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Ladles and Gentlemen
* On behalf of Intesa Sanpaolo S.p.A. (formerly known as Banca Intesa S.p.A.) (“Intesa
Sanpaolo”) and pursuant to Rule 12g3-2(b) under the Secuntles Exchange Act of 1934, enclosed
herewith please find: ; .
e Notice dated December 30, 2006, relating td the merger by incorporation of
Sanpaolo IMI S.p.A. with and into Banca Intesa Sp.A.;

PROCESSED- Notice dated December 30, 2006 relating to the termmatron of the Shareholders
_ L Agreement of Banca Intesa S. p. A. dated May 3, 2005;

JAN© B0
« }-® Press Release dated December 29, 2006, relatmg to the effects of meeting the
.séN Italian Competition Authority’s conditions to authorizafion of the merger on the
: “DNlCN- net income. pro;ected in the Informatlonal Document

NN !

¢ Press Releage dated December 29, 2006 relating to the regrstratlon of the deed of
merger; ‘ oo

:

¢ Supplement to the Informational Document‘dated December 29, 2006;

e Press Release dated December 28, 2006, relatmg to the shareholder base of Intesa
Sanpaolo S.p.A.;

¢ Press Release dated December 28, 2006, rel[ating to the Deed of Merger; -
| : _
e Deed of Merger dated December 28, 2006, .

| e Certificate of Execution of Deed of Merger'dated December 28, 2006;
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LATHAMsWATKINS:

- Press release dated December 21, 2006, reldted to Standard & Poor’s decision to

raise the long-term and short-term ratings of Banca Intesa S.p.A.'

Press Release dated December 20, 2006 announcmg approval of the merger by
the Italian Antitrust Authonty, !

Press release issued by the Italian Competltlon Authonty announcmg its approval
of the merger dated December 20, 2006; _

Press release dated December 19, 2006 relatmg to Banca Intesa S.p.A.’s stake in
Fiat; and :

" Press release dated December 15, 2006 relating to Banca Intesa S p. As

execution of a contract for the sale of performmg re51dent1a1 mortgages for €3 6
billion.

. Intesa Sanpaolo is completing this submission on January 3, 2007 because the Securities
ancd Exchange Commission (the “Commission”) was closed from December 30, 2006 through
January 2, 2007. Intesa Sanpaolo was therefore unable, until the date of this submission, to
submit to the Commission certain documents that it is 0therw1se required to furnish pursuant to
Rule ]2g3 -2(b). .

Please feel free to call me at 011-44-20-7710-1076, 1f you have any questions.

Please acknowledge receipt of this letter by stampmg the enclosed copy of this letter and
returning it to our messenger who has been instructed to wait. :

Enclosures

Sincerely yours,
T

ichael S. Immordino
of LATHAM:& WATKINS

cc: Andrea Tamagnini

~of Intesa Sanpaolo S.p.A.

LOY335600.1
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MERGER BY INCORPORATION OF SANPAOLO IMI S. PA
WITH AND INTO BANCA INTESA S.PA.

NOTICE PURSUANT TO ART. 84 OF CONSOBi REGULATION NO. 11971/99
AND SUBSEQUENT AMENDMENTS AND INTEGRATIONS

Please note that the deed of merger by incorporation of Sanpaolo IMI S.p.A. with and into Banca Intesa -

S.p.A. - stipulated in Torino on 28th December 2006 in the record books of the Notary public Ettore Morone
- sets forth that the aforementioned merger comes into legal effect as of. 1st January 2007.

Cc-nsequently, in compliance with the resclutions of Banca Intesa s Extraordinary Shareholders’ Meeting
held on 1st December 2006, the surviving company — which as of the date on which the merger becomes
effactive will adopt Intesa Sanpaoto S.p.A, as its new corporate name and transfer its Registered office to.
Torino, Piazza San Carlo, 156 - shall proceed to increase its share capital by 3,033,435,122. 64 euro
through the issuance of 5,833,529,082 ordinary shares with a nominal value of 0.52 euro each (starting to
accrue rights as of 1st January 2006 coupon 29) to be attributed to Sanpaclo IMI shareholders according to
the exchange ratio of 3.115 Intesa Sanpaoclo S.p.A. ordinary shares of nominal value 0.52 euro for every
1 ordrnary or preference share of Sanpaolo IMI S.p.A. with a nomlnal value of 2.88 euro each held. -

Tharefore, as of ist January 2007 the share capital of Intesa Sanpaolo S.p.A. will be 6,646,436,318.60 euro,
fully subscribed and paid-in, divided into 12,781,608,305 shares with a nominal value of 0.52 euro each, of
whrch 11,849,117,744 ordinary shares and 932,490,561 non- convertlbie saving shares.

The shareholders of Sanpaolo IMI-S.p.A., through their Custod|an intermediaries in Monte Titoli, shall be
attributed the full number of Intesa Sanpaoclo S.p.A. shares deriving from the application of the
aforementioned ratio, any fractions shall be paid in cash and shall be calculated using the average official
market price of Banca Intesa S.p.A. ordinary shares in the penod from 21st to 29th December 2008,
inclusive. Shareholders who receive cash payment for fractions of Intesa Sanpaolo S.p.A. shares will also
be entitled to purchase one intesa Sanpaolo S.p.A. ordinary share at the price calculated as described
above via the aforement:oned Custodian intermediaries in the period from 5th to 19th January 2007.

Thr=re will be no charge to the shareholders of Sanpaolo IMI'S.p.A. for the aforementioned transactions.

To favour exchange operations, Sanpaolo IMI S.p.A. sharehotders through their respective Custodian
intermediaries, may use a service provided by Banca Caboto S p.A. for the treatment of any fractions
arising from the merger. - -

As of 2nd January 2007 the ordinary shares of Sanpaolo IMI S.p. AI will be cancelled from listing.

| Furthermore, it must be noted that the denominations of all other financial instruments issued by Banca

Intesa and Sanpaoclo IMI will not change, without prejudice to the fact that Intesa Sanpaolo S.p.A. shall
succeed ipso iure to the juridical positions of the merged issuer as of the date on which the merger comes
into effect. - ‘ b

|
!
i

Milano-Torino, 30th December 2006
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- COMMUNICATION PURSUANT TO ART. 131

- OF CONSOB REGULATION NO 11971/99
" -~ AND SUBSEQUENT AMENDMENTS

l
R

- Please note that-on 22nd December 2006 the parties to the Shareholders’ Agreement of Banca
Intesa S.p.A. - stipulated on 3rd May 2005 - signed a deed to dissolve the aforementioned
Agreement by mutual consent as of 1st January 2007, the date the merger by incorporation of
Sanpaolo IMI S.p.A. with and into Banca Intesa S p.A. comes mto legal effect.

Mllano, 30th Decernber 2006 o
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Press releases _ ' -

EFFECTS OF FULFILLING ANTITRUST AUTHORITY'S MEASURES ON NET INCCME FORECASTED IN
THE MERGER DOCUMENT |

t

Upon CONSOPB’s request, this communication clarifies the effects of fulfilling Italian Competition Authority's

_measures on net income forecasted in the Informational Document regarding the merger by incorporation of

Sanpaolo IMI S.p.A. with and into Banca Intesa S.p.A., published on 17th November 2008,

With a measure of 20t" December 2006, the Competition and Markethuthority (*A.G.C.M.") has authorised the
merger by incorporation of Sanpaoio IMI S.p.A. with and into Banca Intesa S.p.A., conditionally to carrying out
the commitments assumed by Banca Intesa inasmuch as it is the surwwng company, which are summarised
here:

a) disposal of 197 branches, through transparent and non- dlscrlmmatory procedures, to one or more third
parties that are independent and non-shareholders;

b) cession to Crédit Agricole, by 12th October 2007, of the networks of Cariparma and Friuladria, for a total of
452 branches, in addition to a group of other branches {193) and of Po Vita;

¢} non-opening, for a period of two years, of new branches, in 19 Provunces,

d) dissolution of the joint venture with CAAM s.g.r. and the relevant dlstnbutlon agreement;

e) disposal to independent third-party subjects of a business consisting of an organised complex of activities
and structures directed toward the production and management of Branch 1, 111 and V life insurance policies,
represented by 1,133 branches of: i) the savings banks controlled by Intesa Casse del Centro, ii) Sanpaclo
Banco di Napoli and iii) other branches of Banca Intesa operating in the same geographical areas; the
distribution capacity of the third-party subject will be guaranteed through an exclusive agreement with said
business that will have a duration of no less than six years, tacitly renewable for a further three years, save for

‘hotice to quit on the part of the purchaser;

f} abstention from the distribution of Branch I, 111 and V life insurance policies produced by i) Intesa Vita
and/or Generali through bank branches headed by Gruppo Sanpaoclo IMI prior to merger and ii} Eurizon Vita
through bank branches headed, on the same date, by Gruppo Banca Intesa;

g) adoption of suitable measures so that the members of the Superwsory Board and the Management Board
of the New Bank expressed by Generali, or in any case having direct or indirect personal ties to Generali, do
not participate in the discussion or vote on resolutions that have as their direct object the business strategy of
Eurizon and its subsidiaries in the production and/or distribution of Branch 1, 111 and V life insurance policies,
and do not influence the business strategies of these companies in any way.

Havmg said that, it is observed, as already specified in the lnformatmnal Document (p 55), that the merger
does nat entail variations in the main type of business of the two Groups.

The implementation of the prescriptions contained in the above- mentioned Measure does not cause any
repercussion as regards this profile, nor does it alter the objectives of the merger, as outlmed in section 2.2, of
the Informational Document |

In Chapter 3 of the Informationat Document, indications have been furmshed about the significant effects of
the merger, specifying that the Business Plan of the New Group will be prepared within the first six months of
2007.

On the basis of a projection of the pluriannual Business Plans approved by the Boards of Directors of the two
banks, integrated by a preliminary estimate of the possible cost and revenue synergies deriving from the
merger, a set of targets have been indicated in the Informational Document {p. 55}, to be achieved in 2009,
which is the year foreseen for the conclusion of the new Business Plan and the envisaged full unfolding of the
effects of the integration,

In preparing these projections, a set of assumptions and hypotheses were employed, among which an

"estimate of the economic/financial projections concerning the asset disposal to Crédit Agricole”. In so doing,
the effects of the agreement signed by Banca Intesa and Crédit Agricole on 11" October 2006 therefore had
already been taken into account, which agreement the A.G.C.M. has judged favourably as being a suitable
measure for overcoming the competitive risks tied to the increase.in the market shares that will be brought
about as a consequence of the merger. .

As concerns any effecu; of the other measures prescribed by the A, G C.M on the forward-looking indications
contained in the Informational Document, it is clarified that:

a) the disposal of an additional 197 branches has a marginal economic impact on the New Group, taking into
account the proceeds from said dispaesal, which will be able to be invested in operational activities of the New
Group, or the financial yield of the liquidity obtained;

b) the stand-alone plans do not provide for openings of branches in the 19 Provinces for which the freeze has

!

1/3/2007
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been introduced; : ) i
c) the d|ssolut|on of the joint venture with CAAM s, g.r. and the relevant dlstrlbutnon agreement w1l| “not alter. o
the commission flow foreseen on the part of the distribution networks and any cash outlay would be offset by

the profitability of the company; -

d) the disposal to independent third-party subjects of a business consisting of an organised complex of

activities and structures directed toward the production and management of Branch 1, 1l and V life insurance

policies, represented by 1,133 branches, will not alter the commission flow foreseen on the part of the

distribution networks; |

e) the abstention from the distribution of Branch I, III and V life insurance policies produced by i) Intesa Vita

and/or by Generali through the bank branches headed by Gruppo Sanpao|o IMI prior to the merger and ii)

Eurizon Vita through the bank branches headed by Gruppo Banca Intesa on the same date, is coherent with the
methodelogy adopted for the calculation of the economic and financial projections, inasmuch’ as in the stand-

alone projections of the two Groups cross-distribution was not foreseen nor had synergies between the two

Having taken all these elements into account, it is deemed appropnate to confirm the econemnc/f“nanmal

.targets previously announced and, in particular, the overall chjective 'of achieving a 2009 net mcome of

approximately €7 bllhon indicated in Chapter 3 of the Informational Document.

As regards this confirmation, please note that an integration to the Informatlonal Document and an attached
updating of the Report by the Reconta Ernst & Young independent audlt firm on the forward-looking data -
already attached to the Informational Document published on 17th November 2006 - were notified to Consob
and Borsa Italiana S.p.A. and are available for the public at the Reglstered office of both Banca Intesa S.p.A. in
Mllano "Piazza Paolo Ferrari, 10 and Sanpaolo IMI S.p.A. in Torino, Plazza San Carlo 156, as well as on the-two
Compames website, www. bancaintesa,it and www. grupposg_pagio i, com(and as of 15t January 2007 on
Intesa Sanpaolo’s website www. intesasanpaclo.com). : |

The Banca Intesa securities referred to herein that will be issued in (:olnnection with the merger described
herein have not been, and are not intended to be, registered under the U.S. Securities Act of 1933 (the
"Securities Act”) and may not be offered or sold, directly or indirectly, into the United States except pursuant
to an applicable exemption. The Banca Intesa securities will be made avaflab!e within the United States in

- connection with the merger pursuant to an exemption from the regrsrranon requirements of the Securities Act.

The merger described herein relates to the securities of two foreign (non U.5.) companies and is subject to
disclosure requirements of a foreign country that are different from those of the United States. Financial
statements included in the docurnent, Iif any, have been prepared in accordance with foreign accounting

—standards that may not be comparable to the financial statements of Umted States companies. .

It may be diffi cult for you to enforce your rights and any claim you may have arising under U.5. federa!
securities laws, since Banca Intesa and Sanpaolo IMI are located in Italy, and some or ail of their officers and
directors may be residents of Italy or other foreign countries. You may not be able to sue a foreign company or
fts officers or directors in a foreign court for violations of the U5, secur:tres laws. It may be difficult to compel
a foreﬁgn company and its affifiates to subject themselves to a U.5, courts Judgment .

You should be aware that Banca Intesa may purchase secunt:es of Sanpaolo imi otherwrse than in.the merger,
such as in open market or privately negotiated purchases.

You should be aware that Sanpaolo IMI may purchase securities of Banca Intesa otherwrse than in the merger,
such as in open market or privately negot&ated purchases. |

FORWARD-LOOKING STATEMENTS : ‘

This communication contains forward-lfooking information and statements about Sanpaolo IMI S.p. Al and Banca
Intesa S.p.A. and their combined businesses after completion of the merger. Forward-looking statements are
statements that are not historical facts, These statements include financial projections and estimates and their
underlying assumptions, statements regarding plans, objectives and expectations with respect.to future -
operations, products and services, and statements regarding future performance. Forward-fooking statements
are generally identified by the words “expects, " “anticipates, ” “believes, " “intends,” “estimates” and similar
expressions. Although the managements of Sanpaolo IMI S.p.A. and Banca Intesa S.p.A. believe that the
expectations reflected in such forward-looking statements are reasonable, investors and holders of Sanpaoio
IMI 5.p.A. and Banca Intesa 5.p.A. shares are cautioned that forward-fooking information and statements.are
subject to various risks and uncertainties, many of which are difficuit to predict and generally beyond the
control of Sanpaoio IMI S.p.A, and Banca Intesa 5.p.A., that could cause actual results and developments to
differ materially from those expressed in, or implied or projected by, the forward-looking information and
statemnents. These risks and uncertainties include those discussed or,identified in the public documents sent by

-Sanpaolo IMI 5.p.A. and Banca Intesa S.p.A. to CONSOB and under Rrsk Factors” in the annual report on
. Form 20-F for the year ended December 31, 2005 filed by Sanpaolo IMI5.p.A. with the SEC on June 29, 2006.

Except as required by applicable law, neither Sanpaolo IMI 5.p.A. nor Banca Intesa S.p.A. undertakes any
obligation to update any forward- Iookrng information or starements

1/3/2007
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DEED OF MERGER BETWEEN BANCA INTESA AND SANPAOLC IMI REGISTERED
v ! ' -

Banca Intesa and Sanpaolo IMI communicate that the deed of merger by incorporation of Sanpaolo‘IMI S.p.A
with and into Banca Intesa S.p.A. has been registered at the Torino and Milano Company Registers this
morning. Therefore, the merger will come into legal effect as of 1st J?nuary 2007.

|
l

The Banca Intesa securities referred to herein that will be issued in connection with the merger described
herein have not been, and are not intended to be, registered under the U.S. Securities Act'of 1933 (the
“Securities Act™) and may not be offered or sold, directly or indr‘rectfy, into the United States except pursuant
to an applicable exémption. The Banca Intesa securities will be made available within the United States in
connection with the merger pursuant to an exemption from the regfstrat:on requirements of the Securities Act.

The merger described herem refates to the secuntres of two foreign (non-1.5.) companies and is subject to
disclosure requirements of a foreign country that are different from those of the United States. Financial
statements included in the document, if any, have been prepared in accordance with foreign accounting
standards that may not be comparable to the financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you mfay have arising under U.S. federal
securities laws, since Banca Intesa and Sanpaolo IMI are located in Italy, and some or all of their officers and
directors may be residents of Italy or other foreign countries. You may not be able to sue a foreign company or
its officers or directors in a foreign court for violations of the U.5. secirities laws. It may be difficult to compel
a foreign company and its affillates to subject thernselves to a U.5. court’s judgment.

L]
You should be aware that Banca Intesa may purchase securities of Sanpaolo IMI otherwise than in the merger,
such as in open market or privately negotiated purchases. r
You should be aware that Sanpaolo IMI may purchase securities of Banca Intesa otherwise than in the merger,
such as in open market or privately negotiated purchases.
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INTEGRATION TO THE INFORMATIONAL DOCUMENT

Merger by incorporation of
. Sanpaolo IMI S.p.A.
: with and into Banca Intesa S.p.A.

I

1
The Banca Intesa securities referred to herein that will be issued in connection wuh the merger described herein have not been, and
are not intended to be, registered under the U1.5. Securities Act of 1933 (the “Securmes Act" ) and may not be offered or sold, directly
or'indirectly, into the United States except pursuant io an applicable exemption. The Banca Intesa securities will be made available
within the United States in connection with the merger pursuant to an exemption from the registration requiremenis of the Securities
Act. i

The merger described herein relates to the securities of twa foreign (non-U.S.} céngoanies and is subject to disclosure requirements
of a foreign country that are different from those of the United States. Financial siatements included in the documeny, if any, have
been prepared in accordance with foreign accounting siandards that may not be comparable to the financial siatements of United
States companies. .

It may be difficult for you 1o enforce your rights and any claim you may have arising under U.S. federal securities laws, since Banca
Intesa and Sanpaolo IMI are located in ltaly, and some or all of their officers and directors may be residenis of lialy or other foreign
countries. You may not be able to sue a foreign company or its officers or directors in a foreign court for violations of the U.S.
securities laws. It may be difficult to compel a foreign company and its affiliates to,subject themselves to a U.S. court’s judgment.

You should be aware that Banca Intesa may purchase securities of Sanpaolo IMI otherwise than in the merger, such as in open
market or privately negoiiated purchases.
You should be aware that Sanpaolo IMI may purchase securities of Banca Inieta otherwise :han in the merger, such as in open

'

marker or privaiely negotiated purchases A

FORWARD—LOOKING STATEMENTS X

This communication contains forward-looking information and statements about Sanpaolo IMI S.p.A. and Banca Intesa S.p.A. and
their combined businesses after completion of the merger. Forward-looking statements are siatements that are not historical facts.

These statements include financial projections and estimates and their underlying assumptions, statements regarding plans,
objectives and expectations with respect 10 future operations, products and services, and statements regarding future performance.

Forward-looking siatemems are generally identified by the words “expects,” “anticipates,” “believes,” “intends,” “estimates" and
similar expressions. Although the managemenis of Sanpaolo IMI S.p.A. and Banca Iniesa 8.pA. believe that the expeciations
reflected in such forward-looking staiements are reasonable, investors and holders of Sanpaolo IMI 5.p.A. and Banca Intesa 5.p.A.
rhares are cautioned that forward-looking information and siaiements are subject 1o various risks and unceriainties, many of which
are difficult to predict and generally beyond the control of Sanpacio IMI S.p.A. ‘and Banca Iniesa S.p.A., thai could cause actual
results and developments to differ maiterially from those expressed in, or implied or projected by, the forward-looking information
and siatements. These risks and uncertainties include those discussed or identified in the public documents sent by Sanpaclo IMI
S.pA. and Banca Intesa Sp.A. 10 CONSOB and under “Risk Factors” in the annual report on Form 20-F for the year ended
December 31, 2005 filed by Sanpaolo IMI S.p.A. with the SEC on June 29, 2006. Except as required by applicable law, neither
Sanpaolo IMI S.p.A. nor Banca Intesa S.p.A. underiakes any obligation to update any forward-looking information or statements.
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1 : ' . .
In connection with the merger by incorporation of Sanpaolo IMIS. P A ( ‘Sanpaolo™) with and into
Banca Intesa S.p.A. (“Intesa”), an Informational l)ocument has been prepared according to
provisions contained in attachment. 3B pursuant to art. 70, par. 4, of the Issuer Regulation approved
with CONSOB Resolution no. 11971 of 14" May 1999 and subsequent amendments and

- integrations, which Document was notifiéd to' CONSOB — Commissione Nazionale per le Societae -
la Borsa — and Borsa ltaliana S.p.A. and made available for the publi¢ on 17" November 2006, both’
in lalian and in the English translation, at the Registered ofﬁce of Intesa in Milano, Piazza Paolo
Ferrari, 10 and at the Reglstered office of Sanpaolo in Tonno Piazza San Carlo, 156, as'well as on
the websites of lnlesa www bancaintesa.it and Sanpaolo ww u grupposanpacloimi.cons.

1
I

In the Risk Factors contained in the ]nformational Documcmiit is expressly specified that:
¢.  Risks and uncertainties connected 10 the consummation of the merger -
. The merger is conditional upon the release of the authonsauon pursuant io art. 16 of Italian
Law no. 287 of 10™ October 1990 “Competition and fa:r trading act”
Following the consolidation of the market shares of Intesa and Sanpaa[o the authorisation .
pursuant the aforementioned rule may be cana'monal upon compliance with speczﬁc
. obligations by the Surviving Company, such as in parucular the sale of branches and/or
other business units. !

© Furthermore, in chapter 2.1.2 Means, terms and C(lndlll()llls of 1he merger, a sel of information
* has been furnished concerning the Agreement signed on' 11" October 2006 by Banca Intesa
S:p-A. and Crédit Agricole S.A., specifying that:

I3

i
.3 _ . !
“The rationale of the Agreement is the following: II
—' Following the merger the New Group will have to sell a certain number af branches in order 1o
comply with antitrust prov:swn.s, | . -

(13 !

i

The measure of the Italian Competition AllthOl“lt}"
| .
WILh a measure of 20™ December 2006, no. C 8027 (the “‘Measure”) the Italian Compellllon -.
Authority (the “Authority”) has authorised the merger 31( mcorporatlon of Sanpaolo with and into
Intesa, prescribing, pursuant (o art. 6 of law no. 287 of 10 Oclober 1990, the following measures to
lmesa, inasmuch as it is the surviving company: - i ’
a) disposal of 197 branches, through transparent and non- dlscnmmatory procedures, to one or more
third parties that are independent and non-shareholders;. |
b) disposal to Crédit Agncole by 12" October 2007, of the networks of Cariparma and Friuladria,
for a total of 452 branches, in addition to a group of other branchcs (193) and of Po Vita S. p- A
c) non-opening, for-a period of two years, of new branches, ini19 Provinces;
dy.dissolution of the joint venture with CAAM s.g.r. and the relevanl distribution agreemenl
“e)-disposal to independent third-party subjects of a business consmung of an organised complex of
activities and structures directed toward the production and managcmem of Branch I, Il and V life
-insurance policies, represented by 1,133 branches of: i) the savmgs banks controlled by Intesa Casse
del Centro, u) Sanpaolo Banco di Napoli and iii) other branches of Banca lntesa operatmg in the

2
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same geographical areas; the dlstnbuuon capacity of the thlrd~party subject will be guamnteed
through an exclusive agreement with said business that will have a duration of no less than six
_ years, tacitly renewable for a further three years, save for notlce to quit on the part of the purchaser;
f) abstention from the distribution of Branch I, IIl and V life insurance policies produced by i)
Inlesa Vita and/or Generali through bank branches headed by (Gruppo Sanpaolo IMI prior to merger

" and ii) Eurizon Vita through bank branches headed, on the same date, by Gruppo Banca Intesa;
_.'g) adoption of suitable measures so that the membersi of the Supervisory Board and the

- Management Board of the New Bank expressed by Gerierali !or in any case having direct or indirect
personal ties to Generali, do not participate in the discussion or vote on resolutions that have as their
direct- ObjCCt the business slrategy of Eurizen and its sub31d1ar1f:s and do not influence these
companies’ business strateglcs in the production andfor dlsmbutlon of Branch I, III and V life
insurance policies in any way j{ '

!

Impact of the Measure on the mergér and on for“'eard-looking indications

I

As already specified in the Informational Document (p. 55) lhc mergcr does not entail variations in
the main type of business of the two Groups. .
o f
The lmplemenlauon of the prescriptions contained in the above-mentioned Measure does not cause
any repercussion as regards this profile, nor does it alter the objectives of the merger, as outlined in
secuon 2.2. of the Informational Document. ' 1 '

. - l
In Chapter 3 of the Informational Document, indications have been furnished about the significant
effects of the merger, specifying that thf: Business Plan.of the New Group will be prepared within
the first six months of 2007. I .
O_h the basis of a projection of the piuriannual Business Plansuapproved by the Boards of Directors
of the two banks, integrated by a preliminary estimate of the possible cost and revenue synergies
deriving from the mergcr a set of targets have been mdlcated in the Informational Document (p.’
55), to be achieved in 2009, which is ihe year foreseen for the conclusion of the new Business Plan
and the envisaged full unfoldmg of the effects of lhe mlcgmuon

[n preparmg these projections, a set of assumptions and hypolheses were employed, among which
an “estimate of the economic/financial projections concemmg the asset disposal to Crédit .
Agricole”. In so doing, the effects of the agreement signed by Banca Intesa and Crédit Agricole on

1™ Qctober 2006 therefore had already been taken into account, which agreement the AG.CM.
has judged favourably as being a suitable measure for overcoming the competitive risks tied to the
mcreasc in the markel shares that will be brought about as a c?nsequence of the merger.

As concerns any effects of the other measures prescribed by, he A.G. C.M on the forward- lookmg
indications contained in the Informational Document, it is clarllﬁed that:

a) the disposal of an additional 197 branches has a marginal economic impact on the New.
Group, .taking into account the proceeds from said! disposal, which will be able to be
invested in operational activities of the New Group, or the financial -yield of the liquidity -
obtained. - ! '

. 'b) The stand-alone plans do not provide for openings of branches in the 19 Provinces for whlch
the freeze has been introduced. ‘

I
! .
|
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c¢) The dissolution of the joint venture with CAAM s.gr. and the relevant distribution
agreement will not alter the commission -flow foreseen on the part of the distribution
networks and any cash outlay would be offset by the proﬁtabllny of the company.
| ‘
d) The dlsposal to independent thnrd—party subjects of|a business consisting of an organised
complex of activities and structures directed toward the production -and management of
Brarich I, 11l and V life insurance policies, represented by 1,133 branches, will not alter the .
commission flow foreseen on the part of the distribution networks.

b .
¢) The abstention from the distribution of Branch 1, 1II and V life insurance policies produced
.. by i) Intesa Vita and/or by Generali through the bank branches headed by Gruppo Sanpaolo
IMI prior to the merger and ii) Eurizon Vita Lhrough the bank branches headed by Gruppo
Banca Intesa on the same date, is coherent with the melhodo]ogy adopted for the calculation
of the economic and financial projections, inasmuch as in the stand-alone projections of the
two Groups cross-distribution was not foreseen, nor had synerg:es between the two
“distribution factories been assumed _ ‘
r ) X I .
Having taken all these elements into account, il is heemed appropriate to' confirm the
economic/financial targets previously announced and, in, particular, the overall objective of

achlevmg a 2009 net income of approxxmalely €7 bllllon indicated in Chapler 3 of the
Informauonal Document. ‘ :

I . ’ .

The above-mentioned considerations were notifiéd to the indepéndent audit firm Reconta Emst &
Young S.p.A. that has updated the chorl, on the forward -looking data attached to the Informational
Document. ' '

1 .
The aforementioned Report is attached to the present mtegrauon to the. [nformauonal Document
that has been notified to Consob and Borsa Italiana S.p.A. and is available for the publlc both in
talian and in the English translation, at the Reglstered office of both Banca Intesa S.p.A. in Milano,
Piazza Paolo Ferrari, 10 and Sanpaoclo IMl S.p.A. in Torino, Plazza San Carlo 156, as well as on the
two Companies’ website, www.bane aintesa.it and www. qruppomnpcmlomu com (and as of 1*
January 2007 on Intesa Sanpaolo’s website www.intesasanpaolo.com).

l

j
l
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INDEPENDENT AUDITORS’ RFPORT
ON TARGET FINANCIAL [NFOR_’VIATION
(Translation from lhc original ]tahan fext)

P22

Thé.European Commlssmn s Regulation on’ Prespcctuses n’ 809"2004:\ ..doptc:.i by Consob in lialy
under Article:n® 70 of Rag,uld:um 11971, for the-preparatton of thé infurmation memorandum (ihe
. { “Informational Document™)-in connection with significant mergers, acquisitions or disposals by lualian
1 listed companies requires thal, when lorecasts or estimates are pr:'scmcd the Informational Document
contain “a repon prepared b\ the independem audilors stating that in their apinion the forecast. 6r
estimate has-been propuly compnlcd on the basis stated and that mc hasis of sccounting used tor Lhe
profit forecast.or estimate. is-consistent with the accounting pol:cms of the kalian listed company™.
Consob in. ltaly. requires that. the independents zuditors’ rcpon be prepired in accordance with
International Standard on, Assurance Engagements (ISAE) 3400 “The Examination .ol Prospective
Financial Information” issued by IFAC - International Federation ‘of Accoumams, which is not a
professional standard issued or approved by the Public Company A'ccduming Oversight Board.
Accordingly, ‘an independent auditors’ report. on-the 'cwmimiio“n'of the combined 1arget financial
information was issued by the independent auditors of Banea Intesa S.p-A., in connection with the
proposcd merger of S'\npaolc iMI S.p.A. into Banca Intesa S.p. Ai for the sole purpose of the above
mentioncd Italian regulation. Such report, which forms purt of the Informational Documert for the
merger of Sanpwln IMI S.p.A. into Banca Intesa S.p.A., cannot:be ilsc_d for eny other purposc i

The following is'the English iﬂnguﬁg(‘ tmnslmmn of the on;_.mal Ita{mn Teporton the examination ut the’
cambined target i financial information issued by the independent. nudlmrs of Banca Intesa S.p.A.AS
described: in-the: report, the cxamination of the target financial’ information of Sanpaolo IMI S.p.A..
which represents a significant ‘portion of the combined targetf finuncial information, have been
examined by the independent auditors of Sanpaolo IM1 S.p.A,, who have furmshcd their report to the
mdcpcndcm audnors of B.mca lmcsa SpAL T o

' ‘ - - R .
To the Board of Directors of : 1
~ Banca Intesa S.p.A. ’

-~

[

1. We examined the target financial informatioti of Banca Intesa S.p.A. (“Banca
Intesa”) related to the banking proup resulting from, ‘the merger (the “Merger”) of
Sanpaolo IMI S.p.Ac ("Sanpaolo™ -inte Banca {lntesa {the: “New Group™)
consisting of the combined operating income of approximately 3.4 billion euro
and the combined net income of approximately 7 billion euro: for the vear ending
December 31, 2009 (1ogether the ““Target. Fmanmal Information™), included in
Chapter. 3.1 of the informational documcm related to the’ Merger- (the
“Informational Document™), together with the asmmplmm and,the: facts on which
the Target Financial Information is. based. The Target Financial Tnformation and
the related. assumptions and facts sct forth in the Informational Document are:the
responsibility of Banca Intesa's manabemenl .

i
T

2. We have ‘examined the Target - Financial [nfomlalmn in dccnrdanu. with

International  Standard on  Assurance’ Lng,a"emem:, (ISAE) " 3400 “The
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B Recona Erfist & Young 5.p.A.

Examination of Prospective Financial [nformation? issued by IFAC - International
Federation of Accountants. ‘ ' ' : '

The target financial information of the Sanpaolo EMI Group for the year ending
December 31, 2009, which represent apprommalely 50% and 48%, respectively,

-of the combmcd operating income and the combmed net income before Synergies

and Integration Costs of the New Group, -have been cxamined by other auditors,
who issued their report oh November 13, 2006 for.the sole purpose of the issue of
this report. - ‘

As described in the Informational Document, Bar-at;:a‘lmesa expects to prepare the
New Group’s business plan within the. first half of the vear 2007 afier the
completion of the Merger and the assipnment of the main mamgena] functions.
To date, Banca Intesa’s management has pn.pan.ci certain cstimates through the
end of 2009, to quantify the Target Financial lnformanon of the New Group on

- the basis of the foElowmg methodology:

|

{a) use of Banca Intesa’s business plan (for the yéars 2005-2007) and.Sanpaolo’s
business plan (for the years 2006-2008) approyed by the respective Boards of
Directors.and adjusted on the basis of the h:stonca] results achieved ‘to date
(the “Adjusted Business Plans"); '

{b) estimate, following the. implementation of the.agreement signed on Oclober
11, 2006 by Banca [ntesa S | p.A. und Crédit Agncole S.A.; of the economic
and financial projections of the businesses sold that areto be excluded in
preparing the Target Financial lnformahon (the “I’ropctmns of the
Disposal™);

{c} estimate of the inertial economic and ﬁnancnai  projection through 2009 of the

Adjusted Business Plans and combination |0F such plans excluding the

Projections of the thosal (the “Inertial Progecuonq ",

(d) estimate of the sinergies with respect 1o rcvcnues‘and costs through 2009
deriving from the Merger-(the “Synergies™); |-

(¢) estimate of the integration costs following the Mergnr to be incurred to

achieve lhe Synergies (the “Integration C osts")

The projections and the estimates described undei', points (c), (d) and (e) above .
‘were prepared by senior management without involving the persons respoisible

for‘thcaclions to bc taken to achieve the Target Finf?n'ciai Information.

The Target Financial Information, as de:.mbcd above, are presented on a
combined basis, and do not include depreciation And amortization on the purchase

- price allocation to property, plant equipment and lq intangible assets with définite

useful life, if any, deniving from the accounting of the Merger.
The estimates ‘through the cnd of 2009 used to quantify the Targel Financial
Information of the New Group have been preparéd using a set of assumplions

about future events and actions that include, infer :m’a'a, hypothetical assumptions -
about future events and management's actions that are not necessarily expected to

occur, such as the Inertial Projections reported undcl point {¢) of pamgraph 3.
above, that are based on hypotheticdl assumptions outside the influence of
! . ; . .

82-35020
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~under’ partial influence of management.

& rReeonta Fm%l& Yuung S.p.A,
‘ |
|
manag,emem and the Synergies and the Integratlon C‘osts reported. under-points
(d) and (c) of paraglaph 3. above, ‘that are based on_hypothetical assumptions

\ o
Based on our exammatmn of thc evidence suppomng the assumpnons and the
facts used to quantify the Tarpet Financial Information mc]udc;d in Chapter 3.1 of
the Informational Dacument-and the-report of the other, audltors nolham, has come

10 our attention which causes us to believe, to date, {hat these. awumptlons and rhc-
fdcts dcacnbed under points (a) and (b).of. pﬂlragraph 3 above do not provide a

i
reasonable basis to qlantify the Target Financial Information, 'r.'hose achievement
is subject to the occurrence of the hvpothenca] assumptions about future events
and ‘management's_actions, described in paragraph 4. above, I‘urther ‘in our

.opinion the Ta.rget Financial Information is properly’ prcparcd‘on the basis of the
assumptions-and is-presented in accordance. with. accounting principles; -consistént -

with those -applied by Banca; Intesa. and Sanpaolo in. the lprcparzmon of the
consohdated financial statements at Deceiber 31, 2005 whmh are prepared in
accordance with International. lmancml Reporting Standards as adopted by the
European Union.

|
Banca Intesa as-reported in the aucomp'mymg presst m!caac dlatcd December 29,
2006 (the “Press Release”), confirmed ilie Target Financial Information (and n

1
- particular, the combined net income of apprommately 7 billion euro for the year

ending December 31, 2009) even taking into:account'the ef‘fects of the measures

prescribed on December 20. 2006 by thie: Autoritd-Garante. de]la Concomenza ¢ del -

Mercato{the “Antitrust. Aulhomy”) whlch authonzed the murger of Sanpaolo into
Banca Intesa.

The related effecls have been estimated by senior manabemcm without-involving

the persons respansible for the actions to be taken, by’ updalmg thc prOJecuom and
estimates.mentioned under paragraph 3. abiove, letter (c), and. lakmg into accoum

the measures prcscnbed by the Antitrust Authority, reported in ‘the accomipanying.

Press- Release, thus obtaining' the updated Target - Fmancml Information. (the
“Updated Target. Financial Information™) which- confirmed the Targer Financial
Information. - -

Based on our examination of the evidence supporting the ai‘.l‘sumptimls and the
facté used to quantify the Updated Target Financial lnformanon we confirm the
conclusions reported. by us in the preceding paragraph 5. with respect 1o the
Updated Target Financial Information.

P

However, it should be noted that due to the uncertginties ofjthe occurrence of

future events, with respect to the realization of the evént and ns quantification and

" time of occurrence, aclual results are likely 1o be different from the forecast since

anticipated events frequently do noi occur as expected and the variation may be
material, even if ‘the events. anlicipated under the hypntheucal assumptions
described under paragraph 4. above occur. o | ‘

|
|
|
o
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|
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8. 'I'h:s report has been prepared as required bv Article; 70. of CO\‘SOB Rebulanon_
¥ no. 11971 and subsequent modif'icauons and mtq,ratlons to bb mcluded in the
' Informational Document, prepared by Banca Intesa-for the Merger in Italy, under
the same regnlation, and cannot be used for nther purposes.

9. We have no. rcsponb:btlnv to’ update this lr:.m,r for évents and mrcumbLances
occurring after November. 14, 2006, except for the information ‘provided in
paragraph 6 which is updated throughDecember 29, 2006.-

I
|
Milan, November 14: 2006 _ I'
(except for paragraph 6. above, . ' L
whose reference date is I
December 29, 2006) 1|

; ‘ : - Reconta Em:;l & Youn;: Sp.A. . : |
o _ Si gncd by C uudo Cclona (partner) '

[ —

gt




Intesa Sav:'npaolo Rete Banca Intesa Page 1 of 2.

|

|

|

| | 82-35020

. ’ [ - - e

i Bancalntesa | o & Print | X Ciose
Press reie‘aées

SHAREHOLDER BASE OF INTESA SANPAOLO

Following the deed of merger by incorporation of Sanpaolo IMI S.p.A. with and into Banca Intesa S.p.A.
stipulated today and upon Italian Stock Exchange’s request, notice is given hereby that as of the date on which
the merger becomes effective the main shareholders of Intesa Sanpaclo $.p.A. should be the following, on the
basis of the shareholder base of Banca Intesa and Sanpaolo IMI resulting from thelr respective shareholder
reqgisters and the other information available for the two Companies:

‘ . . Shareholder % share capital
CREDIT AGRICOLE S.A. : 9.06%
COMPAGNIA DI SAN PAOLO 6.99%

. Gruppo GENERALI (*) o 5.05%
FONDAZIONE CARIPLO © 4.68%
BANCO SANTANDER CENTRAL HISPANO ‘ : 4.15%

Gruppo "LOMBARDO" (**) : 3.67%

FONDAZIONE C.R. PADOVA E ROVIGO ' "3.59%

FONDAZIONE C.R. IN BOLOGNA S : 2.73%

GIOVANNI AGNELLI E C. SpA _ . 2.'45%
. FONDAZIONE CARIPARMA o 2. 20%

(*) Assicurazioni Generali, Alleanza Assicurazioni and other Assncurazmm Generali subsnduanes
(**) Banca Lombarda e Plemontese, 1.O.R., Mittel Partecipazioni Stabili S.r.l., Carld Tassara 5.p.A.

The Banca Intesa securities referred to herein that will be issued in connection w:th the merger described
herem have not been, and are not intended to be, registered under the U.5. Secuntres Act of 1833 (the ‘
"Secuntres Act”) and may not be offered or sold, directly or indirectly, into the Umted States except pursuant
to an applicable exemption. The Banca Intesa securities will be made available within the United States in
connection w.'th the merger pursuant to an.exemption from the registration reqmre‘ments of the Securities Act.

The merger described herein relates to the securities of two foreign (non-U.S.) compames and is subject to
disclosure requirements of a foreign country that are different from those of the United States. Financial
statements included in the document, if any, have been prepared in accordance wrth foreign accounting
standards that may not be comparable to the financial statements. of United States companies., ’

It:may be difficult for you to enforce your rights and any claim you may have arising under U.S. federal
securmes laws, since Banca Intesa and Sanpaolo IMI are located in Italy, and some or all of their officers and
directors may be residents of Italy or other foreign countries. You may not be able! to sue a foreign company or
its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult to compel
a fore:gn company and its affiliates to SUbjeCt’ thernselves toa U.S. court’s judgment

You should be aware that Banca Intesa may purchase securrtres of Sanpaclo 1Ml otherw:se than in the merger,
such as in open market or privately negotiated purchases. j
-You should be aware that Sanpaolo IMI may purchase securities of Banca Intesa otherw.vse than in the merger,
such as in open market or privately negotiated purchases. i

FORWARD LOOKING STATEMENTS

This communication cantains forward-looking information and statements about Sanpaolo IMI S.p.A. and Banca
Intesa 5.p.A. and their combined businesses after completion of the merger. Forward -looking statements are
statements that are not historical facts. These statements include financial pro;ectrons and estimates and their
underlying assumptions, statements regarding plans, objectives and expectations w:rh respect to future
operations, products and services, and statements regarding future performance. Forward-looking statements
are generally identified by the words “expects, ” "anticipates, " “believes,” “mtends,’, “estimates” and similar
expressions. Although the managements of Sanpaolo IMI 5.p.A, and Banca Intesa S.p.A. believe that the
expectations reflected in such forward-looking statements are reasonable, investors and holders of Sanpaoio
IMI S.p.A. and Banca Intesa 5.p.A. shares are cautioned that forward-looking information and statements are
subject to various risks and uncertainties, many of which are difficult to predict and generally beyond the
control of Sanpacio IMI S.p.A. and Banca Intesa S.p.A., that could cause actual resuits and developments to
differ materially from those expressed in, or implied or projected by, the forward-looking information and
statements. These risks and uncertainties include those discussed or identified in the public documents sent by
Sanpaolo IMI S.p.A. and Banca Intesa S.p.A. to CONSOB and under “Risk Factors™ f'n the annual report on

. I
http://www.bancaintesa.it/piu/jsp/Siampa ’ | _ 1/3/2007
i . | : :
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Form 20-F for the yvear ended December 31, 2005 filed by Sanpaolo IMI 5.p.A. wrth the SEC on J'une 29,
2006. Except as required by applicable law, neither Sanpaolo IMI S.p.A. nor Banca Intesa 5.p.A underrakas

any obligation to update any forward-lookmg information or statements. “_____“;'_“\
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DEED OF MERGER BETWEEN BANCA INTESA AND SANPAOLO IMI STIPULATED

i
. Banca Intesa and Sanpaolo IMI communicate that the deed of merger by mcorporatnon of Sanpaolo IMI S.p.A.
with and into Banca Intesa S.p.A. has been stipulated in Torino today in the record books of the Notary public

Ettore Morone and will be filed at the Torino and Milano Company Registers within tomorrew morning, 29th
December 2006, and is expected to be registered on the same date, with consequent Iegai effect of the merger

as of 15t January 2007. _ ‘

In compliance with the resoluticns of the Extraordinary Shareholders” Meeting of Banca Intesa S.p.A. held on

15t December 2006, the surviving company - which as of the date on which the merger becomes effective will
adopt Intesa Sanpaolo S.p.A. as its new corporate name and transfer its Registered office to Torino, Piazza San
Carlo 156 - shall proceed to increase its share capital by 3,033,435,122.64 euro through the issuance of

5,833,529,082 ordinary shares with a nominal value of 0.52 euro each (starting tg accrue rights as of 1%t
January 2006 coupon 29} to be attributed to Sanpaolo IMI shareholdérs accordmg to the exchange ratio of
3.115 Intesa Sanpaolo S.p.A. ordinary shares of nominal value 0.52 euro for every 1 ordinary or preference
share of Sanpaolo IMI S.p.A. with a nominal value of 2. 88 euro each. l

Therefere, as of the date on which the merger becomes effective the share capitallof Intesa Sanpaolo S.p.A.
will be 6,646,436,318.60 euro, fully subscribed and paid-in, divided into 12,781,608,305 shares with a nominal
value of 0.52 euro each, of which 11,849,117,744 ordinary shares and 932,490,561 non-convertible saving
shares. . |

The ordinary shares of Sanpaolo IMI S.p.A. will be cancelied from Ilstmg as of the ftrst tradlng day after the
date on which the merger becomes effective.
}

|
The Banca Intesa securities referred to herein that will be issued in connaction with the merger described
herein have not been, and are not intended to be, registered under the U.5. Securities Act of 1933 (the
"Securities Act”) and may not be offered or sold, directly or indirectly, into the United States except pursuant
to an applicable exemption. The Banca Intesa securities will be made available w.'thm the United States in
connection with the merger pursuant to an exempr.'on from the registration reqwrements of the Securities Act.

The merger descnbed herein relates to the securities of two foreign (non-(.5.} cor}wanies and is subject to
disclosure requirements of a foreign country that are different from those of the United States. Financial
staterents included in the document, if any, have been prepared in accordance wrth foreign accounting
standards that may not be comparab!e to the financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arrs.'rIJg under U.5. federal
securities laws, since Banca Intesa and Sanpaclo IMI are located in Italy, and some or alf of their officers and
directors may be residents of Italy or other foreign countries. You may not be able to sue a foreign company or
its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult to compel
a foreign company and its affiliates to subject themselves to a LS. court’s Judgment

You should be aware that Banca Intesa may purchase secuntres of Sanpaols IMI otherwise than in the merger,
such as in open market or privately negotiated purchases. |
You should be aware that Sanpaolo IMI may purchase securities of Banca Intesa otherwise than in the merger,
such as in open market or privately negotiated purchases. + E

FORWARD-LOOKING STATEMENTS ’ '

This communication contains farward-looking information and statements about Sanpaofo IMI S.p.A. and Banca
Intesa 5.p.A. and their combined businesses after completion of the merger. Fonva_rd-!ookmg statements are
statements that are not historical faclts. These statements include financial projections and estirmates and their
underlying assumptions, statements regarding plans, objectives and expectations with respect to future
operations, products and services, and statements regarding future performance. Forward-looking statements
are generally identified by the words “expects,” "anticipates, ” "believes,” “intends, | "estimates” and similar
expressions. Although the managements of Sanpaolo IMI S.p.A. and Banca Intesa 5 p.A. believe that the
expectations reflected in such forward-looking statements are reasonable, investors and holders of Sanpaolo
IMI 5.p.A. and Banca Intesa S.p.A. shares are cautioned that forward-looking information and statements are
subject to various risks and uncertainties, many of which are difficult to predict and generally beyond the
control of Sanpaolo IMI 5.p.A. and Banca Intesa 5.p.A., that could cause actual results and developments to
differ materially from those expressed in, or implied or pro;ected by, the forward- !ookmg information and
statements. These risks and uncertainties include those discussed or identified in the public documents sent by
Sanpaolo IMI 5.p.A. and Banca Intesa 5.p.A. to CONSOB and under "Risk Factors” in the annual report on

|
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} .
Form 20-F for the year ended December 31, 2005 filed by Sanpao»'o IMI 5.p.A. wrth the SEC on June 29,

2006. Except as required by applicable law, neither Sanpaolo IMI 5.p.A. nor Banca Intesa S. p.A. underrafm-:
any obhganon to update any forward -lgoking information or statements. |
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The Banca Iniesa securities referred 1o herein that will be issued in connection with the merger described herein have not been, and are not intended 10 be,

registered under the U.5. Securities Act of 1933 {the “Securities Act™) and may not be offered or sold, directly or indirectly, into the United States except
pursuant 1o an applicable exemption. The Banca Intesn secierities will be made available within the United Staies in connection with the merger purtuant to
ait exemprion from the regisiration requirements of the Securities Act. ' !

The merger described herein relates to the securities of twa foreign {non—U.S.} companies and is subject to tfisdo:ure requirements of a foreign country
that are differens from those of the United Siates. Financial siatemens included in the documeny, if any, have been prepared in accordance with foreign
accounting standards that may not be comparable to the financial statements of United Siates companies. :

I may be difficulr for you ta enfarce your rights and any claim you moy have arising under (.S, federa! securities lows, since Banca intese and Sanpaolo

M are located in fraly, and some or all of their officers and directors may be residents of ftoly o On'her_fw'c:ign countries. You may not be able 10 sue a
foreign company or its afficers or directors in a foreign court for violations of the [1.S. seeurifies laws. It may be difficult to compel a foreign company and
it affiliates 1o subject themselves to a U.S. court's judgment, '

You should be aware that Banca Intesa may purchase securities of Sanpacio M1 orh_erwi

bccd of Merger

3¢ than in the merger, such az in open market or privarely
negoviated parchases. | )
. You should be aware that Sanpaolo IMI may purchase securities of Banca Iniesa oiherwise than in the merger. such as in open market or privotely
negotiated purchases. . -
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This is an English transtation of the original ltakan document. This translation has been prepared solely for
the convanience of the readés. The original varsion in Halian takes precedence . |

STUDIO NOTARILE MORONE . :
Via Mercantini 5 ' Y
10121 TORINO

Filed with No. 109.563 Collection No.;

Deed of merger® of "SANPAOLO IMI S.p'A." with and
| :

into "BANCA INTESA S.p.A.". ' |

Repubiiclof Italy

|
1
|
!
|
|
|
|
X

On twenty-eighth December two-thousand-and-si

!
in Torino, at the Registered office of SANPACLO IMI

S.p.A., piazza San Carlo,. 156. | .
: |

Before me, Ettore MORONE . B 1

Notary public enrolled 6én the Notary| Roll Ff the

* United Districts of Torino and Pineroldﬂ with

C o

residence in Torino, the following gentlemen have

l

- Giovanni BAZOLI, born in Brescia on 118th Décember
I

appeared in person:

1932, domiciled for the office in Milano, piazza

i

\

Paclo Ferrari, 10, _ f
' - ]

]

Directors of

""BANCA INTESA S.p.A.", with Registered office in

1
|
I

, . Lo,
Milano, piazza Paolo_Ferrarl, 10, with share capital

1of 3,613,001,195.96 euro, registered at‘the Company

: _ g
‘Register of Milano with No. 007929960158, ' [

< bank included in the register ‘provided| for by art.

+

13 ' of Legislative Decree 385/93 and Parent C?mpany

fof'Gruppo Intesa included in the register prévided

. in his capacity as chairman: of the Board of
|
i
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!

* ] . . l
{
|

for by art. 64 .of the same Legislative Decree,

. - | Sl
in execution of the: ;esolution taken by the

Extraordinary Shareholders' . Meeting |held on  1lst
.December 2006 for whiEhAminutes-of the meeting were

. : | .
drawn up by the notary public Piergaetano MARCHETTI,
’ ) ' I o
filed with “No. 18.306/5.846, and registered in
. ) l ) s
Milano ~ 1lst Inland revenue office on lBth'D?cember*

2006 -and at the Company Regisﬁer of Milano-ﬂn.léth
? December 2006; . : | , | ‘ '\_
. ) ) |
- Enrico SALZA, born in Torino on'Qgth Mayyl937,
domici;ed. for the office. in Torino, piaz%a San

. , | 1
carlo, 156, ‘ o o
' |

i in his capacity as chairman of ‘the Board of
: I

Di;ectors of :

" "SANPAOLO- IMI S.p.A.", with Registered ofche “in

:Torino; piazza San Carl@, 156, with share capi%al of

5,400,253}255.68 ‘euro, 'registefed ét tﬁe C%ﬁpény
'jRegfs;e: of Torino with.No. 06210280019, . :
_‘bénk'included in the register:brovided for'b% qrt.

.13 "of Legisiatng Decree 385/93 and Parent Company

'of Gruppo Bancario SANPAOLO IMI included ih the
register provided  for by art. 64 of the! same’

‘Legislative Decree, , _ R

'in execution of the resolution taken by the




. am certain,

I

i

|

|

. ’ ) i
Extraordinary Shareholders' Meeting |held én 1st

December 2006 for which minutes of the meeting were
: |

drawn up by myself, notary public Ettore ﬁORONE,

| - ' L
file No. 109.452/17.046, and registered in Tarino -

‘ |

3rd Inland revenué-office on 7th December 20
in the Company Register of Torino .on| 7th D%cembef

2006. ' | , SR .‘l

|

. Such appeared persons, of whose personal identity I

._%
N
set out the following premises .

‘A) the Extréqrdinary Shareholders' Meeting of| BANCA

. : I
INTESA S.p.A., recalled for the purpose, approved
‘ purpos: 1

the merger " plan by inéorporation with and into

" itself of SANPAOLO IMI S.p.A., on the |basis of the

respective financial statements as’' at 30th. June

2006, which entails among other requirementé,' the

issuance: of up to- a maximum of 5,841,113,544

(fivebillion-eighthundredandfortyonemillion- ‘17_

-onehundredandthirtéenthousand—

|
, i
. fivehundredandfortyfour}) ordinary ' shares 'of the

"surviving company with nominal wvaluel, 0.52 (zero

=point: five two) euro, with regular rights, |to be

assigﬁed in exchange to the shareholders of the

" company to be merged according to a fat;o'of 3.115

3

06 and
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|
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;

|

|

|

{(three point one one five) ordinary shares Lf the
_ . . |

1 .

surviving company for each ordinary or preference
. i . | - .

share of the company to be merged with nomina% value

: ) I
© . 2.88 (two point  eight eight) euro and for this
' l

‘purpose: b

approved the incréase in share capital to support
the merger for a total “maximum _amount of
3,037,379,042.88 (threebillion—thirtysevenm%llion—

threehundredandseventyninethousand-foftytwo ! point
: ' : \ . '
" eight eight) euro, '
. [
approved a further increase in share capitaf'for a

total maximum amount of 15,835q003.08

. . |
(fifteenmillion-eighthundredandthirtyfivethousand-
|

three point. zero eight) éuro via the issuancé of a
maximum - - of 30,451,229 (thirtymillion-

fourhundredandfiftyonéthousand—

l
I -
- ninehundredandtwentynine) ordinary shares ] with
|
R

nominal value 0.52 (zerq point five two) euro to
I

_support the stock option plans ‘already resolve? upon

- ) . J
by the Board of Directors of the cqmpany.lto be

merged on 17th December 2002 and 14th November 2005
.

in execution ' of the power “delegatéd bﬁ— the

. A : , |
Shareholders' Meeting of 30th April 2002, confirming

the regulations. of the aforementioned plané also
4

|
|
|
i
|
'




.‘effective.from the date in which the

"+ provisions set forth by art. 2436 of

also approved the aforementioned merger

;'C) the speqial meeting of holders of

. for which minutes of the meeting were

necessary changes,

corporate name

approved by the company to be merged. wi

mandate to - the

th consequent

Manageﬁent‘ Board to make the

.:approved the new text of Articles of Association

attached to the mefger plan, which is bﬁaracferised,

among other things, by the adoption

corporate governance system and which

transfer of the Registered office to Torino,

Registered office in Milano, via Monte
into effect, without prejudice to t
Civil Cede;

B) the Extraordinary Shareholders'

SANFPAQLO IMI S.p.A., also recalled: for

= _

of thg dual
: !

also entails

the adoption by the sufviving company ©f the new

"Intesa Sanpéolo ,S.p.A."l the

1

piazza

‘San Carlo, 156, and the institution .of a secondary

N 1.
di Ppieta, 8,
- |

I
merger’comes

he imﬁediate
. \

~effect of art. 34 ("First appointments™)and to the

|

N ‘
Meetlgg_ of
‘ [
‘the puipose,
plan;

SANPAOLO IMI

-S.p.A. preference shares held on lst Decemﬁer 2006,

drawn up by

the notary public Giuseppina MORONE file No.

5

the Italian-

82-35020



- 3rd

353.023/19{798,- and registered .in Torino

Inland revenue office on 7th December

!

2006,

approved, inasfar . as within . its competen?é, the

. ‘ : , |
resolutions of the aforementioned Extraordinary

‘Shareholders' Meeting of SANPAOLO - IMI } S.p.A.
ot : ‘ . |
contained in the agéenda of the meeting of Fhe day

approved by the latter; ) T ‘

D) the merger may be executed since the term of
fifteen days provided for. by art. 57 of Legislative

Decree 385/93 hasAelapséd and’ there aré'ho ?gnding

oppositioﬁs by creditors‘prior to*the‘regieration
. : E :

of the merger plan; | I w-

‘E) the-Eurrént share capital of SANPAOLO IMIIS.p.A.

. . * . '
is divided into ‘a total of 1,875,087,936

(onebillion-eighthundredandseventyfivemillion—

I

eightyseventhousand—ninéhundredandthirtysix) %hareS{

of . which °~ 1,590,903,918 (onebﬂliion; -

X I
. fivehundredandninetymillion- = 1
:ninehundredandthreethousand—ninehundredandéighFeen)
. ordinary - ' shares . and - .1 284,184,018

(twohundredandeigﬁtyfourmillibn—onehundredand T

eigthyfourthousand-eighteen) preference shafesi
, . l

F) BANCA INTESA S.p.A. does not hold any ordinary

. shares of SANPAOLO IMI S.p.A. which holds 2,365,919

S 6
'
-
|

82-35020
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|

o
o
‘ ' T |
(twomillion-threehundredandsixtyfivethousand- |
I

. I . o
ninehundredandnineteen) treasury shares.and does not
1

G) none of the cases of right of recess provided for

hold any BANCA INTESA S.p.A. shares;

by art. 2437 of the Italian Civil Code ariée as'a
result” of the merger;

“H) ﬁurshaht‘to art. 57 of Legislative Decree |385/93

X

the Bank of Italy authorised the merger herein with
resolution of 25th October 2006; - \
I) with resdlution of 20th December 2006 No. |C 8027

the Antitrust Authority authorised the merger

requesting, pursuant to -art. 6, par: 2, of Law

287/90, the adoption of a series of measures Py the

‘ |
companies taking part in the merger. S \

.In consideration of all the above premise%

. which are an intégral and substantial part o%'this

.

deed, the appeared parties agree upon and stipulate

]

i
. ‘ |
the following: : . -11.
)

. |
BANCA INTESA S.p.A., hereafter "surviving company",

" absorbs SANPAOLO IMI S.p.A., hereafter "?erged

M . . I, - 1 ..

- company", according to the means provided for in the

;merger plan recalled in the premises.

'Parties set out that, in compliance with proﬁ;sions‘

R

82-35020



contained in the merger - plan:
the merger vis-a-vis third parties, pursuant to

art. 2504 bis, par. 2 of the Italian Civil Cecde,

shall come into effect as of 1lst. January 2007,

the transactions of the merged company s?all be

e N L . .
recorded in the books of the surviving company, also

for tax purposes pursuant to par. 9 of art.|172 of
. . . i .

" Presidential Decree 917/86, as of 1lst January‘2007.

-2 - . |

!

As a consequence. of the merger, the squiving

' I

company shall succeed, ipso iure;” to all of the

merged company’s assets and liabilities, in force or
'in fieri, both in Italy and abroad, and. therefore

all the assets, rights and legal relationsﬁips of

‘ ) ) i
any kind -of the merged company shall be transferred

to the surviving company, such as in particuﬂar the

S, _ . , : | - .
concessions, authorisations and licences of whatever-

nature and type, the trade names, the compahy‘names,

- the logos, the distinctive signs, léase contracts of

" any  kind, insurance, procurement, public tender,

"¢ labour, service or supply contracts of wqétever

+ + 1

type, eveq'thcse not yet executed, includihg Prdérs»

. o . : o VIR | .
-pending or in execution, credits, -debits, deposits

: . . . - \
of whatever nature ‘with whoever made, the rigth and

8

N
1
|
|
B
l

82-35020




. to the latter or conferred by the latter;

commitménts,.legal filings, litigations, the legal

|
|
|
|
|
!
{
|

Jjudicial, administrativé, fiscal and tax - actions

-and, moreover, in general, all securities- or real

: o , 3 o
estate assets and titles, tanglble or intangible,
T CL B : : |
. : . 4 .
principal or accessory, without exceptions or

. . .. " . .' '_Il ..
limitations of any type, which are or may arise in

¢
the merged company. !
- . . ‘

In relation to debits and to liabilities 'of the

|
merged company transferred as a result of the

[
Lo ok i o
merger; the surviving company, in the" personlof its

Tepresentative, acknowledges that these are, taken

C

over by the surviving company, for all effects set
forth by the law, and that it will proceed to their
péyment accerding to the‘terms énd means set jout in

t

the relevant contracts or provided for by the law,

|

. , -

 maintaining, - where -these exist, the relevant
' guarantees.

- ‘ L - : 1
. In particular, the surviving company shall sucpeed:

. - to all' the mandates conferred to ., the merged
f company as well as to all the mandates given Fy‘the

" merged company and to the related powers attributed

- to all the deeds in general of the merged company

‘which attribute faculties (including powers of

9




|
]
i
|
X
|
!
|

3 |
signature, expenditure and to grant and | manage
. . |

credit) and powers, as well as to the r%levaht
; ' N 7

powers. of attorney, including those for| legal

representation in court 'proceedings_ and in other

|

I

1

|

}
circumstances. .
A _ . . _ b
Furthermore, the following are also conflrmedi

‘ ) _ Cy
- .all the mandates conferred to the surviving

i .

company as well as all mandates given -py. the

surviving company and the related poﬁers attributed
|

to the latter or conferred by the latter; |

. !
i ) |
- all the powers and faculties ({including powers of

signature, expénﬁiture and to grant and |manage

cfedit) attributed by the surviving company qnd the

: \
powers of attorney conferred Dby the latter,

I
including those for legal representation in| court
. |
proceedings and in other circumstances. 1

o |
Furthermore, the surviving company shall suched to

the rights, attributions and juridical situations ..

" pertaining to the merged company as a result qf laws

- or legislative measures; privileges and guarantees

. . ) [
of whatever type, by whoever given or in an§ ‘case

existing in -favour of the 'mefged coﬁpany, will

retain their wvalidity and degree, without néed of

) . ¥
any formalities or registrations, in favour of the

10

82-35020
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survivine; company, pursuant to art; 57,
paragraph, of Legislative Decree 385/93.

‘All transcriptions, inscriptions, registrations in
the name and specifications relative to the?merged

company must be 1ntended for all legal effgcts in

| |

! the name of the surviving company. _ -i
i ‘ : S

| y : : : iad '

: . . The parties specify that all provisions abowé_apply

. I
. without prejudice to the powers of the surviving

' company to stipulate and sign,' even unilaterally,
!

after the 'merger comes 1nto effect and also %t the o . ‘ .
[

time of subsequent transfers, whlchever coﬁtract'

z that rectifies, identifies, spepifies orintegrafes,

‘ ' necessary oOr ‘deemed to be’ suitabie, _f%r ‘the

| ‘ . .

‘ ' execution of ‘the sale and/or transfer ef'Whﬂchever

| f asset, right, concessien,. authorisation, comtract,
‘ o f creeit, relatieushfp and other,of the merged Jompany
‘ and of the Surviviné cempany. |
-3 - | 0
A‘Considering :specification contained in letters E)
;and F) of the premises, fhe surviving compaly,on
:-. : the Aate inl'which tue merger comes _into‘ effeet,
h gshall_execute the ‘increase in its share éapftaa from

2,613,001,195.96 (threebllllon—‘

sixhundredandthirteenmillion-onethousand-
' 11

|
|
I
|
I
|
]
|
|
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)
|
I

onehundredandninetyfive - point nine six) euro  to
. ) P

6,646,436,318.60 - * (sixbillion—
sixhundredandfortysixmiilion-

fourhundredandthirtysixthousand- . ‘ l

threehundredandeighteen point - six zero) | . euro,

! corresponding to  an increase of 3,033,435L122.G4

(threebillion-thirtythreemillion- ' o
5 ]
- fourhundredandthirtyfivethousand- o

onehundreéandtwentytwo point .six four) euro,'bia the .

issuance - of . -5,833,525,082 {fivebillion-

v

eighthundredandthirtythreemillion- . 1
fivehundredandtwentyninethousand-eightytwo) l . new |

'dematerialised ordinary  shares with-‘nominalL value
0.52 {(zero point five two) euro each, with %eguiarr

, \ I
rights, to be assigned to the shareholders of phe

merged company according to a ratio of ?.115|(threé

point. one one five) ordinary shares of the sugviving

. A A ] .
company for each ordinary.or preference sharelof the .
|

© Parties _acknowledge that. Compagnia di San ﬁPaolo,

* merged company without any cash adjustments.

shareholder of the merged company, communicat?d‘the
waiver to the exchange of the fraction"of| share

- (0.955) necessary to ensure the overall bélancéng of

the transaction.

12

:
|
|
|
|




|
!
!
!
|
1

._4_ l

Furthermore, the parties acknowledge that a service

will be offered to deal with any fractionall shares
. |

, : |

of the shareholders of the merged company that shall
- ’ : i

A , _ b :

be purchased at market prices, with no further
. | |

charges related to expenses, stamp duties or

[
commissions.

, |
The parties also acknowledge that the newly-issued
: ‘ -

- shares of the surviving company to support the
. o !
exchange, 'which will be listed on the“same‘terms as

the latter’s currently outstanding shares, sﬁall be

: ‘ ; !
available for the shareholders ¢f the merged company

|
according to the conditions typical of

_ [ )
dematerialised shares trading through Monte 'Titoli

S$.p.A., starting from the first business day|after

. . : ! .
the date in which the merger comes inte effect and
. ST |

therefore from 2nd January 2007; this date will be
disclosed via a specific notice regarding the.Ferger
published 'in at least one national daily new%paper

|
|
in Italy. : : I
. _ : |

. -5 - :

.In consideration of the options to buy shares of the
\

merged company assigned to employees of the merged

company '’ s Gfoup that may be  exercised afte% the
, . |

-
|

13-
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|
i
|
|
. . | . - .
1
1

- present deed_'comes into effects, the partles

acknowledge that the increase in share capﬁtalr of

R ' ‘ the sﬁrViVing company to support the stocktontion

. ' | ) : |
plans already resolved upon by the merged company,
also resolved upon by the aforementioned ' '
‘Extraordinary Shareholders' Meeting of lst December

"2006, decreases - considering : the'!S?,OOO

(fiftyseventhousand) shares of the merged . company

issued on'20£h7November 2006, on 5th-December 2006 .
‘ ‘ |

| 7 _ |

" and on  8th December 2006 - to "a maximum of
. : I )

15,742, 674. 48 | " (fifteenmillion-

X I
sevenhundredandfortytwothousand— l‘

51xhundredandseventyfour p01nt four e1ght)| euroe

' represented. ny a maximum of- :30,274,374
: .o I
(thirtymillion—twohundredandseventyfourthousana—

threehundredandseven;yfnur) ordinary shares% with

" nominal value 0.52 (point five two) euro each.

h

|
- o -6 - ‘ !
|
|
|

JAs a result of fhe present deed, the 'cther

- o -
resolutions of 'the Shareholders' Meeting of the

“Surviving company held on 1st Deeember!' 2006
;mentioned in lette; A) of the ‘premiees _Wilﬂ aiso_
L come inte effecn as of 1lst Jannafy 2007. |
£ext | i . . 4

_ , l

"The new Articles of Association, in- thei

' 14
!
)




|
|
‘I
I
attached to the merger plan, completed in artl 5 and

I
37, will be deposited at the Company Register‘by the

surviving company after the date in which thelmerger

comes into effect. : \
- X . E

- |

The appeared parties declare that the share capital'

|
1
and reserves of the merged company, as emerged from

the financial statements as at 30th June| 2006,
totalled 9,949,419,039 . (ninebillion-

ninehundredandfortyninemillion-

|

i

!
fourhundredandnineteenthousand-thirtynine) euro and

) - |
require the application of a fixed registration tax

pursuant to art. 4 letter b) of the tariff - first
: |

part attached to Presidential Decree- 131/?6, as

. amended by Legislative Decree 323/96 converted by

|

I

Law 425/96. 1
' }

_8_ |

|
|

The inherent and consequent ' costs of the present

i

1

"I notary public receive the present deed and read it
. .. . |

-aloud to the appeared gentlemen who declare‘it is

deed are borne by the surviving company.

e .
-compliant te their will and, as confirmation, sign

) 1
it together with myself. i

The present is written by persons in whom | trust

15

|
|
|
|
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, ’ .
and. is made up of four stamped sheets, fifteen pages

and part ofrthe sixteehtﬁ. .

Thg ofiginal is- signed as followé:
Giovanni Bazoli.

Enricb Salza

Ettore Moroné Notary public

This is a translation of the Italian original

The version in Italian takes precedence.
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: . Centificate of Execution of Deed of Merger |

The Banca Intesa securities referred to herein thar will be issued in connection with the merger described herein have not been, and are not intended to be,
registered undev the U.S, Securities Act af 1933 (the “Securities Act™ ) and may not be offered or sold, directly or indirecily, into the United Siates dxcept
pursuant ig an applicable exemplion. The Banca Intesa securities will be made available within the United States in connection with the merger pursuunt lo
an exempiion from the registration requirements of the Securities Aci. . 1.
The merger described herein relates 1o the securities of two foreign (non=U.5.) companies and is subject 1o disclosure requirements of a foreign country

- that are differens from those of the United States. Financial statements included in the document, if any, have been prepared in accordance with foreign

accounting standards that may not be compurable 10 the financial statements of United Stares companies. ! ' -

i may be difficult for vou to enforce your rights and any claim'you may have arising under U.S. federal securities laws, since Banca Intesa and Sanpaslo

IM1 are located in ltaly, and some or all of their officers and directors may be residents of laly or other foreign countries. You may not be ahle to sue a
Joreign company ot its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult 1o compel u'foreign compony and

" its affiliares to subject themselves to a U.S. court’s judgment. '

| .
You should be aware thai Banca Intesa may purchase securities of Sanpaolo IMI otherwise than in the merger, such as in open market or privately
negotialed purchases.

. . | . .
" You should be aware that Sanpaole IMI may purchase securities of Banco Intesa otherwise than in the merger. such as in open market ar privately
negotiated purchases. . '

§




|

{
1

This is an English translation of the original ltalian document. This translation has been prepared solely for
the convenience of the reader. :
The original version in ltalian takes pracedence ‘

{
CERTIFICATE OF STIPULATION OF DEED OF MERGER
]

1 Ettore MORONE, ' N '

. %
Notary public enrolled on the Notary Roll lof the

Districts of Torino and Pinerolo, with residence in

Torino,
_ - |
. . o
hereby certify i

that today was stipulated with a deed under my hand
- | .

: C
and seal, file n. 102.563/17.118, to be reg?stered

’ 1
as provided for by the "law, the merger for

incorporation of

SANPAQOLO IMI ~S.p.A., with Registered office in

>

Torino, piazza San Carlo, 156, with share capital of

5,400,253,255.68 eure, registered at the Company

|

Register of Torino with No. 06210280019,.
' ' [

- with'and into’ : : ' ‘

E

BANCA INTESA . S.p.A., with Registered offilce in

MiLangf piazza Paplé Fgrrari, 10, with share qapital

of 3,613,601,195.96 euro, registefed at the %ompany

Reéister of-Milano with No. 007999601581 ;,

Pursuant to fhe merger élan,-iﬁ the deed of merger
. , _ |

for incorporation, and amongst othef~ issue%, the

.parties provided for: : : o

the merger vis-a-vis third parties, pursuant to

art. 2504 .bis, par. 2 of the Italian Civil | Code,

1

.
B
|

| 82-35020




!
I
. P
' i

This is an English translation of the original ltaian document. This ranslation has been prepared solely for
the convenience of the reader. : ‘ Co '
The original version in Italian takes precedence

|
1
I
|
[

shall come into effect as of 1st January 2007,
) S 2007,

| -
the transactions of the merged company shall be
. B - . ) ) .

recorded in the books of the surviving company, also

k

for tax purposes pursuant to par. 9 of art.il?? of
C ' : .' ' [
Presidential Decree 917/86, as of lst January|2007.
. s B
. | -
As- a consequence of the merger, the surviving

company shall succeed, ipso iure, to all |of tﬁe

merged company’s assets and.liabilities, in force or

in'fieri, both in Italy and abroad, and thérefore

, : : - |
all the assets, rights and legal relationsﬁips of

aﬁy kind of the merged company shall be tran?ferred

to the surviving company, such ‘as in particu%ar the

. ‘.‘ . - . . I
concessions, authorisations and licences of whatever
. ’ . }
+

nature and type, the trade names, the company{nahes,

the logos, the distinctive signs, léase contrécts of

. ‘ : | . :
any kind, insurance, procurement, public tender,

,labquf, sérvige or supply contracts -of Qwatever
fype,‘e&eq.those not yet executed, inciﬁdinglorders
"pending o% ﬁﬁ e§ecution, credits, debits, d%posits
of whate#e; natufe:with wherér’made, the riggts énq

commitments, legal filings, litigations, the uegai,

judicial, administrative, fiscal and tax actions

and, moreover in general, all securities 'or real -

|
| 2
| .

|

|
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This is an English translation of the original ltalian decument, This iranslation has been prepared solely for
the convenience of the reader. :

The original version in ltalian takes precedence ' ) i

[ : ‘ : |
. : |

estate assets and titles, tangible . or intangible,

principal or accessory, without - excepti?ns - or
I

limitations of any type, which are or may arise in
S l '

. . I
the merged company. - :

Lo _ . o : o :
In partlcular, the surviving company shall succeed:

- to éll the mandates _conferréd to. the'Lmerged.
company as well as to all the mandates giveniby the

1 merged company and to the related powers att%ibuted'

to the latter or conferred by the latter;

- to all the deeds in general'of the merged tompany

- which attribute faculties (inclﬁding powers- of

signature, expendituré and to grant‘ and |manage

credit) and powers, as well ."as to the relevant

i

powers of 'attorney, 'includihg those for ' legal

répresentation in céutt"proceedtngs ahd inI other
-_circumstahceéf_.. : ' , | 1
Furthermote, the foilowing are alSo'cénfirm%dq
. ‘ o - -l
- ail"the mandates conferred to the suﬁviving
; _ ‘ ! .

company as well as all mandates given Qy. the

surviving company and the related ‘powers attributed |

toe the latter or conferred by the latter;

o . I .
-~ all the powers and faculties- (including powers of
v ! i . B |

signature, 'expenditure and to grant and ﬁanage
. _ X

" credit) attributed by the surviving company ahd the
. . } B

e
|
d

IL 82-35020
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. .. |
. "company held on 1lst December 2006 shall also come

Thig is an English translation of the ongmal ltalian document. Thns tanslation has bean prepared solely for
the convenience of the readar. :

The onglnal version in Italian takes precedence

Cosix.

|
B
|

powers of attorney conferred- 'by the_' latter,

L . ‘ . . -
including those for legal representation in court

!
As of 1lst January 2007 the other resolutions of the
. : _ |

proceedings and in other circumstances.

Extraordinary Shareholders' Meeting of the su#viving

into effect and, amongst other issues, provide for,:

.— the change in the corporate name to -“Intesa

Sanpaolo S.p.A.", 1
- the transfer of .the ﬁegistered office’ to %orlno,
Piazza_Saﬁ Carlo, 156, ;
- the ;nstitﬁtiOn of a secondary registered{
|
|-

in Milano,. via Monte di Pieta, 8.

This certificate 'is  issued upon request qf _the

. [ . .- |
surviving- company.. ' _ '

Torino, twenty-eighth December twoéfhousaqd—and;

|

l

|

|
1.

e-

lw

|

|

|

|

I

|
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‘Press releases

;_BANCA INTESA: STANDARD & POOR'S RAISES LONG-TERM AND SHORT-TERM RATINGS
! § '

Banca Intesa communicates that today Standard & Poor's raised Banca Intesa’s Iong -term rating to AA- (from
A+) and short-term rating to A-1+ (from A-1). The outlook is stable. |

Thrs communication does not constitute an offer to purchase, sell or exchange or the solicitation of an offer
to purchase, sell or,exchange any securities. . The shares of Banca Intesa S.p.A, may not be offered or soid in

the United States except pursuant to an effective regrstratfon statement under the Securmes Act or pursuant
to a valid exempt:on from registration. i

Banca Intesa

Investor Relations
+39.02.87943180
investorelations@bancaintesa.it

éanca Intesa

Media Relations

+36.02.87963531

stampa@bancaintesa. it '

O -

www, bancaintesa. it

X _ ' & print | X Close

http://wmw.bancaintes’a.ft/piu/jsp/Sfampa
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o BANCA INTESA AND SANPAOLO IMI GET THE GREEN LIGHT.FROM THE AILITITRUST AUTHORITY FOR
g THE MERGER |

Banca Intesa and Sanpaolo IMI favourably acknowledge today’s decision of the Italian Competition Authority
that has authorised the merger by incorporation of Sanpaolo IMI with and into Banca Intesa.

\ i
This decision, taken upon completion of the inquiry - set in motion by the Authority on 19t October 2006 -
which has been carried out rapidly and with the utmost transparency and collaboratlon enables the merger to

be completed within the current year, as expected. . !

With today's decision the Authority deemed that the commitments taken by the surviving company are suitable
to overcome any competition issues relating to the merger so that the transactton does not lead to the
establishment or strengthenlng of any dominant positions. i

|
Actions to be taken to carry out these commitments will be duly d:sclosed to the market.

| The Banca Intesa securities referred to herein that will be issued in connection wrth the merger described

i . herein have not been, and are not intended to be, registered under the U.S. Securlt.les Act of 1933 (the
“Securities Act*) and may not be offered or sold, directly or indirectly, inta the United States except pursuant
to an applicable exemption. The Banca Intesa securities will be made available within the United States in
connection with the meryer pursuant to an exemptron from the registration requ.vnements of the Securities Act.

1
The merger described herein reiates to the securities of two forefgn (non -U.s. ) companies and is subject to
disclosure requirements of a foreign country that are different from those of the United States. Financial
statements included in the document, if any, have been prepared in accordance mhrh foreign accounting -
standards that may not be comparable to the fi nanc.'al statements of United States compames

|
It may be difficult for you to enforce your rights and any claim you may have arising under U.5. federal
securities laws, since Banca Intesa and Sanpaolo IMI are located in Italy, and some or all of their officers and
directors may be residents of Italy or other foreign countries. You may not be able to sue a foreign company or
fts officers or directors in a foreign court for violations of the U.5. securities laws. It may be difficult to compel
a foreign company and its affiliates to subject themselves to a U.S. court’s Judgment

You should be aware that Banca Intesa may purchase securities of Sanpaolo IMI otherwise than in the merger,
sut_:h as in open market or privately negotiated purchases.

You should be aware that Sanpaolo IMI may puri:hase securities of Banca Intesa o'thenvise than in the merger,
such as in open marget or privately negotiated purchases.

I})vestor Relations
+39.02.87943180
ir? vestorelations@bancaintesa. it

"

Investor Reiations
+39 011 555 2593 .
investor.relations@sanpaoloimi.com

Media Relations ' ’ : : o
+39.02.87963531 - o
stampa@bancaingesa.it

Relazioni Esterne i |
+39 011 555 7747 ) ) |
infomedia@sanpaoloimi.com |
!
[
|
|

http://www.bancaintesa.it/piu/jsp/Stampa 1/3/2007
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“C8027 - BANCA INTESA/SAN PAOLO IMI .|

number 52 !
date 20/12/2006 |
- Text °
PRESS RELEASE |
] ‘BANCA INTESA- SANPAOLO: ANTITRUST AUTHORITY GIVES CON DITIONAL GO- AHEAD
: FOR MERGER _ i
| .
In retail banking, the parties undertake to sell 748 branches! In wealth management,
the CAAM joint venture between Banca Intesa and Crédit Agricole to be closed down.
Pollc:es of” another insurerto be'sold in'1,133 branches of the new bank :

The Itahan Compet;tlon Authorlty, at :ts meet:ng on 20 December 2006, authorized Banca,
Intesa’s takeover of SanPaolo IMI, setting conditions in the banking sector, with the sate of a
total of 748 branches (partly due to the agreement with Crédit Agricole), in wealth
management and in insurance, so as to counter the risks to- competition from the new bank’s
increased market share resultlng from its much larger retail network| and broader range of
products (

\ ) ‘ . =
The parties have undertaken as follows: ' ‘ !

A) IN THE BANKING SECTOR:

I
1
‘ : ‘ . [
1) Sale of 197 branches in over 20 Provinces 1‘
Branches will be sold in the more than 20 Provinces where the merger risks creating or
reinforcing a dominant position, More specifically, 197 branches are to be sold to one or more
third parties by way of a transparent non-discriminatory procedure and within a limited
timeframe so as to ensure true competition in the marketplace. 1
: : | .
2) Sale to Crédit Agricole of the Cariparma and Friuladria branch networks as well as
another 193 branches 1

By 12 October 2007, Banca Intesa will also sell Crédit Agrlcole the Canparma and Friuladria
nétworks, for a total of 452 branches, as well as a further 193 branches Most of these (551 out
of 645) are located in areas where competition might have been threatened by the merger.

3) Reduction in Credlt Agricole’s shareholding and ‘sterilization’ of its management
role in the new bank . l1

The sale of branches to Crédit Agrlcole can be seen as a sale to a thlrd party, given that under
thé conditions set for the authorization Crédit Agricole must 5|gmf|cantly and rapidly reduce its
holdmgs in the ordinary share capital of the new bank and must play no role in its
administration and management. In the Supervisory Cominittee and |n -the Management
Committee of the new bank, as in any other management or admmustratwe entity, no direct or
indirect representative of Crédit Agricole may be present, and Credit Agncole may not be a part.
of any shareholder pact relating to the new bank. 1

___B) IN WEALTH. MANAGEMENT... e e e e e e
1) CAAM SGR jomt venture to be dissolved - ' l l

In order to ensure Crédit Agricole’s role as a third party and true competitor, the parties are to
distolve the CAAM SGR SpA joint venture which is at present jointly controlled by Banca Intesa
and Credlt Agrlcole The breaking up of this joint venture will termmate the retail agreement

|

|

. _ _ .
http:/fwww.agem.it/agem ene/COSTAMPA/E PRFSS N.Qr-‘/nnﬂépqﬂof}\‘;,wn,-m-:x NN INOAT
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' “between Banca lntesa and CAAM SGR along wrth the relevant shareholder pact

2) Diversiﬁcation of the products sold by Crédit Agricole and‘the new bank -

- Consequently, the restrictive effects of the merger in the wealth management area should be
overcome and the presence of a new operator should be guaranteed the asset management |
products offered through the branch network controlied by the Crédit Agncole Group will in fact
be dlfferent from those offered through the new bank's network. | . .

1
C)} IN THE INSURANCE SECTOR }
1) Policies from another insurer to be sald in 1,133 of the ne\'n bank’'s branches

~Policies from another insurer will'be sold in'1,133 of thé new ‘Bank'é7rbran'ches: The parties
... undertake to sell to independent third_parties, by way-of a:transparent-non-discriminatory -
' procedure, a business unit covering the design and management of I|fe insurance policies of the
I, IIT and V branches. The sales capability of this third party will be assured by way of an
exclusive agreement with Casse di Risparmio (savings banks) controlled by Intesa Casse del
Centro and by SanPaolc Banco di Napoli, to which will be added other Banca Intesa branches in
different Regions. This agreement will have a duration of not less than six years and will be
tacitly renewable for a further three years. I
Furthermore, Po Vita w1|| be sold to Crédit Agricole along with its controlling company
Canparma 3 )

2) Agreement not to cross-sell . " |

,Moreover in the context of avoiding any risk of coordination due to the various structural
shareholding and personal links between the new bank and the Generah Group, the parties
undertake to ensure that life policies from Intesa Vita and Génerali are not sold through bank
branches of the SanPaolo Group and that Eurizon life policies are not sold through pre merger”’
Banca Intesa branches.

3) Sterlllzatlon of the role of Generall representatives in Eurllzon s strategles

The Antitrust Authonty s authorization is also condstlonal on guarantees that members of the

new bank’s Supervisory Committee and Management Committee who represent Generali (or
have direct or indirect persanal links with Generali), will not participate in discussions or voting
on motions directly affecting the business strategy of Eurizon and wnll not influtence in any way
the business strategies of that company. l

The new bank wili also take internal organizational steps to- avoid the ,exchange of sensmve
information about business strategies with representatives of Generall 5 management structures .
as weII as between its own managers and those of Generali. | . -

- 1
RISKS TO COMPETITION AVOIDED BY WAY OF COMMITM ENTSl

In the Authority’s view, the condltlons that the parties have undertaken to respect are such as
{o.eliminate the risks to competition identified during the mvestlgatlon Had the merger been

authorized without conditions, it would have led to the creation, or-in some cases the

strengthening, of dominant positions in numerous markets thanks to the much larger retail

network: from traditional retail banking (deposit- taking and mvestments), to the setting up and

.ale of investment funds, right through to the creation and sale of wealth management .
services. The resulting market strength would have been further mcreased bythenewbank's . . .. ..
“rvertically” mtegrated strictyré and the lmproved range ‘and type of ser\nces offered to

customers,

"The Competltlon Authority further conisiders that a merger which was not conditional upon’
measures to restrict the interlinked interests between the two Groups |n personal terms as weil
as in shareholdings (from the partnership in Intesa Vita with Generali to Generali's presence as
a major sharehoider in the new bank, from Banca Intesa’s shareholding in Banca Generali to

. A ;
-

i : |
l N .
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- the presence of representatives of the Generali Group on the boarc‘li and in the management
: committees of the new post-merger entity), could have led to the creation of a collectively

dominant position in the life insurance market, o |]
. Rome, 20 December 2006
' i
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BANCA INTESA: FIAT STAKE

Page 1 of 1.
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| )
. Banca Intesa communlcates that today it has notified Consob - by filing the relevant form 120 A - of the .
_ decrease in its stake both in FIAT's total share capital from 3. 78% to 1.10% andhn the latter's votmg share

capital from 1. 73% to 1. 10%

As regards the above, Banca Intesa clarifies that this decrease fellows thé delivery of FIAT's ordinary shares
upen expiry of options on the same, related to the hedging transactiens on the Flat position carried out by
Banca Intesa under its usual policy of active’ management of market r|sk and drsclosed to the financial

community on many occasions.

Banca Intesa

- Investor Relations
+39.02.87943180

. investorelations@bancaintesa. it

Banca Intesa

Media Relations
+39.02.87963531
stampa@bancaintesa. it
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BANCA INTESA SIGNS A CONTRACT FOR THE SALE OF PERFORMING RESIDENTIAL MORTGAGES FOR
EUROQ 3.6 BILLION !

Banca Intesa has signed today a contract for the sale of a portfolio of performing [residential mortgages for a
nominal amount of approximately 3.6 billion euro to a special purpose vehicle established pursuant to Law
130/1999 for a possible structured funding transaction through the issue of mortgage-backed securities.

The sale will become effective only at the time of the issue of securities which wnl occur, sub]ect to adequate
market conditions, presumably during the first quarter of 2007. The sale price is equal to the book value of
loans and will be paid upon placement of securities.

|
Securrtlsed Ioans will be recorded in the financial staternents as loans sold but not derecognised therefore not
reducing consclidated assets and net interest income. ‘

|
This communication does not constitute an offer to purchase, sell or exchange or the solicitation of an offer
to purchase, self or exchange any securities. The shares of Banca Intesa S.p.A. may not be offered or sold in

the United States except pursuant to an effective registration statement under the Securmes Act or pursuant
to a valid exempt:on from registration.

Banca Intesa

Investor Relations
+39.02.87943180
investorelations@bancaintesa.it

Banca Intesa

Media Relations
+39.02.87963531
stampa@bancaintesa. it
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