003-2006E revenue CAGR
% of 4% for the period with a cost income ratio of 33% in 2004E. The division has 6,440 employees
with 245 branches.

The ltalian press reports on possible disagreement inside Unicredito management regarding the
adopted recently plan to reduce headcount with 3,000 layoffs expected (7% of total workforce. Recently
the Italian press (La Repubblica, October 27, 2004) reported that part of the management was against
any changes in UC, in particular, to any layoff plan.

FIRST REACTION: POTENTAIL EFFECT FOR UNICREDITO

The Goldman Sachs Group, Inc. does and seeks to do business with companies covered in its research
reports. As aresult, investors should be aware that the firm may have a conflict of interest that could
affect the objectivity of this report. Investors should consider this report as only a single factor in making
their investment decision.

For Reg AC certification, see the text preceding Appendix 1. For other important disclosures, refer to
Appendix 1, go to http:/iwww.gs.com/research/hedge.html, or contact your investment representative.
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We believe that market will be concerned about the recent changes in Unicredito's chain of command (Mr Majocchi Head of Retail left last
year). On the other hand, we believe that the new cost cutting plan presented by management on October 27 will bring significant cost
savings in the next two years. We believe that management was very conservative in its assumption and that results could be above targets.
The layoff plan is significant and involves 7% of the bank's total workforce in Italy. We believe Unicredito's estimates of the cost cutting
impact of this action are too low. The company indicates a EUR150mn staff cost reduction for 2007 assuming layoffs of 3,000. This implies
an average cost per employee of EUR50,000 in contrast with a EUR61,556 average cost per employee for the retail division and EUR83,120
for the parent companies (the two main sources of cost cutting). Management has highlighted that it is expects the oldest staff to be leaving
the bank, and we believe the average cost of these employees will be above the group averages. Taking the inflation rate into consideration,
we estimate that Unicredito is underestimating the cost cutting impact of these measures by EUR50mn.

Management has decided to create a pan European central back office in Romania where it plans to hire 500 employees. We believe this is
the first step towards a potential future transfer of low valued added functions abroad. Romania offers synergies in term of language (same
Latin origins) and significant cost reductions as the average monthly salary is US$150 per employees.

POTENTIAL EFFECT FOR SANPAOLOIMI

SanPaololMI has been recently under pressure for the lack of growth in its loan book (1.7% in 2003 and +0.4% expected in 2004). We
believe the appointment of Mr Modiano could be read by the market as potential catalyst for future growth in this respect. We also believe
that it will take time and will incorporate some execution risk. However, it is worth noting that we expect Banca IMI (the Investment division of
SanPaololMI) to contribute only 4% to the group net profits in 2004. On the other hand, we estimate 85% of total income will derive from the
domestic retail network.

VALUATION

SanPaololMI (NR) is currently trading at 11.4x 2005E earnings versus 10.7x for Unicredito. Unicredito's P/BV is 1.8x (ROE 16% in 05E) vs.
SanPaololMI's P/BV (1.5x 12.8% ROE).

RESULTS PREVIEW

SanPaololMI and Unicredito are set to announce 3Q2004 results on November 12 after the market close. For Unicredito (OP) we forecast
3Q2004 net profits of EUR452mn. For SanPaololMI we forecast 3Q2004 net profits of EUR293mn. We expect in particular good news from
Unicredito, where we expect NIl to have increased by 2% qoq on the back of superior volume growth.

I, Alessandro Santoni, hereby certify that all of the views expressed in this report accurately reflect my personal views about the subject
company or companies and its or their securities. | also certify that no part of my compensation was, is, or will be, directly or indirectly, related
to the specific recommendations or views expressed in this report.
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APPENDIX 1: DISCLOSURES

Company-specific regulatory disclosures

The following disclosures relate to relationships between The Goldman Sachs Group, Inc. (with its affiliates, "Goldman Sachs") and
companies covered by the Global Investment Research Division of Goldman Sachs and referred to in this research.

Goldman Sachs is acting as a financial advisor in a pending transaction: SAN PAOLO IMI SpA (€10.23)

Goldman Sachs beneficially owned 1% or more of the common equity (including derivatives exercisable or convertible within 60 days but excluding
positions managed by Goldman Sachs Asset Management) as of the month end preceding this report: Unicredito Italiano (€4.31)

Goldman Sachs has received compensation for investment banking services in the past 12 months: SAN PAOLO IMI SpA (€10.23) and Unicredito
Italiano (€4.31)

Goldman Sachs expects to receive or intends to seek compensation for investment banking services in the next 3 months: SAN PAOLO IMI SpA
(€10.23) and Unicredito Italiano (€4.31)

Goldman Sachs has received compensation for non-investment banking services in the past 12 months: SAN PAOLO IMI SpA (€10.23) and
Unicredito Italiano (€4.31)

Goldman Sachs had an investment banking services client relationship during the past 12 months with: SAN PAOLO IMI SpA (€10.23) and
Unicredito Italiano (€4.31)

Goldman Sachs had a non-investment banking securities-related services client relationship during the past 12 months with: SAN PAOLO IMI SpA
(€10.23) and Unicredito Italiano (€4.31)

Goldman Sachs had a non-securities services client relationship during the past 12 months with: SAN PAOLO IMI SpA (€10.23) and Unicredito
Italiano (€4.31)

Distribution of ratings/investment banking relationships
Goldman Sachs Investment Research global coverage universe

Rating Distribution Investment Banking Relationships
oPBuy | ILHold | ussell | opBuy | IL/Hold | ursel
Global ~ 25%  |59% | 16% | 71% | 60% | 56%

As of 10/01/2004, Goldman Sachs Global Investment Research had investment ratings on 1,721 equity securities. Goldman Sachs uses three ratings -
Outperform, In-Line, and Underperform - reflecting expected stock price performance relative to each analyst's coverage universe, on an unweighted basis with
regard to market capitalization and with a 12-month time horizon. On a global basis, Goldman Sachs seeks to limit Outperform ratings to approximately 25% of
ratings and to have at least 10% of ratings Underperform; however, variations from such percentages in certain analysts' ratings and in geographic regions
may exist from time to time. Each analyst also assigns a coverage view - Attractive, Neutral, or Cautious - representing the analyst's investment outlook on the
coverage group. NASD/NYSE rules require a member to disclose the percentage of its rated securities to which the member would assign a buy, hold, or sell
rating if such a system were used. Although relative ratings do not correlate to buy, hold, and sell ratings across all rated securities, for purposes of the
NASD/NYSE rules, Goldman Sachs has determined the indicated percentages by assigning buy ratings to securities rated Outperform, hold ratings to
securities rated In-Line, and sell ratings to securities rated Underperform, without regard to the coverage views of analysts.

Goldman Sachs Global Investment Research 3
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Unicredito Italiano (CRDI.MI)

Currency: Euro

Goldman Sachs rating and stock price target history
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— FTSE Europe; pricing by
FactSet

The price targets shown should be considered in the context of all prior published Goldman Sachs research, which may or
may not have included price targets, as well as developments relating to the company, its industry and financial markets.

SAN PAOLO IMI SpA (SPI1.MI)
Goldman Sachs rating and stock price target history
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== Covered by Alessandro Santoni,

as of Oct 17, 2002
= = Not covered by current analyst

: New rating system as of 11/4/02

The price targets shown should be considered in the context of all prior published Goldman Sachs research, which may or
may not have included price targets, as well as developments relating to the company, its industry and financial markets.

Goldman Sachs Global Investment Research



Unicredito Italiano / SAN PAOLO IMI SpA November 11, 2004

Regulatory disclosures

Disclosures required by United States laws and regulations

See company-specific disclosures above for any of the following disclosures required as to covered companies referred to in this report: acting as a financial
advisor, manager or co-manager in a pending transaction; 1% or other ownership; compensation for certain services; types of client relationships; managed/co-
managed public offerings in prior periods; directorships; market making and/or specialist role.

The following are additional required disclosures:

Ownership and Material Conflicts of Interest: Goldman Sachs policy prohibits its analysts, persons reporting to analysts and members of their households from
owning securities of any company in the analyst's area of coverage.

Analyst compensation: Analysts are paid in part based on the profitability of Goldman Sachs, which includes investment banking revenues.

Analyst as Officer or Director: Goldman Sachs policy prohibits its analysts, persons reporting to analysts or members of their households from serving as an officer,
director, advisory board member or employee of any company in the analyst's area of coverage.

Distribution of ratings: See the distribution of ratings disclosure above.

Price Chart: See the price chart, with changes of ratings and price targets in prior periods, above, or, if electronic format or if with respect to multiple companies
which are the subject of this report, on the Goldman Sachs website at http://www.gs.com/research/hedge.html.

Additional disclosures required under the laws and regulations of jurisdictions other than the United States
The following disclosures are those required by the jurisdiction indicated, except to the extent already made above pursuant to United States laws and regulations.

Australia: This research, and any access to it, is intended only for "wholesale clients" within the meaning of the Australian Corporations Act.

Canada: Goldman Sachs Canada Inc. has approved of, and agreed to take responsibility for, this research in Canada if and to the extent it relates to equity
securities of Canadian issuers. Analysts may conduct site visits but are prohibited from accepting payment or reimbursement by the company of travel expenses for
such visits.

Germany: See company-specific disclosures above for (i) any net short position or (i) management or co-management of public offerings in the last five years as to
covered companies referred to in this report.

Hong Kong: Further information on the securities of covered companies referred to in this research may be obtained on request from Goldman Sachs (Asia) L.L.C.

Japan: See company-specific disclosures as to any applicable disclosures required by Japanese stock exchanges, the Japanese Securities Dealers Association or
the Japanese Securities Finance Company.

Korea: Further information on the subject company or companies referred to in this research may be obtained from Goldman Sachs (Asia) L.L.C., Seoul Branch.

Singapore: Further information on the covered companies referred to in this research may be obtained from Goldman Sachs (Singapore) Pte. (Company Number:
198602165W).

United Kingdom: Persons who would be categorized as private customers in the United Kingdom, as such term is defined in the rules of the Financial Services
Authority, should read this research in conjunction with prior Goldman Sachs research on the covered companies referred to herein and should refer to the risk
warnings that have been sent to them by Goldman Sachs International. A copy of these risk warnings, and a glossary of certain financial terms used in this report,
are available from Goldman Sachs International on request.

Ratings and other definitions/identifiers

Rating system
Definition of ratings
Outperform (OP). We expect this stock to outperform the median total return for the analyst's coverage universe over the next 12 months.

In-Line (IL). We expect this stock to perform in line with the median total return for the analyst's coverage universe over the next 12 months.
Underperform (U). We expect this stock to underperform the median total return for the analyst's coverage universe over the next 12 months.

Other definitions

Coverage view. The coverage view represents each analyst or analyst team's investment outlook on his/her/their coverage group(s). The coverage view will consist
of one of the following designations:

Attractive (A). The investment outlook over the following 12 months is favorable relative to the coverage group's historical fundamentals and/or valuation.
Neutral (N). The investment outlook over the following 12 months is neutral relative to the coverage group's historical fundamentals and/or valuation.
Cautious (C). The investment outlook over the following 12 months is unfavorable relative to the coverage group's historical fundamentals and/or valuation.

Current Investment List (CIL). We expect stocks on this list to provide an absolute total return of approximately 15%-20% over the next 12 months. We only assign
this designation to stocks rated Outperform. We require a 12-month price target for stocks with this designation. Each stock on the CIL will automatically come off
the list after 90 days unless renewed by the covering analyst and the relevant Regional Investment Review Committee.
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Other ratings/identifiers

Not Rated (NR). The investment rating and target price, if any, have been suspended temporarily. Such suspension is pursuant to Goldman Sachs policy in
circumstances when Goldman Sachs is acting in an advisory capacity in a merger or strategic transaction involving this company and in certain other
circumstances. Coverage Suspended (CS). Goldman Sachs has suspended coverage of this company. Not Covered (NC). Goldman Sachs does not cover this
company. Rating Suspended (RS). Goldman Sachs Research has suspended the investment rating and price target, if any, for this stock, because there is not a
sufficient fundamental basis for determining an investment rating or target. The previous investment rating and price target, if any, are no longer in effect for this
stock and should not be relied upon.

Not Available or Not Applicable (NA). The information is not available for display or is not applicable. Not Meaningful (NM). The information is not meaningful and is
therefore excluded.

Previous rating system definition (prior to November 4, 2002)

RL = Recommended List. Expected to provide price gains of at least 10 percentage points greater than the market over the next 6-18 months. LL = Latin America
Recommended List. Expected to provide price gains at least 10 percentage points greater than the Latin America MSCI Index over the next 6-18 months. TB =
Trading Buy. Expected to provide price gains of at least 20 percentage points sometime in the next 6-9 months. MO = Market Outperformer. Expected to provide price
gains of at least 5-10 percentage points greater than the market over the next 6-18 months. MP = Market Performer. Expected to provide price gains similar to the
market over the next 6-18 months. MU = Market Underperformer. Expected to provide price gains of at least 5 percentage points less than the market over the next 6-
18 months.

Global product; distributing entities

The Global Investment Research Division of Goldman Sachs produces and distributes research products for clients of Goldman Sachs, and pursuant to certain
contractual arrangements, on a global basis. Analysts based in Goldman Sachs offices around the world produce equity research on industries and
companies, and research on macroeconomics, currencies, commodities and portfolio strategy.

This research is disseminated in Australia by Goldman Sachs JBWere Pty Ltd (ABN 21 006 797 897) on behalf of Goldman Sachs; in Canada by Goldman
Sachs Canada Inc. regarding Canadian equities and by Goldman Sachs & Co. (all other research); in Germany by Goldman Sachs & Co. oHG; in Hong Kong
by Goldman Sachs (Asia) L.L.C.; in Japan by Goldman Sachs (Japan) Ltd; in the Republic of Korea by Goldman Sachs (Asia) L.L.C., Seoul Branch; in New
Zealand by Goldman Sachs JBWere (NZ) Limited on behalf of Goldman Sachs; in Singapore by Goldman Sachs (Singapore) Pte. (Company Number:
198602165W); and in the United States of America by Goldman, Sachs & Co. Goldman Sachs International has approved this research in connection with its
distribution in the United Kingdom and European Union.

General disclosures in addition to specific disclosures required by certain jurisdictions

This research is for our clients only. Other than disclosures relating to Goldman Sachs, this research is based on current public information that we consider
reliable, but we do not represent it is accurate or complete, and it should not be relied on as such. We seek to update our research as appropriate, but various
regulations may prevent us from doing so.

Goldman Sachs conducts a global full-service, integrated investment banking, investment management, and brokerage business. We have investment banking
and other business relationships with a substantial percentage of the companies covered by our Global Investment Research Division. We may seek
investment banking or other business from the covered companies referred to in this research.

Our salespeople, traders, and other professionals may provide oral or written market commentary or trading strategies to our clients and our proprietary trading
desks that reflect opinions that are contrary to the opinions expressed in this research. Our asset management area, our proprietary trading desks and
investing businesses may make investment decisions that are inconsistent with the recommendations or views expressed in this research.

We and our affiliates, officers, directors, and employees, excluding equity analysts, will from time to time have long or short positions in, act as principal in, and
buy or sell, the securities or derivatives (including options and warrants) thereof of covered companies referred to in this research.

This research is not an offer to sell or the solicitation of an offer to buy any security in any jurisdiction where such an offer or solicitation would be illegal. It does
not constitute a personal recommendation or take into account the particular investment objectives, financial situations, or needs of individual clients. Clients
should consider whether any advice or recommendation in this research is suitable for their particular circumstances and, if appropriate, seek professional
advice, including tax advice. The price and value of the investments referred to in this research and the income from them may fluctuate. Past performance is
not a guide to future performance, future returns are not guaranteed, and a loss of original capital may occur. Certain transactions, including those involving
futures, options, and other derivatives, give rise to substantial risk and are not suitable for all investors. Current options disclosure documents are available
from Goldman Sachs sales representatives. Fluctuations in exchange rates could have adverse effects on the value or price of, or income derived from, certain
investments.

Our research is disseminated primarily electronically, and, in some cases, in printed form. Electronic research is simultaneously available to all clients.
Disclosure information is also available at http://www.gs.com/research/hedge.html or from Research Compliance, One New York Plaza, New York, NY 10004.
Copyright 2004 The Goldman Sachs Group, Inc.

No part of this material may be (i) copied, photocopied or duplicated in any form by any means or (ii) redistributed without the prior written consent
of The Goldman Sachs Group, Inc.
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