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GRUPPO SANPAOLO IMI

PRESS RELEASE

SANPAOLO IMI APPROVES THE BANCA
INTESA MERGER PROJECT GUIDELINES

The new Group will be among the leading banking groups in the eurozone, even before synergies

The new Group will be a leader in Italy, with a market share of approximately 20% in all business
areas

The branch network of the new Group, more than 6,000 in Italy, will be well distributed
throughout the country, with market share of more than 15% (in the majority of the regions)

The registered office following the merger will be in Turin. The Management offices will be in
Turin and Milan

The exchange ratio will be 3.115 ordinary shares of Banca Intesa for every Sanpaolo IMI ordinary
share, after conversion of the preferred shares (“azioni privilegiate”)

Pre-tax synergies estimated at 1.3 billion euro in 2009
Pre-tax integration charges estimated at 1.5 billion euro

Preliminary financial estimates of the new Group post merger synergies

e net income 2009 approximately 7 billion euro

e average compound annual growth in 2005-2009 net income approximately 13% (adjusted for
non-recurring items in 2005)

e improvement in EPS 2009 of approximately 13% following synergies

e dividend distribution of at least 60% of net income

Corporate governance composed of Supervisory Board and Management Board

Organization model to strengthen the local Bank concept, with the integration of the Banca Intesa
and Sanpaolo IMI networks and single branding where there are no local brands




Turin, 26 August 2006 - The Board of Directors of Sanpaolo IMI, meeting today chaired by Enrico Salza,
approved the Banca Intesa merger project guidelines.

Following the merger, the Group will be among the leaders in European banking and able to compete in
financial services at a supranational level, through a strengthening in the domestic market which presents
special characteristics.

The new Group, even before synergies, will be among the leading banking groups in the eurozone with a
market capitalization of more than 65 billion euro and will be the leader in Italy with more than 13
million clients and an average market share of around 20% in all business areas, retail, corporate and
wealth management, in line with Europe’s leading banks.

On the basis of 2005 results and the aggregation of the market shares of the two companies, the new Group
would be first in Italy in several sectors:

Sanpaolo IMI + Banca Intesa

Market share Position

Customer deposits 22.1% 1°
Customer loans 21.8% 1°
Retail

Asset management 32.4% 1°
Bancassurance 30.4% 1°
Private banking 27.6% 1°
Mortgages 23.8% 1°
Consumer credit 16.1% 1°
Corporate

IPO 29.8% 1°
Factoring 25.3% 1°
Foreign Exchange settlement 25.4% 1°
Syndicated loans 10.1% 1°
Equity Brokerage 8.1% 1°

The new company will also be the Italian leader in Public Entities and infrastructure.

The network of more than 6,000 branches of the new Group in Italy will be well distributed
throughout the country, with market shares of more than 15% in 15 regions and less than 5% in only seven
provinces. Rationalization would mean a reduction of up to approximately 10% of total branches.




The bank will be a leader in Italy, with the following branch market shares:

Sanpaolo IMI + Banca Intesa

market share position
North West 23.6% 1°
North East 19.0% 1°
Centre 13.9% 1°
South and Islands 20.2% 1°
Italy total 19.5% 1°

More than 60% of the branches are in the North of Italy.

The new Group will also have a significant presence in central and eastern Europe, through the network of
approximately 1,400 branches and 6 million clients (taking account of the acquisitions in course) of
subsidiary banks operating in retail and commercial banking:

Company Country Position

PBZ Croatia 2°
VUB Slovak Republic 2°
Banca Intesa Beograd and Panonska (1) Serbia 2°
CIB and IEB Hungary 4°
Ukrsotsbank (1) Ukraine 4°
UPI Banka Bosnia 5°
BIA Albania 5°
Banka Koper Slovenia 6°
KMB Russian Federation n.r.
SPIMI Bank Romania n.r.

(1) In course of acquisition

The specialist international network to support corporate customers, in more than 30 countries, in particular
the Mediterranean basin and the areas of greatest dynamism for Italian companies such as the USA, Russia,
China and India, will be also strengthened.
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The merger project guidelines envisage in particular:

1. Registered office of the new company post merger will be in Turin, where the ordinary and
extraordinary shareholders meetings will be held, and operational management in Turin in Milan.

2. Exchange ratio of 3.115 ordinary shares of Banca Intesa for every ordinary share of Sanpaolo IMI
(following conversion of the current 284,184,018 “azioni privilegiate”). Consequently, after the issue of
5,840,177,487 new Banca Intesa shares, the principal shareholders of the new Group will have the
following holdings of ordinary shares:

Crédit Agricole 9.1%
Compagnia di San Paolo 7.0%
Generali 4.9%
Fondazione Cariplo 4.7%
Banco Santander Central Hispano 4.2%
Fondazione CR Padova e Rovigo 3.5%
Fondazione CR Bologna 2.7%
Gruppo Lombardo 2.5%
Fondazione Cariparma 2.2%
Caisse Nationale des Caisses d’Epargne 0.7%

3. Pre-tax synergies are estimated at approximately 1.3 billion euro in 2009 - approximately 75% in
costs, corresponding to approximately 9% of total costs, in line with recent mergers in the Italian banking
system — without taking account of rationalization in branch networks in the country or disposals of
business. The cost synergies will come in particular from:

e [T systems

e back-office

e integration of central structures

e centralized purchasing

e renegotiation of outside contracts

e rationalization of administrative costs

e integration of product factories in the same areas of business.

Revenue synergies (approximately 2% of total revenues) are expected in particular from:

e increase in commercial effectiveness from local roots to allow cross-selling and enhanced share of
wallet and the number of clients with the greatest improvement in competitive position

e increase in commercial effectiveness following enhanced critical mass, allowing optimized pricing
leverage thanks to economies of scale and scope

e alignment to internal best practice, thanks to common factors in products, services, commercial
approaches and instrumentation.

4. preliminary one off pre-tax integration costs estimated at 1.5 billion euro.
5. preliminary financial estimates of the new Group following synergies, to be confirmed by an

Industrial Plan:
e net income in 2009 of approximately 7 billion euro




e average compound annual growth 2005-2009 net income equal to 13%, adjusted for main non-
recurring items recorded by the two companies in 2005
improvement in EPS 2009, thanks to the synergies, of approximately 13%
distribution of dividends of at least 60% of net income, with the possibility of returning excess
capital to shareholders — also in the light of strong expected value creation — notwithstanding a
strong capital base and considerable investments in innovation and human capital
e maintenance of high asset quality, proper of both companies.

6. corporate governance: to ensure operational clarity and continuity, the Boards of Directors of the two
Banks will propose to Shareholders that the Chairman of the Supervisory Board be Giovanni Bazoli, the
Chairman of the Management Board Enrico Salza, Managing Director and Executive Director Corrado
Passera and, two General Managers, with Pietro Modiano as Deputy. The Boards of Directors of the two
Banks will also propose the participation of Alfonso lozzo to the Boards.

7. the organizational model will strengthen the concept of “Banca dei Territori”, with the exclusive
attribution of certain areas to each brand, moreover the integration of the networks of Banca Intesa S.p.A.
and Sanpaolo IMI S.p.A will be realized under a single brand, where local brands are not operating.

8. the integration process is subject to necessary authorizations and will follow this provisional timetable:
e September/mid-November 2006: industrial plan, approval by the Boards of Directors of the merger
project, authorizations, presentation of the operation to the market
e December 2006: Extraordinary Shareholders’ Meetings to approve the merger
¢ end 2006/beginning 2007: launch of the new company.

9. the decision approved today will not modify the process of Eurizon IPO.

k ok %

The new Group will have the objective and responsibility to promote investments and innovation and
contribute to the acceleration of growth and development of the companies in which it operates in all its
components.

* % %

Sanpaolo IMI was advised by Citigroup as exclusive financial advisor, which made use of Studio Tosetto,
Weigmann & Associati, as well as Freshfields Bruckhaus Deringer for legal advice.




IMPORTANT INFORMATION

In connection with the proposed business combination, the required information document will be sent to Commissione
Nazionale per le Societa e la Borsa (“CONSOB”) and, to the extent that the shares issued in connection with the
proposed business combination will be required to be registered in the United States, a registration statement on Form
F-4, which will include a prospectus, may be filed with the United States Securities and Exchange Commission
(“SEC”). If an exemption from the registration requirements of the U.S. Securities Act of 1933 (the “Securities Act”) is
available, the shares issued in connection with the proposed business combination will be made available within the
United Sates pursuant to such exemption and not pursuant to an effective registration statement on Form F-4. Investors
are strongly advised to read the documents that will be sent to CONSOB, the registration statement and
prospectus, if and when available, and any other relevant documents sent to CONSOB and/or the SEC, as well as
any amendments or supplements to those documents, because they will contain important information. If and
when filed, investors may obtain free copies of the registration statement, the prospectus as well as other relevant
documents filed with the SEC, at the SEC’s web site at www.sec.gov and will receive information at an appropriate
time on how to obtain these transaction-related documents for free from the parties involved or a duly appointed agent.

This communication does not constitute an offer to purchase, sell or exchange or the solicitation of an offer to purchase,
sell or exchange any securities, nor shall there be any purchase, sale or exchange of securities in any jurisdiction in
which such offer, solicitation or sale or exchange would be unlawful prior to the registration or qualification under the
laws of such jurisdiction. The distribution of this communication may, in some countries, be restricted by law or
regulation. Accordingly, persons who come into possession of this document should inform themselves of and observe
these restrictions. To the fullest extent permitted by applicable law, the companies involved in the proposed business
combination disclaim any responsibility or liability for the violation of such restrictions by any person.

The shares to be issued in connection with the proposed business combination may not be offered or sold in the United
States except pursuant to an effective registration statement under the Securities Act or pursuant to a valid exemption
from registration.

FORWARD-LOOKING STATEMENTS

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 proposed business combination. 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-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 S.p.A. believe that the expectations reflected in such
forward-looking statements are reasonable, investors and holders of Sanpaolo IMI S.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 S.p.A. and Banca Intesa S.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 statements. These risks and uncertainties include

29 G




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” 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. undertakes any obligation to update any forward-looking information or statements.

SANPAOLO IMI

(Www.grupposanpaoloimi.com)

RELAZIONI ESTERNE INVESTOR RELATIONS

Tel. 011/555.7747 Tel. 011/555.2593

Fax 011/555.6489 Fax 011/555.2737

e-mail: infomedia@sanpaoloimi.com e-mail: investor.relations@sanpaoloimi.com




) Banca Intesa

PRESS RELEASE

BANCA INTESA APPROVES THE GUIDELINES OF THE MERGER PROJECT WITH SANPAOLO IMI

The new Group will be positioned among the top banking groups in the Euro Zone already before-
synergies

The new Group will be the undisputed leader in Italy, with an average market share of around
20% in all segments

The new Group’s network, with over 6,000 branches in Italy, will be capillary and well-balanced
throughout the territory with market shares exceeding 15% in most regions

Legal Headquarters will be in Turin. Operating Headquarters in Milan and Turin

Exchange ratio of 3.115 Banca Intesa new ordinary shares for each Sanpaolo IMI ordinary and
privileged share

Estimated fully phased-in pre-tax synergies of around €1.3 billion in 2009

Pre-tax one-off integration costs estimated at around €1.5 billion

Preliminary estimates of financial indicators of the new Group after synergies:

* net income 2009 around €7 billion

* net income CAGR in 2005-2009 equal to around 13% (adjusted for the non-recurring items
registered in 2005)

¢ EPS improvement in 2009 following the synergies equal to around 13%
* pay-out equal to at least 60% of net income

Corporate Governance structure grounded on the Supervisory Board and the Management Board
Organisational model to reinforce the “Banca dei Territori” pattern; integration of the Banca

Intesa S.p.A. and Sanpaolo IMI S.p.A. networks with the adoption of a single brand where not
present through local brands

Milano, 26" August 2006 — The Board of Directors of Banca Intesa, which met today under the chairmanship
of Giovanni Bazoli, approved the guidelines of the merger project with Sanpaolo IMI.




The Group resulting from the merger will be positioned among the leading European banking groups and
able to compete in the financial service sector at a supranational level through a domestic strengthening
process bearing unique features.

Before synergies, the new Group will be positioned among the top banking groups in the Euro Zone with
a market capitalisation of above €65 billion and be the undisputed leader in Italy with more than 13
million customers and an average market share of around 20% in all segments, retail, corporate and
wealth management, in line with the leading banks in the main European countries.

Based on the two companies’ results for 2005 and the combination of the their market shares, the new Group
would rank first in Italy in many segments:

Banca Intesa + Sanpaolo IMI

market share ranking

Customer deposits 22.1% 1
Loans to customers 21.8% 1
Retail

Asset Management 32.4% 1
Bancassurance 30.4% 1
Private banking 27.6% 1
Mortgages 23.8% 1
Consumer Credit 16.1% 1
Corporate

IPO 29.8% 1
Foreign trade settlements 25.4% 1
Factoring 25.3% 1
Syndicated loans 10.1% 1
Brokerage (equity trading) 8.1% 1

Moreover, the new Group will be the Italian leader in the public and infrastructure finance sector.

The new Group’s domestic network of over 6.000 branches will be capillary and well-balanced
throughout the territory with market shares above 15% in 15 regions and below 5% only in 7 provinces.
The rationalisation of the presence on the territory may entail a reduction of up to around 10% of the total
number of branches.




A leadership presence in all the Italian regions, therefore, with the following market shares in terms of
branches:

Banca Intesa + Sanpaolo IMI

market share ranking
North-West 23.6% 1
North-East 19.0% 1t
Centre 13.9% 1
South & Islands 20.2% I
Italy 19.5% I

Over 60% of the branches are in the North of the country.

The new Group will also enjoy a significant presence in Central-Eastern Europe with the network of around
1,400 branches and 6 million customers (taking into account the acquisitions under way) of its banking
subsidiaries operating in the retail and commercial banking activities:

company country ranking
PBZ Croatia PA
VUB Slovakia 2
Banca Intesa Beograd and Panonska (1) Serbia PA
CIB and IEB Hungary 4
Ukrsotsbank (1) Ukraine 4™
UPI Banka Bosnia 5t
BIA Albania 5t
Banka Koper Slovenia 6"
KMB Russian

Federation(2) n.m.
SPIMI Bank Romania n.m.

(1) Acquisition under way

(2) In this country Zao Banca Intesa is present, set up in 2003, the only Italian banking subsidiary
licensed to operate in Russia, active in the corporate banking.

Moreover, the international network specialised in support of corporates will be strengthened and be present
in over 30 countries, in particular the Mediterranean area and those areas where Italian enterprises are most
active, such as the United States, Russia, China and India.
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The guidelines of the merger project set forth, in particular, the following:
1. legal Headquarters after the merger in Turin, where therefore ordinary and extraordinary Shareholders’
Meetings will be held, and operating Headquarters in Milan and Turin;

2. exchange rate of 3.115 Banca Intesa new ordinary shares for each Sanpaolo IMI ordinary share
after the conversion of the current 284,184,018 privileged shares of the latter. Consequently, after the
issue of 5,840,177,487 Banca Intesa new ordinary shares, the new Group’s main shareholders should
own the following ordinary share capital stakes:

Crédit Agricole 9.1%
Compagnia di San Paolo 7.0%
Generali 4.9%
Fondazione Cariplo 4.7%
Banco Santander Central Hispano 4.2%
Fondazione CR Padova e Rovigo 3.5%
Fondazione CR Bologna 2.7%
“Gruppo Lombardo” 2.5%
Fondazione Cariparma 2.2%
Caisse Nationale des Caisses d’Epargne 0.7%

3. estimated fully phased-in pre-tax preliminary synergies of around €1.3 billion in 2009 of which
around 75% from cost synergies, corresponding to around 9% of the combined costs, in line with the
recent merger operations in the Italian banking system, without taking into account rationalisation of the
presence on the territory and/or asset disposals. Cost synergies are expected in particular from:

* unification of IT systems,

¢ unification of back-office structures,

* integration of central functions,

* centralisation of purchase functions,

¢ external contract renegotiation,

* rationalisation of administrative expenses,

* integration/merger of product companies operating in the same business areas.

Revenue synergies (around 2% of combined revenues) are expected in particular from:

¢ commercial effectiveness increase following the deeper entrenchment in the territory which will
enable to maximise cross-selling and increase the share of wallet and number of customers in the
provinces where competitiveness will improve most,

¢ commercial effectiveness increase due to the enlarged critical mass which will enable to optimise the
pricing lever thanks to economies of scale and scope,

¢ alignment of the new Group to internal best practices thanks to sharing of products, services,
commercial approaches and support systems;

4. one-off pre-tax preliminary estimated integration costs of around €1.5billion;
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5. preliminary estimates of financial indicators of the new Group after synergies, to be confirmed in

the light of the drawing up of a Business Plan:

¢ net income 2009 at around €7 billion,

¢ CAGR net income 2005-2009 equal to around 13%, adjusted for the main non-recurring items
registered by the two entities in 2005,

¢ EPS improvement in 2009 following the synergies equal to around 13%,

* pay-out equal to at least 60% of net income, with possibility to return excess capital to shareholders
- also in the light of the above-mentioned expected strong value creation - notwithstanding the high
level of capitalisation and a massive plan of investments in innovation and human capital,

* maintaining the high asset quality characterising the two entities;

6. corporate governance: with the aim of ensuring clarity and operating continuity the Boards of Directors
of the two banks will propose to the shareholders the following appointments: Giovanni Bazoli as
chairman of the Supervisory Board, Enrico Salza as chairman of the Management Board, Corrado
Passera as Managing Director and CEO, and Pietro Modiano, one of the two General Managers to be
nominated, as Deputy to the Managing Director. Moreover, the Boards of Directors of the two banks will
propose for Alfonso lozzo the most appropriate participation in the Boards;

7. organisational model which will reinforce the “Banca dei Territori” pattern, with the attribution of a
specific territory to each brand on an exclusivity basis; moreover, the Banca Intesa S.p.A. and Sanpaolo
IMI S.p.A. networks will be integrated with the adoption of a single brand where local brands are not
present;

8. merger process, subject to necessary approvals, should take place according to the following previsional
calendar:

¢ September/ mid November 2006: elaboration of the merger plan, approval by the Boards of Directors
of the merger documentation, authorities’ approval, presentation of the operation to the market,

¢ December 2006: Extraordinary Shareholders” Meetings for the merger approval,
¢ end of 2006/beginning of 2007: the new company is set up.

k ok sk

The new Group will have the objective and responsibility of promoting investments and innovation and
contributing to the acceleration of growth and development of the societies where it operates, in all their
components.

* % %

Banca Intesa is being advised by Banca Leonardo and Merrill Lynch for the technical and financial aspects
and by Studio Pedersoli e Associati for legal matters.

Investor Relations Media Relations
+39.02.87943180 +39.02.87963531
investorelations@bancaintesa.it stampa@bancaintesa.it

www.bancaintesa.it
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IMPORTANT INFORMATION

In connection with the proposed business combination, the required information document will be sent to Commissione
Nazionale per le Societa e la Borsa (“CONSOB”) and, to the extent that the shares issued in connection with the
proposed business combination will be required to be registered in the United States, a registration statement on Form
F-4, which will include a prospectus, may be filed with the United States Securities and Exchange Commission
(“SEC”). If an exemption from the registration requirements of the U.S. Securities Act of 1933 (the “Securities Act”) is
available, the shares issued in connection with the proposed business combination will be made available within the
United Sates pursuant to such exemption and not pursuant to an effective registration statement on Form F-4. Investors
are strongly advised to read the documents that will be sent to CONSOB, the registration statement and
prospectus, if and when available, and any other relevant documents sent to CONSOB and/or the SEC, as well as
any amendments or supplements to those documents, because they will contain important information. If and
when filed, investors may obtain free copies of the registration statement, the prospectus as well as other relevant
documents filed with the SEC, at the SEC’s web site at www.sec.gov and will receive information at an appropriate
time on how to obtain these transaction-related documents for free from the parties involved or a duly appointed agent.

This communication does not constitute an offer to purchase, sell or exchange or the solicitation of an offer to purchase,
sell or exchange any securities, nor shall there be any purchase, sale or exchange of securities in any jurisdiction in
which such offer, solicitation or sale or exchange would be unlawful prior to the registration or qualification under the
laws of such jurisdiction. The distribution of this communication may, in some countries, be restricted by law or
regulation. Accordingly, persons who come into possession of this document should inform themselves of and observe
these restrictions. To the fullest extent permitted by applicable law, the companies involved in the proposed business
combination disclaim any responsibility or liability for the violation of such restrictions by any person.

The shares to be issued in connection with the proposed business combination may not be offered or sold in the United
States except pursuant to an effective registration statement under the Securities Act or pursuant to a valid exemption
from registration.

FORWARD-LOOKING STATEMENTS

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 proposed business combination. 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-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 S.p.A. believe that the expectations reflected in such
forward-looking statements are reasonable, investors and holders of Sanpaolo IMI S.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 S.p.A. and Banca Intesa S.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 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” 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. undertakes
any obligation to update any forward-looking information or statements.
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Disclaimer

= _____________
IMPORTANT INFORMATION

In connection with the proposed business combanation, the required information docurnent will be sent fo Commissione Mazionale per le Societa e la Borsa
{CONSOE" and, to the extent that the shares issued in connection wih the proposed business combination will be required to ba registered in the United
States, a registration statemant on Form F-4, which will include a prospecius, may be filad with the Unifed States Secunties and Exchangs Commission
{"SECT. If an exemption from the registration requirements of the LS. Secunlies Act of 1933 (the "Securties Act) is available, 1he shares issued in connection
with the proposed business combination will be made available within the United Sates purzuant to such exemption and not pursuant 1o an effective registration
stalement on Form F-4. Inveslors are strongly advised to read the documents that will be sent to CONSOB, the registration statement and prospectus, if and
when available, and any other relevant documents sen to CONSOB andfor the SEC, as wall as any amendments or supplements to those documents, because
they will contain important infarmation. W and when fled, investors may obtaan free copses of The registration statement, the prospectus as well a3 ather relevam
documents filed with the SEC, a1 the SEC's web site al www.sec.gov and will receive inforrmation ad an appropriate lime on how 1o obtain these transaction-
rilated documants for free from the paries involved or a duly appointed agent

This cornmunicalion does nol constitute an offer 1o purchase, sell or exchange or the sohcitation of an offer to purchase, sell or exchange any securties, nor
shall there be any pwchase, sale or exchange of secunties in any jusdiction in which such offer, solicitation or sale or exchange would be unlawful prior to the
regisiration or qualfication undes the laws of such jusdiction.  The distribution of this communication may, in some countries, be restncted by law o regulation
Accondingly, persong who come indo possession of this documant should inform the meelves of and observe these restictions. To the Tullest extent permitied by
applicable law, the companies invalved in the proposed business combination disclaim any responsibility or labality for the wiolation of such restictions by any
pErson

The shates to be issued in conmection with the proposed business combination may not be offered or sold i the Unided States excepd pursuant 1o an effective
registration statement under the Securties Act or pursuant 1o a valid exemption from registration.

FORWARD-LOOKING STATEMENTS

This communication containg forward-fooking information and stalemenis about Sanpaclo IMI 5.p.A and Banca Infesa S p.A and their combaned businesses
after completion of the proposed business combination, Forward-looking statements are stalements thal are not hstorical facts, These stalements inchade
financial projections and estimates and thesr und edving assurmplions, statemants regarding plang, objectives and expectations with respect to future operations,
preducts and serdces, and statements regarding fulure pedformance. Forward-lpoking staterents are generally identified by the words "expects,” “anticipates,”
“hehewes,” "intends,” " estimates” and simidar sxpressions, ARhough the managements of Sanpaolo IME S p. A and Banca Intesa 5. p.A beliewe that the
expectations reflected m such farward-looking stalaments are reasanable, investors and holders of Sanpacls IMI S p A and Banca Intesa S p A shares ane
cautioned that forward-looking infarmation and statements are subject to vanous nsks and uncerainties, many of which are difficult to predict and generally
beyond the contral of Sanpaola IMI 5. p A and Banca Intesa S p A that could cause actual results and devel opments to diffar matenally from thoze expressed
in, or impked or projected by, the forward-locking information and statements. These nsks and uncertaindies include those discussad or identified in the public
documents sent by Sanpaclo iM S p A and Banca Intesa 5. p.A to CONSOB and under “Risk Factors™ in the annual repor on Fom 20-F for the year ended
Dacember 31, 2005 filad by Sanpaoclo IMI S p.A with the SEC on June 29 2006, Except 35 required by applicable law, neither Sanpaolo IMI S p.A. nof Banca
Intesa S.p.A undenakes any obligation to wpd sle any forward-looking information or statements.
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Solid Transaction Rationale: Creation of an Undisputed ltalian

Leader with European Dimension
R R RREEEEEEE=====————

s Undisputed leadar in all segments with market share of ~22% in customers [oans and deposits,
bwice the number two player

The ltalian » High incidence of ftalian retail representing ~60% of combined revenues
Leader
m Clear leadership in most attractive products

s Strong capital base and best in-class asset quality

» Most extensive nebwork in Italy: over 6 100 branches, ~20% market share and ~12 million clients

Unigue s Despand well-balanced prasence (market share >15% in 15 regions and <5% only in 7 provinces),
Customer focus on the wealthiest areas ofthe country (63% branches located in Northern [taly)

Reach
m Strong reinforcement of termitory coverage: market share above 20% in 40 provinces out of 103 vs

S and 11 pre-combination for Intesa and SPIMI respectively

Complementary
Presence
in CEE

s Complementary presence in CEE reaching over ~6 million clients in 10 countries through =~1,400
branches™

Unique positioning allowing fo deliver significant in-market synergies and suparior sustainabile rosults

{0} e ludking Librobhant in Ukrdies dnd Panonsks in Sardis (a0 qasions undemay)
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Attractive Financial Proposition

s £1.2bn fully phased-in pre-tax preliminary esbimated synargies in 2009

Value " ~750% costsynergies, equivalent o ~9% of combined cost base
Creation

= =75% revenue synergies, egquivalent to ~2% of combined revenue base

s One-offintegration costs conservatively estimated at €1.5bn

s High dividend policy. payout in excess of 60% while maintaiming a sound capital base
Attractive

Financial s Fossibility to retum excess capital to shareholders
Proposition
s Transaction EFS accretive for both Intesa and SFIMI shareholders
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Key Terms and Clear Corporate Governance

Key Terms
and
Conditions

Clear Corporate
Governance

Organisational
Model

Friendly transaction to be implementad via a merger of equals

3115 new Intesa ordinary shares for each SPIMI ordinany / privileged share
Combined market capitalisation of ~€65pn™

Conditions: subject to regulatory, Boards and EGM approvals

Legal HG in Turin, operating HGs in Milan and in Turin

Innovative corporate governance proposition with Dualistic Model;

s Supervisory Board - strateqic decisions such as M&A and capital actions
s Management Board - ordinary administration of the Group

Wall-defined sllocation of responsibilitiss

s 1 Chairman at Supervisory Board level (Giovanni Bazoli) and 1 Chairman at Management
Board level (Enrico Salza)

s Empowerad CEOQ: Corrado Passera, part of the Managernent Board
s ? general managers. One of them, Fietro Maodiano, deputy to the CEQ

Rainfarcemeant the "Banca dei Tarmton” concept’ strang ties to local markets fully leveraqng an the
valua of local brands attnbuting a speafic terrtory to each brand on an exclusivity basis

Adoplion of a single national brand for Infesa S p.A. and SPIMI 5.p A branch networks

(1) Based on ahing prced @3 o 2T Apparsd 1006
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Transaction Milestones

26 August

2006 m Announcement of Transaction by respective Boards

n Relevant authonties approvals

s Anbitrust
= Bank of ltaly
Septemberd s ISVAP
Mid Movember .
2006 s Elaboration of the Merger Project

Intesa and SPIMI Boards to approve Merger Documentation {"Progetto di Fusione™)
s Calling of Intesa and SFIMI| Shareholders’ Meetings
» Presentation to the market of the Merger Project (End Octobernhid Movember)

December
2006

n Respective Sharsholders' Mestings to approve Mearger Documentation (“Frogetto di Fusione®)

Timetable is indicative only and could change depending on legal and regulatory considerations
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The Italian Leader

Market Share

Segment

Ranking (#) ] & vs. Second Flayer

Leans fo Customa rg
Customer Deposils
¢ Maortgages

Consumer Ii:rlaldilﬂ:|

@ @
€@ @@
@ D@
2 o @
E < Agsel Management A% ° @
E Bancazsuranca A% ¢ m
ﬁ Private Banking a w
\ i® @ o
Factonng ¢ m
§ 2 e @ @
1'3 Brokerage (Equity Trading) - m

e W e

A Aieatviaras iS5 Y S e OA P PSS 40Tt bl A FCRD RGeSt Sk 1 MMV e B (00 Wbt Pt 3 S PO LM SPON 5 7 S oS Araigh

e g
T ML D W R PO SRR, AT W 1 G Srgeea D i ieg A A ) P sty e 0 e RSO0 IR ENT 1 R
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Unique Customer Reach, Particularly in Wealthiest Areas

Distribution of Branches by Geography

South & kslands

intesa 2962
SPIMI 3,172 Mosth-West

! ; ¢ Monhern taly,
Total: 6,134 |
Cao :‘IHIIEI] where 3% of 1

branches of the :
i combined enily are |
: located, accounting
¢ for 45% of taly's
AT = | R

Karket Shame: ~20%
Centea

Morth-East

Market Share and Positioning of the Combined

184
1%

Moth-West Nomh-East  Centre South & Haly
islands

E-10% 10-15% M 15-:20% I =20%
Souree; Bank of Raly, Date a3 of December 2005 1) Sovwce: Bank of B2l regronadl aocounling resonis &3 of May J006 Dased on J00F oalta
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Strong Complementarity and Strengthening of Networks

Capillar Presence Covering More than 80% of the Country Wealth

M. of Provinces by Type of Strategic Impact

Country
Market Breakdewn by m  Market share will significanthy increase in 16 provinces,

Share Mumber of Provinces GODP trespassing 10% thrashold and will further strengthen
——— SPIMI 21;7;‘: + in 42 provinces where Intesa or SPIMI already have
mare than 10% market share

103 103 103 100%
s @D T @
45

42

Mumber of
Provinces

“Cntical Marked Slrong Stable
Share Level . Consdlidation " Positioning
Trespassed”

“Bawncn dei Torriton™ arganisations modael with strong brands will Ialp to maeximize local reach

Srace e Baak o My, Dl o oF Decemiuy X0
{7 ERTERIAT R B SFEOF DI O BIASCE
FI AN Tl v ] GOSN o A R O G TP TN, ) T [N i L 0 DO i L B B L) 0 P ) et =29 L O S D

{17 mcTieg [Fouae), STIBGRORD B I [ F0RD QPO e ) BN D5 8 e BRI VR N ST ST TR0 O I 500 [ D ] OB 1 P ST S S T T S
P R i b GO B T (] 0 8 (B ST
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Complementary Presence in CEE

Combin resence in CEE

Hungary
o4 8.9%

Roaranéa
rum, J0L8%

IE Bolh Barks [0 ideza [l SPIMI

Good nm:pj'&men[anry with presence in 10 countries, total assets of over €25bn and ~1.400 branches™!

soprce, Annudl repdrts, patds et ahares and renkings cak Beted on lolal sisels
ﬁJmmwmmMMwWamWrﬁmmwr
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Leading European Player with Enhanced Strategic Options

Market Capitalisation (£bn) Customer Loans {Ebn)

furosors Euramns
LES RES
RES HEOS
BNFP “ S AN “
SAN e we i)
Ilesa+SPIM| L 3 TE ik
LIC| “ A BN “
Barclays Infesa+ SPMI | “‘—
Bova | =& BNPP i
HEOS Usids
B0 “ =e) 406 “
BBVA HEE =
=

Ir'te-sa

e

} Intesa 1605 L2

SF'lm-III -] SFEMI 1305 “
The combined entity will be positioned amongst top 5 banks throughout Eurozone

Sgevee FackSet 2005 Anmedl Reporls, Prices a3 of 23 Aupust 2006
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Expected Synergies (€1.3bn in 2009) Achievable Given Proven Track-
Record in Integration and Transaction Characteristics (Domestic MOE)

Expected Pre-Tax Synergies Precedent M&A Transactions for Similar Sized Banks

Announced Pre-Tax Cost Synergies I Combined Costs
15.9%
~T5%

Sonlanders Credbo el BCPs AES+ Tobsl Secior  Inleas
BCH sLimicradin o Mabasaet Aoprigain SPIMI
Announced Pre-Tax Reyvenue Synergies / Combined Revenues
64%
2.2% 1.9%
N o B N

Cost Revenue Tatal Santaccders CrecioRsl  BoPs | RBS+ “Totnl Sechor e
Synergies Synergies from 2008 BCH  eUricredio  pp1 Mabwest Bveroget  SPIMI

Sowrce: Newsrun, Anpoal reports, Websiles
(1) Inchudes domestic and Erropean iransactons (moking banks nibh smiar sites: 57 Verong« 808 Novara, infesa+ Comt, CAERCasse Venste, Creaie Rakang-+Uinkredidn, Canpios 84V, SCPER
DnbvFonwdige, CA= LY, MalWgorSos, Ond BanieRod Danmark, RES+Natwesl B8V +Argentany, Santanders BCH Varelnsbard=Mypoband, Bank ApsiriavCreaianatat
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Cost Synergies: Key Actions (Examples)

s Unification of IT systems
» Rationalsation of hardware and sotwara managemeant and talecommunication systems

n Rationalisation of info providers

Back-Office = Integration of back-office structures at centralized and local level
and Support
Struchires m Alignment to best practice

Central

; n Iategration and raticnalisation
Functions

s Unification of purchase funchions
Administrative _
Expenses » Contract renegotiation

8 Economies of scale

Product s [ntegration of product companies operating in the same business

Companies
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Revenue Synergies: Key Actions (Examples)
R R RRRREEEEEEE===————

Commercial n Strengthensd market shares par province leading to an increase of cross-selling and share-of-

Effectivensss wallet

Increase

8 Improved prcing competitivenass

Best Practice w  Alignment to internal best practice in terms of productivity and/or margins thanks to product
Alignment shanng, IT, commercial approach

Already assumed revenue atfrition due to diversification of debt exposure by corporate customers
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Further Unquantified Synergies (Examples)

B Rationalisation of branch network

B Rationalisation of securities services management functions
B Improvement in operating and credit risk management

B Improvement in access to capital markets

B Scope synergies in product innovation
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Restructuring Charges (Examples)

B Investments to increase efficiency of operating, governance and control
structures, which will be unified following the integration

®  Branch network rebranding

Restructuring
Charges

Preliminarily B Unification of IT systems

Estimated at

S ®  Training of employees operating in ICTechnology area

B Training of commercial personnel to share best distribution practices
throughout the group

Increasing investments in human resources, products development and Innovation
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Preliminary Net Income

Pro-Forma 2008E
Pro-Forma 2006 {hased on previous year analyst _
(Het income adjs I for main Conse h assumptions CAGR '05A-03E
mdtraordinary includin ATy eslimated

Met Income €4 3bn ~& 7bn ~ 139,

EPS accretive including synergies for both Intesa and SPIM shereholders
2009E EFS accretion to the combined entity of ~13%

High dividend pay-out policy (60%) while keoping sound capital base
FPossibility to return to sharehoiders axcess capital
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Divisional Model With Clearly Identified Business Areas

Bancalintesa . GRUPPO SANPAOLO IMI

International
Commercial

Domestic Corporate &

Public Authorities

Commercial Investment
& Infrastructures

Banking Banking

Banking
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Combined Shareholders Base

Combined Shareholders' Base

Credit Agricole,

9% Compagma San

" Paolo . 7.0%
.

L
/—Ganarall_ 4. 9%

Fond. Cariple, 4 7%

Santander, 4 2%
Fond. CR Padova e
Raovigo, 3.5%
Fond. CR Bologna,

27%

. Guppo "Lombarda®,
25%

Other /| Free Float,
S857%

Fond Canparma,

Caissae Matonale des 27%

Caisses dErpagne, 0.7%

(2} For Gemtrad, faking infe docount @50 2 76 slale on lofal capdal of S0

Wl diversified
reference
sharehodders’ base,
halding in total 41% of
capital

Large free-float,
amounting
approxmately to 559%

Ciombined entity would
beneft from a higher
wielghting in key
damestic and
international indices,
compared to Intasa
and SPIMI stand-alons

Fource: Covpany date. Combined cdicidaled sciodng comverson of SR predered ahares ood ecteding dndesd sy abares. ncfoding anly shanehoicens o respec g sbareboloers’ agrewaenls
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.

SANPAOLO IMI S.p.A.

By: /s/ James Ball
Name: James Ball
Title: Head of International Strategy, London Branch

Date: August 26, 2006




