OFFER DOCUMENT

This document is an unofficial translation of the official offer document (the " Official Document”)
prepared in the Italian language for the purposes of the tender and exchange offer madein
accordancewith applicableItalian lawsand regulations. The English language translation contained
in this document is provided to potential investors for informational purposes only, and for ease of
reference. In the event of any discrepancy between the Official Document and this trandation, the
Official Document shall prevail. Therefore, in making an investment decision, investors should rely
on the contents of the Official Document only.

Neither the Offeror (as defined)or Goldman Sachs International makes any representation or
warranty, express or implied, as to the accuracy of the present trandation. Neither the Offeror or
Goldman Sachs International nor any of their respective directors, members, officers, employees or
affiliates accept any liability whatsoever (in negligence or otherwise) for any loss howsoever arising
from any use of this translation other than for wilful default.

TENDER OFFER
in accordance with Art. 102 and Art. 107, first paragraph, of
Legislative Decree No. 58/98

for ordinary and saving shares of

BANCA COMMERCIALE ITALIANA Sp.A.

in exchange for ordinary shares of Banca Intesa S.p.A.

Offeror:

Banca Intesa S.p.A.

Offeror's financial advisor:
Goldman Sachs International

Appointed Broker responsible for co-ordinating the collection of acceptances:
BancalntesaS.p.A.

This Offer Document was prepared in reliance on
CONSOB Regulation no.11971 of May 14, 1999.

September 27, 1999

NOT FOR DISTRIBUTION IN THE UNITED STATES,
JAPAN, AUSTRALIA OR CANADA OR TO U.S. PERSONS



THIS OFFER IS BEING MADE ONLY OUTSIDE OF THE UNITED
STATES, JAPAN, AUSTRALIA AND CANADA. THISOFFER DOCUMENT
DOESNOT CONSTITUTE AN OFFER OF, OR AN INVITATION BY OR ON
BEHALF OF, BANCA INTESA OR BANCA COMMERCIALE ITALIANA
TO SUBSCRIBE TO OR PURCHASE ANY OF THE SHARES OF BANCA
INTESA OR WARRANTS IN ANY JURISDICTION IN WHICH SUCH
OFFER OR SOLICITATION ISNOT AUTHORIZED OR TO ANY PERSON
TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR
SOLICITATION. THE OFFER ISNOT MADE AND WILL NOT BE MADE
INTHE UNITED STATES, ITSPOSSESSIONSOR TERRITORIESOR ANY
AREA SUBJECT TO ITS JURISDICTION OR TO U.S . PERSONS AS
DEFINED IN REGULATION S UNDER THE U.S SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"). NO OFFERSWILL BE
ACCEPTED FROM THE UNITED STATES, JAPAN, AUSTRALIA OR
CANADA OR FROM ANY U.S. PERSON.

THE BANCA INTESA SHARES AND THE WARRANTS HAVE NOT BEEN
AND WILL NOT BE REGISTERED UNDER THE SECURITIESACT. THE
BANCA INTESA SHARES AND THE WARRANTS MAY NOT BE
OFFERED, SOLD OR DELIVERED WITHINTHE UNITED STATESORTO
U.S. PERSONSASDEFINED IN REGULATION SUNDER THE U.S.
SECURITIESACT.
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