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Proxy Statement/Prospectus

Proxy Statement for United Heritage Bankshares of Florida, Inc.

Special Meeting

Prospectus of Marshall & Ilsley Corporation

Dear United Heritage Shareholder:

You are cordially invited to attend a special meeting of the shareholders of United Heritage Bankshares of Florida, Inc. ( United Heritage ) to be
held on February 22, 2007 at 8:00 a.m., local time, at the main office of United Heritage, 640 E SR 434, Longwood, Florida 32750.

At the special meeting, you will be asked to consider and vote upon a proposal to approve and adopt the Agreement and Plan of Merger that
United Heritage entered into with Marshall & Ilsley Corporation on December 1, 2006, which we refer to as the merger agreement. Under the
merger agreement, United Heritage will merge into Marshall & Ilsley and each issued and outstanding share of United Heritage common stock,
other than dissenting shares, will be converted into 0.8740 of a share of Marshall & Ilsley common stock, which has a value of approximately
$42.05 as of December 29, 2006. For examples of how the value of the consideration may change, see Summary Illustrative Calculation of Per
Share Consideration on page 12.

The total number of shares of its stock that Marshall & Ilsley will issue in the merger depends on the number of shares of United Heritage
common stock outstanding. If the merger had been effective on December 29, 2006, Marshall & Ilsley would have issued a total of
approximately 4,399,490 shares of its common stock.

The affirmative vote of the holders of a majority of shares of United Heritage common stock entitled to vote is required to approve and adopt the
merger agreement. The merger is also subject to certain other conditions, including regulatory approval.

The board of directors of United Heritage unanimously recommends that the holders of United Heritage common stock vote FOR approval of
the merger agreement.

We urge you to read this proxy statement/prospectus carefully because it contains a detailed description of the merger and related matters. In
particular, for a description of certain significant considerations in connection with the merger and related matters described in this
document, see _Risk Factors beginning on page 13.

Marshall & Ilsley common stock is traded on the New York Stock Exchange under the symbol MI. United Heritage common stock is not
registered on a national securities exchange or quoted on the Nasdaq Stock Market.

Whether or not you plan to attend the special meeting personally, please complete, sign and date the enclosed proxy card and mail it as soon as
possible in the enclosed postage-paid envelope. If you attend the special meeting, you may vote in person if you wish, even if you have
previously mailed in your proxy card. You should not send in the certificates for your shares of common stock until you receive specific
instructions at a later date.
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We thank you for your prompt attention to this matter and appreciate your support.

Sincerely,

David G. Powers

President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this document. Any representation to the contrary is a criminal offense.

The shares of Marshall & Ilsley common stock are not savings accounts, deposits or other obligations of any bank or savings association and are
not insured by the Federal Deposit Insurance Corporation or any other governmental agency. Stock is subject to investment risks, including loss
of value.

The date of this proxy statement/prospectus is January 19, 2007 and is being first mailed to United Heritage shareholders on or about January 22,
2007.

This document incorporates by reference important business and financial information about Marshall & Ilsley and United Heritage that is not
included in or delivered with this document. See  Where You Can Find More Information beginning on page 75 of the document for a list of
documents that Marshall & Ilsley and United Heritage have incorporated by reference into this document. These documents are available to you
without charge upon written or oral request made to:

Investor Relations David G. Powers
Marshall & Ilsley Corporation President and Chief Executive Officer
770 North Water Street United Heritage Bankshares of Florida, Inc.
Milwaukee, Wisconsin 53202 640 E SR 434
(414) 765-7797 Longwood, Florida 32750

(407) 712-6151
To obtain documents in time for the special meeting, your request should be received by February 15, 2007.
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United Heritage Bankshares of Florida, Inc.
640 E SR 434
Longwood, Florida 32750
Notice of Special Meeting of Shareholders
To be held on February 22, 2007
To the Shareholders of United Heritage Bankshares of Florida, Inc.:

Please take notice that the board of directors of United Heritage Bankshares of Florida, Inc. ( United Heritage ) has called a special meeting of
shareholders. The special meeting will be held at the main office of United Heritage, 640 E SR 434, Longwood, Florida 32750, on February 22,
2007 at 8:00 a.m, local time.

The purposes of the meeting are the following:

1. To vote on a proposal to approve and adopt the Agreement and Plan of Merger dated as of December 1, 2006 by and between Marshall &
IIsley Corporation and United Heritage, including the plan of merger constituting a part thereof, and the merger of United Heritage with and into
Marshall & Ilsley Corporation contemplated by that agreement; and

2. To transact any other business that may properly come before the meeting and any adjournment or postponement thereof.

The Board of Directors has fixed the close of business on December 29, 2006 as the record date for the determination of shareholders entitled to
receive notice of and to vote at the special meeting and any postponements and adjournments thereof. A list of shareholders entitled to vote at
the special meeting will be available for examination by United Heritage s shareholders (i) at the special meeting or any adjournment of such
meeting or (ii) for a period of ten days prior to the special meeting upon a written request of a United Heritage shareholder during regular
business hours at United Heritage s principal executive offices at 640 E SR 434, Longwood, Florida 32750.

Holders of United Heritage s common stock entitled to vote on the proposal to approve and adopt the merger agreement who do not vote in favor

thereof and provide United Heritage a written demand for appraisal at or prior to the special meeting have the right to receive payment of the fair

value of such holders shares upon compliance with the provisions of Sections 607.1301-1333 of the Florida Business Corporation Act, which we

refer to as the FBCA, the full text of which is included as Appendix D to the proxy statement/prospectus attached to this Notice of Special

Meeting of Shareholders. For a summary of the dissenters rights of United Heritage s shareholders, see The Merger Dissenters Rights in the proxy
statement/prospectus. Failure to comply strictly with the procedures set forth in Sections 607.1301-1333 of the FBCA will cause a shareholder to

lose dissenters rights.

A proxy card for the special meeting is enclosed. Whether or not you plan to attend the special meeting, please promptly complete and mail the
enclosed proxy card. If you sign, date and mail your proxy card without indicating how you want to vote, your proxy will be voted in favor of
the agreement and plan of merger and the plan of merger and the merger contemplated thereby. If you fail to return your proxy card, the effect
will be the same as a vote against the agreement and plan of merger, the plan of merger and the merger contemplated thereby. You may still vote
in person at the meeting even if you have previously returned your proxy card so long as you properly revoke your proxy.

By order of the board of directors:

United Heritage Bankshares of Florida, Inc.

By:
David G. Powers
President and Chief Executive Officer
January 19, 2007
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QUESTIONS AND ANSWERS ABOUT THIS DOCUMENT AND THE MERGER

Q. What is the purpose of this document?

A.  This document serves as both a proxy statement of United Heritage and a prospectus of Marshall & Ilsley. As a proxy statement, this
document is being provided to you by United Heritage because the board of directors of United Heritage is soliciting your proxy for use at
the special meeting of shareholders called to vote on the proposed merger of United Heritage with and into Marshall & Ilsley. When we
use the term merger agreement in this document, we are referring, collectively, to the agreement and plan of merger, a copy of which is
included in this document as Appendix A, and the plan of merger constituting a part thereof, a copy of which is included in this document
as Appendix B.

As a prospectus, this document is being provided to you by Marshall & Ilsley because the consideration Marshall & Ilsley is offering in

exchange for your shares of United Heritage common stock in connection with the merger is shares of its common stock.

Q. What do I need to do now?

A.  After reviewing this document, submit your proxy by promptly executing and returning the enclosed proxy card. By submitting your
proxy, you authorize the individuals named in the proxy to represent you and to vote your shares at the special meeting of shareholders in
accordance with your instructions. These persons also may vote your shares to adjourn the special meeting and will be authorized to vote
your shares at any adjournments or postponements of the special meeting.

Your vote is important. Whether or not you plan to attend the special meeting, please promptly submit your proxy in the enclosed envelope.

Q. If my shares are held in street name by my broker, will my broker vote my shares for me?

A.  Your broker will vote your shares only if you instruct your broker on how to vote. Your broker will send you directions on how you can
instruct your broker to vote.
Your broker cannot vote your shares without instructions from you.

Q. How will my shares be voted if I return a blank proxy card?

A.  If you sign, date and return your proxy card and do not indicate how you want to vote, your proxy will be counted as a vote in favor of the
merger and the merger agreement and will be voted in the discretion of the persons named as proxies in any other matters properly
presented for a vote at the special meeting.

Q. What will be the effect if I do not vote?

A. If you abstain or do not return your proxy card or otherwise do not vote at the special meeting, your failure to vote will have the same
effect as if you voted against the merger and the merger agreement. Therefore, the board of directors of United Heritage encourages you to
vote in favor of the proposed merger and merger agreement as soon as possible.
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Q. Can I vote my shares in person?

A. Yes, if you own your shares registered in your own name, you may attend the special meeting and vote your shares in person rather than
signing and mailing your proxy card. However, in order to ensure that your vote is counted at the special meeting, we recommend that you
sign, date and promptly mail the enclosed proxy card.

Q. CanI change my mind and revoke my proxy?

A. Yes, you may revoke your proxy and change your vote at any time prior to its exercise at the special meeting by:

signing another proxy with a later date and filing it with an officer of United Heritage;

filing written notice of the revocation of your proxy with an officer of United Heritage; or

attending the special meeting and voting in person.

Q. Should I send in my stock certificates now?

A. No please do not send in your certificates at this time. We will send you written instructions for exchanging your United Heritage common
stock certificates.

Q. Who can answer my questions about the merger?

A. If you have more questions about the merger, please contact David G. Powers of United Heritage, at (407) 712-6151, extension 1.
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SUMMARY

This summary highlights selected information from this document and may not contain all of the information that is important to you. To

understand the merger fully and for a more complete description of the legal terms of the merger, you should read carefully this entire document,

including the appendices, and the other documents to which we refer. For more information about Marshall & Ilsley and United Heritage, see
Where You Can Find More Information on page 75.

The Companies

Marshall & Ilsley Corporation

770 North Water Street

Milwaukee, Wisconsin 53202

(414) 765-7797

Marshall & Ilsley, incorporated under the laws of Wisconsin in 1959, is a registered bank holding company under the Bank Holding Company
Act and a financial holding company under the Gramm-Leach-Bliley Act. Marshall & Ilsley s principal assets are the stock of its bank and

non-bank subsidiaries. As of December 31, 2006, Marshall & Ilsley had consolidated total assets of approximately $56.2 billion and
consolidated total deposits of approximately $34.1 billion, making it the largest bank holding company headquartered in Wisconsin.

M&I Marshall & Ilsley Bank, one of Marshall & Ilsley s primary bank subsidiaries, is the largest Wisconsin-based bank with 195 offices
throughout the state. In addition, M&I Marshall & Ilsley Bank has 46 locations throughout Arizona; 17 offices in Kansas City and nearby
communities; 17 offices on Florida s west coast; 17 offices in metropolitan Minneapolis/St. Paul and one in Duluth, Minnesota; three offices in
Tulsa, Oklahoma; and one office in Las Vegas, Nevada. Marshall & Ilsley s Southwest Bank affiliate has 15 offices in the greater St. Louis,
Missouri area. Metavante Corporation, Marshall & Ilsley s wholly-owned subsidiary, provides a full array of technology products and services
for the financial services industry. Marshall & Ilsley also provides trust and investment management, equipment leasing, mortgage banking,
asset-based lending, financial planning, investments and insurance services from offices throughout the country and on the Internet. Marshall &
Ilsley s customer-based approach, internal growth, and strategic acquisition have made Marshall & Ilsley a nationally recognized leader in the
financial services industry.

Marshall & Ilsley common stock is traded on the New York Stock Exchange under the symbol MI.
United Heritage Bankshares of Florida, Inc.

640 E SR 434

Longwood, Florida 32750

(407) 712-6151

United Heritage, incorporated under the laws of the State of Florida in 2002, is a registered bank holding company under the Bank Holding
Company Act of 1956. United Heritage s assets primarily consist of the stock of its subsidiary, United Heritage Bank, which provides services in
Florida through 13 bank locations. At September 30, 2006, United Heritage had consolidated total assets of $736 million and consolidated total
deposits of $630 million.

The Merger

At the effective time of the merger, United Heritage will merge with and into Marshall & Ilsley. Marshall & Ilsley will issue shares of its
common stock to the shareholders of United Heritage in exchange for their shares of United Heritage common stock. United Heritage will cease
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to exist as a separate corporation. Marshall & Ilsley will be the surviving corporation.
Merger Consideration

If the merger is completed, each share of United Heritage common stock that you own as of the effective time of the merger will be converted
into the right to receive the per share consideration of 0.8740 of a share of Marshall & Ilsley common stock.

The dollar value of the per share stock consideration will depend on the market value of the Marshall & Ilsley common stock at the time of the
exchange of United Heritage shares for the per share consideration.
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Based on the $48.11 closing price of Marshall & Ilsley common stock on December 29, 2006, assuming that was the date of the exchange, the
total dollar value of the per share consideration would have been $42.05.

United Heritage may terminate the merger agreement if on the day immediately preceding the anticipated effective time of the merger there has

been a greater than 15 percent decline in the volume weighted average price of Marshall & Ilsley common stock since December 1, 2006 (that is,

such price being less than $39.14) and that decline is greater than 15 percentage points lower than the change in the average price of the group of
companies in the banking industry specified in the merger agreement. However, United Heritage may not terminate the merger agreement if

Marshall & Ilsley chooses to increase the per share consideration (that is, the fraction of a share of Marshall & Ilsley common stock issued for

each share of United Heritage common stock) to an amount equal to the quotient obtained by dividing $39.14 by the volume weighted average

trading price of Marshall & Ilsley common stock during the ten trading day period ending at the end of the third trading day prior to the effective

time of the merger (what we refer to herein and in the merger agreement as the Final VWAP ). See The Merger Merger Consideration beginning
on page 22.

Each share of Marshall & Ilsley common stock issued and outstanding prior to the merger will remain issued and outstanding and will not be
converted or exchanged in the merger.

No Fractional Shares Will be Issued

Marshall & Ilsley will not issue any fractional shares in the merger. Instead, you will receive cash in lieu of any fractional share of Marshall &
IIsley common stock owed to you, after taking into account all shares of United Heritage common stock delivered by you.

Material Federal Income Tax Consequences of the Merger

The exchange of shares of United Heritage common stock for shares of Marshall & Ilsley common stock is expected to be tax-free to you for
federal income tax purposes, but taxes will be payable on all or a portion of the cash you receive in lieu of fractional shares or if you dissent
from the merger and receive cash for the fair value of your shares under the FBCA. Also, if you were to dissent and receive a cash payment in
exchange for your United Heritage common stock, you would be taxed on any realized gains. The expected material federal income tax
consequences are set forth in greater detail beginning on page 34.

Tax matters are very complicated and the tax consequences of the merger to you will depend on the facts of your own situation. You are urged to
consult your own tax advisor for a full understanding of the tax consequences of the merger to you.

Reasons for the Merger

The United Heritage board believes that in the rapidly changing environment of the banking industry, merging with Marshall & Ilsley is
consistent with United Heritage s long-term goal of enhancing shareholder value.

Marshall & Ilsley believes that the merger with United Heritage presents Marshall & Ilsley with an attractive opportunity to expand its Florida
franchise into the Orlando metropolitan market. In addition, Marshall & Ilsley expects that the merger will provide growth opportunities, and
will be less than 1 percent dilutive to Marshall & Ilsley s earnings per share in the first year after the effective time, approximately neutral to
earnings per share in the second year, and accretive to Marshall & Ilsley earnings per share thereafter.

You can find a more detailed discussion of the background to the merger agreement and United Heritage s and Marshall & Ilsley s reasons for the
merger in this document under The Merger Background of the Merger beginning on page 21,  Reasons for the Merger and United Heritage Board
Recommendation beginning on page 26, and  Marshall & Ilsley s Reasons for the Merger on page 27.
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Opinion of United Heritage s Financial Advisor

Among other factors considered in deciding to approve the merger and the merger agreement, the United Heritage board of directors received
the written opinion of its financial advisor, Keefe, Bruyette & Woods, Inc., that as of December 1, 2006, which was the date on which the United
Heritage board of directors approved the merger and the merger agreement, and based on and subject to the considerations in its opinion, the per
share consideration to be received by holders of shares of United Heritage common stock pursuant to the merger agreement was fair, from a
financial point of view, to such holders. The Keefe opinion is included as Appendix C to this document and is incorporated herein by reference.
You should read this opinion completely to understand the assumptions made, matters considered and limitations of the review undertaken by
Keefe in providing its opinion.

Recommendation to United Heritage Shareholders

The United Heritage board of directors believes that the merger agreement and the transactions contemplated thereby, including the merger, are
advisable to, fair to and in the best interests of United Heritage and its shareholders and unanimously recommends that you vote FOR approval
and adoption of the merger agreement and the transactions contemplated thereby, including the merger.

Interests of Certain Persons in the Merger

The executive officers and members of the board of directors of United Heritage have interests in the merger that are in addition to their interests
as shareholders of United Heritage. Among other things, all outstanding options to acquire United Heritage common stock issued pursuant to the
United Heritage s stock option plans will vest and be converted into options to acquire shares of Marshall & Ilsley common stock as provided for
in the merger agreement and certain of United Heritage executive officers will be entitled to payments under their existing employment
agreements, including payments pursuant to change in control provisions. See The Merger Interests of Certain Persons beginning on page 25.

The Special Meeting

A special meeting of the United Heritage shareholders will be held at the main office of United Heritage, 640 E SR 434, Longwood, Florida
32750, on February 22, 2007 at 8:00 a.m, local time. Holders of United Heritage common stock as of the close of business on December 29,
2006 are entitled to vote at the United Heritage special meeting and will be asked to consider and vote upon the approval and adoption of the
merger agreement and the merger.

As of the date of this document, the United Heritage board of directors did not know of any other matters that would be presented at the United
Heritage special meeting.

Vote Required

At the special meeting of United Heritage shareholders, the merger agreement and the merger must be approved by the affirmative vote of a
majority of the shares of United Heritage common stock entitled to vote at the close of business on December 29, 2006. As of that date, there
were 5,033,741 shares of United Heritage common stock outstanding. Each share of United Heritage common stock is entitled to one vote.

As of December 29, 2006, United Heritage s directors, executive officers and their affiliates held in the aggregate approximately 725,060 shares
of the outstanding United Heritage common stock, representing approximately 14.4 percent of the total number of outstanding shares of United
Heritage common stock.

Marshall & Ilsley has entered into an agreement with the directors and executive officers of United Heritage, who in the aggregate hold
approximately 14.4 percent of the outstanding United Heritage common stock, pursuant to which they have agreed, among other things, to vote
all shares beneficially owned by them (to the extent such individuals have the right to direct the voting of such shares) to be voted in favor of the
merger agreement and the merger.

The merger agreement also authorizes the United Heritage board of directors to exercise its discretion as to whether to proceed with the merger
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in the event United Heritage has the right to terminate the merger agreement. This determination may be made without notice to, or the
resolicitation of proxies from, the United Heritage shareholders.

Action by Marshall & Ilsley Shareholders Not Required

Approval of the merger and the merger agreement by Marshall & Ilsley s shareholders is not required. Accordingly, Marshall & Ilsley has not
called a special meeting of its shareholders.

Regulatory Approvals

We cannot complete the merger unless we obtain the approval of the Board of Governors of the Federal Reserve System. Marshall & Ilsley has
filed an application with the Federal Reserve Board. In addition, the merger is or may be subject to the approval of, or notice to, other regulatory
authorities, including, but not limited to, the Florida Office of Financial Regulation. We have filed all of the required applications and notices
with these regulatory authorities.

As of the date of this document, we do not have all the necessary regulatory approvals. We cannot be certain of when or if we will obtain them.
However, we do not know of any reason why we should not obtain the required approvals in a timely manner.

Dissenters Rights Available

United Heritage shareholders who properly dissent from the merger are entitled to receive the fair value of their shares of United Heritage
common stock in cash. To exercise your dissenters rights, you must follow the procedures outlined in Appendix D, including, without limitation:

before the vote is taken, delivering to United Heritage a written notice of your intention to demand the fair value of your United
Heritage shares; and

not voting in favor of the merger and the merger agreement.
If you sign and return your proxy without voting instructions, and do not revoke the proxy, your proxy will be voted in favor of the merger
agreement and the merger and you will lose your dissenters rights. Also, you may lose your dissenters rights if you fail to comply with other
required procedures contained in Appendix D.

Termination of the Merger Agreement

Marshall & Ilsley and United Heritage may terminate the merger agreement by mutual consent. The merger agreement may also be terminated
unilaterally by either Marshall & Ilsley or United Heritage if any one of several conditions exist.

Table of Contents 13



Edgar Filing: MARSHALL & ILSLEY CORP/WI/ - Form 424B3

Table of Conten
Share Information and Market Prices for Marshall & Ilsley and United Heritage Common Stock

Marshall & Ilsley common stock is traded on the New York Stock Exchange under the symbol MI. United Heritage common stock trades from
time to time in privately negotiated transactions between interested buyers and sellers. Management of United Heritage may not be aware of all
transactions that occur.

The following table lists the closing price of Marshall & Ilsley common stock, the trading price of United Heritage common stock known by
management, and the equivalent value of a share of United Heritage common stock giving effect to the merger on:

December 1, 2006, the last trading day before we announced the merger; and

January 18, 2007, the last practical day to obtain share price information before the date of this proxy statement/prospectus.

Equivalent
Closing Price Per Share
of Closing Price of Value of
Marshall & Ilsley United Heritage United Heritage
Common Stock Common Stock® Common Stock
December 1, 2006 $ 46.05 $ 20.00 $ 40.25

January 18, 2007 $ 46.93 $ 20.00 $ 41.02

(@ Based on the last trade of United Heritage stock known to management, which occurred on November 9, 2006.

The equivalent per share value of United Heritage common stock on each of these two days represents the total dollar value of the per share
consideration to be issued in connection with the merger, assuming the exchange occurred on those dates. For each of these two days, we
calculated the total dollar value of the per share consideration by taking an amount equal to the closing price of Marshall & Ilsley common stock
on each date multiplied by an exchange ratio of 0.8740.

The market price of Marshall & Ilsley common stock may change at any time. Consequently, the total dollar value of the per share consideration
you will be entitled to receive as a result of the merger may be significantly higher or lower than its current value or its value at the date of the
special meeting.
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Marshall & Ilsley Share Prices and Dividends

Marshall & Ilsley common stock is listed on the New York Stock Exchange and traded under the symbol MI. The following table sets forth, for
the periods indicated, the high and low reported closing sale prices per share of Marshall & Ilsley common stock on the NYSE composite
transactions reporting system and cash dividends declared per share of Marshall & Ilsley common stock.

Price Range of
Common Stock

High Low Dividends Declared

2005

First Quarter $43.65 $40.21 $ 0.21
Second Quarter 45.06 41.23 0.24
Third Quarter 47.28 42.83 0.24
Fourth Quarter 44.40 40.18 0.24
2006

First Quarter $45.35 $40.91 $ 0.24
Second Quarter 46.44 43.36 0.27
Third Quarter 48.54 44.76 0.27
Fourth Quarter 49.07 45.53 0.27
2007

First Quarter (through January 18, 2007) $48.69 $46.93

United Heritage Share Prices and Dividends

There is no established trading market for United Heritage common stock. United Heritage common stock trades from time to time in privately
negotiated transactions between interested buyers and sellers. Management of United Heritage may not be aware of all transactions that occur.
The following table sets forth the high and low trading prices for United Heritage common stock for the periods indicated of which management
of United Heritage is aware.

Price Range of
Common Stock

High Low Dividends Declared

2005

First Quarter 15 (1)
Second Quarter $ 10.0002) $10.002)
Third Quarter 15.00 15.00
Fourth Quarter ) ()
2006

First Quarter $16.00 $14.00
Second Quarter (1 (1)
Third Quarter ) ()
Fourth Quarter $20.00 $16.50
2007

First Quarter (through January 18, 2007) %) (1)

@ There were no trades of United Heritage common stock reported during the relevant quarter.

@ This trade was not an arms-length transaction.
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Given the limited trading activity of United Heritage common stock, the prices reflected in the table above may not be indicative of the actual
value of United Heritage common stock, which value may be more or less than that indicated. The most recent transaction reported to
management of United Heritage involving shares of United Heritage common stock occurring prior to the public announcement of the merger
took place on November 9, 2006, at a price per share of $20.00. On December 29, 2006, there were approximately 892 holders of record of
United Heritage common stock.

The timing and amount of future dividends, if any, paid by Marshall & Ilsley and United Heritage are subject to determination by the applicable
board of directors in their discretion and will depend upon earnings, cash requirements and the financial condition of the respective companies

and their subsidiaries, applicable government regulations and other factors deemed relevant by the applicable company s board of directors.
Various state and federal laws limit the ability of subsidiary banks to pay dividends to Marshall & Ilsley and United Heritage. The merger
agreement prohibits the payment of cash dividends on United Heritage common stock. United Heritage has agreed not to declare or pay any
dividends with respect to outstanding shares of its common stock. See Terms of the Merger Agreement Conduct of Business Pending the Merger
on page 43.

Comparison of Unaudited Per Share Data

The following table shows information about Marshall & Ilsley s and United Heritage s net income per share, cash dividends per share and book
value per share and similar information after giving effect to the merger. This information is referred to below as pro forma information. In
presenting the pro forma information, Marshall & Ilsley and United Heritage assumed that they had been merged as of the beginning of the
earliest period presented. The pro forma information gives effect to the merger under the purchase method of accounting in accordance with
currently existing accounting principles generally accepted in the United States.

Marshall & Ilsley assumed that the per share consideration would be equal to 0.8740 of a Marshall & Ilsley share to calculate the pro forma
shares outstanding used in computing the pro forma combined and equivalent pro forma combined per share data.

Marshall & Ilsley expects that it will incur merger and integration charges as a result of combining our companies. The pro forma information is
helpful in illustrating the financial characteristics of the combined company under one set of assumptions. However, it does not reflect these
merger and integration costs and, accordingly, does not attempt to predict or suggest future results. Also, it does not necessarily reflect what the
historical results of the combined company would have been had the companies been combined for the periods presented.

You should read the information in the following table together with the historical financial information that Marshall & Ilsley and United
Heritage have included in their prior filings with the United States Securities and Exchange Commission. This material has been incorporated
into this document by reference to those filings. See Where You Can Find More Information beginning on page 75.
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Marshall & Ilsley Common Stock
Earnings per basic common share
Historical

Pro forma combined”

Earnings per diluted common share
Historical

Pro forma combined"

Dividends per basic common share
Historical

Pro forma combined®

Book value per basic common share
Historical

Pro forma combined

United Heritage Common Stock
Earnings per basic common share
Historical

Equivalent Pro forma combined®
Earnings per diluted common share
Historical

Equivalent Pro forma combined®
Dividends per basic common share
Historical

Equivalent Pro forma combined®
Book value per basic common share
Historical

Equivalent Pro forma combined®

Nine Months
Ended
September 30,
2006
$ 2.44

2.42

$ 2.38
2.36

$ 0.78
0.78

$ 23.51
24.00

Nine Months

Ended
September
30,
2006

$ 1.16
2.12

$ 1.13
2.06

$ 0.68
$ 13.14
20.98

Year Ended
December 31,
2005
$ 3.06

3.02

$ 2.99
2.95

$ 0.93
0.93

$ 20.27
20.75

Year Ended

December
31,
2005

$ 0.74
2.64

$ 0.72
2.58

$ 0.81
$ 11.86
18.14

(M The effect of estimated non-recurring merger and integration costs resulting from the merger has not been included in the pro forma

amounts.

@ Pro forma dividends per share represent historical dividends paid by Marshall & Ilsley.

& Represents Marshall & Ilsley s pro forma results multiplied by the per share consideration of 0.8740.
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Selected Historical Financial Data of Marshall & Ilsley

The table below presents selected Marshall & Ilsley historical financial data for the five years ended December 31, 2005, which are derived from
its previously filed audited consolidated financial statements for those years, and historical financial data for the nine months ended

September 30, 2006 and September 30, 2005, which are derived from its previously filed unaudited consolidated financial statements for those
nine months.

You should read the following table together with the historical financial information that Marshall & Ilsley has presented in its prior SEC
filings. Marshall & Ilsley has incorporated this material into this document by reference. See  Where You Can Find More Information beginning
on page 75.

For the Nine
Months Ended
September 30, For the Twelve Months Ended December 31,
2006 2005 2005 2004 2003 2002 2001
(in thousands, except per share data)
Income Statement Data:
Interest and Fee Income $ 2,336,754 $ 1,617,890 $ 2,246,631 $ 1,694,355 $ 1,562,148 $ 1,588,345 $ 1,724,467
Interest Expense 1,241,660 684,233 981,397 533,798 472,634 561,038 866,328
Net Interest Income 1,095,094 933,657 1,265,234 1,160,557 1,089,514 1,027,307 858,139
Provision for Loan and Lease Losses 32,298 31,800 44,795 37,963 62,993 74,416 54,115
Net Interest Income after Provision For Loan and
Lease Losses 1,062,796 901,857 1,220,439 1,122,594 1,026,521 952,891 804,024
Other Income 1,432,964 1,266,921 1,716,259 1,417,930 1,183,573 1,061,679 985,890
Other Expense 1,596,007 1,373,394 1,879,044 1,628,684 1,485,587 1,331,206 1,314,786
Provision for Income Taxes 297,272 266,649 351,464 305,987 202,060 225,455 153,900
Cumulative Effect of Changes in Accounting
Principle, Net of Income Taxes (436)
Net Income $ 602481 $ 5287735 $ 706,190 $ 605,853 $ 522447 $ 457,909 $ 320,792
Net Income Per Common Share:
Basic:
Income before Cumulative Effect of Changes in
Accounting Principle $ 244§ 230 $ 3.06 $ 272 $ 231§ 215§ 1.52
Cumulative Effect of Changes in Accounting
Principle, Net of Income Taxes
Net Income $ 244 % 230 $ 3.06 $ 272 $ 231 $ 215§ 1.52
Diluted:
Income before Cumulative Effect of Changes in
Accounting Principle $ 238 $ 225 $ 299 $ 266 $ 228 § 206 $ 1.47
Cumulative Effect of Changes in Accounting
Principle, Net of Income Taxes
Net Income $ 238 $ 225 % 299 $ 266 $ 228 $ 206 $ 1.47
Average Balance Sheet Data:
Cash and Due from Banks $ 1,016,658 $ 950,509 $ 966,078 $ 835391 $ 752,215 $ 708256 $ 651,367
Total Investment Securities 7,253,696 6,427,019 6,446,615 6,065,234 5,499,316 5,282,681 5,721,053
Net Loans and Leases 37,948,229 30,866,382 31,413,497 26,661,090 24,044,753 20,725,780 17,948,053
Total Assets 51,690,300 42,621,323 43,283,541 37,162,594 33,268,021 29,202,650 26,370,309
Total Deposits 31,066,954 25,689,362 26,101,473 23,987,935 21,985,878 18,642,987 17,190,591
Long-term Borrowings 9,943,731 7,942,493 8,193,001 5,329,571 3,798,851 2,693,447 1,962,801
Shareholders Equity 5,449,658 4,250,203 4,357,314 3,564,243 3,291,827 2,806,655 2,459,297
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Selected Historical Financial Data of United Heritage

The table below presents selected United Heritage historical financial data as of and for the five years ended December 31, 2005, which are
derived from its audited consolidated financial statements for those years, and historical financial data as of and for the nine months ended
September 30, 2006 and September 30, 2005, which are derived from its unaudited consolidated financial statements for those nine months.

You should read the following table together with the historical financial information that United Heritage has presented in its prior SEC filings.
United Heritage has incorporated this material into this document by reference. See Where You Can Find More Information beginning on

page 75.

Income Statement Data:

Interest income

Interest expense

Net interest income before provisions for
loan losses

Provision for loan losses

Net interest income after provision
Noninterest income

Noninterest expenses

Income (loss) before income taxes
Income tax (benefit)

Net income (loss)

Share and Per Share Data:

Basic earnings per share

Diluted earnings per share

Cash dividends declared

Book value at end of period
Common shares outstanding at end of
period

Weighted average common shares
outstanding (basic during period
Weighted average common shares
outstanding (diluted) during period

Balance Sheet Data:

Total assets at end of period

Cash and cash equivalents

Securities

Loan, net

Deposits

Borrowings

Stockholders equity

Total gross loans

Allowance for loan losses
Nonperforming loans

Allowance for loan losses as a percentage
of period-end total gross loans
Allowance for loan losses as a percentage
of nonperforming gross loans

Total nonperforming loans as a percentage
of total loans

Total nonperforming loans as a percentage
of total assets

Total nonperforming loans and real estate
owned as a percentage of total loans

Table of Contents

$

As of and for the Nine

Months Ended
September 30,

2006 2005
33,547 $ 19,871
15,030 8,270
18,517 11,601

618 1,162
17,899 10,439
755 580

9,749 8,004
8,905 3,015
3,177 1,135
5,728 1,880
1.16 43

1.13 42
13.14 11.71
4,941,269 4,871,908
4,918,374 4,391,209
5,069,610 4,474,197

736,094 $ 632,891

109,586 122,908

198,354 166,858

410,257 329,752

629,841 569,825
39,093 4,409
64,929 57,047

415,458 333,954

5,201 4,202

40 44
1.25% 1.26%
13,002.50% 9,550.0%
.01% .01%

NIL NIL
.01% .01%

As of and for the Twelve Months Ended December 31,

2005 2004 2003

(in thousands, except share and per share data)
$ 29,282 $ 16,655 $ 13,553
12,206 5,913 5,589
17,076 10,742 7,964
1,540 617 784
15,536 10,125 7,180
801 547 526
11,073 7,346 6,257
5,264 3,326 1,449
1,929 1,285 568
3,335 2,041 881
74 .63 .28
12 .61 27
11.86 10.35 9.73
4,871,908 3,263,406 3,256,888
4,512,372 3,258,687 3,170,513
4,626,297 3,359,724 3,231,971
$ 707,894 $ 406,467 $ 324,324
147,723 85,971 60,629
185,169 68,640 56,386
360,425 241,214 198,480
616,536 365,642 286,572
31,884 6,009 5,174
57,787 33,790 31,676
365,636 244,650 201,354
4,580 3,077 2,526
44 94 491

1.25% 1.26% 1.25%

10,409.09% 3,273.40% 514.46%

.01% 0.04% 0.24%

NIL 0.02% 0.15%

.01% 0.02% 0.15%

2002

$ 5,762
2,321

3,441
542
2,899
270
3,301
(131)
2
(133)

(0.07)
(0.07)

9.73
2,000,000
2,000,000

2,000,000

$ 138,645
24,565
29,302
80,162

118,114
837
19,468
81,206
1,014

1.25%

N/A

N/A

N/A

N/A

2001

$ 2,556
817

1,739
492
1,247
97
2,407
(1,063)
(460)
(603)

(.30)
(.30)

9.55
2,000,000
2,000,000

2,000,000

$ 79,127
14,388
23,712
38,830
57,962

1,882
19,092
39,366

492

1.25%
N/A
N/A

N/A

N/A
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Illustrative Calculation of Per Share Consideration

Examples of the potential effects of fluctuations in the market price of Marshall & Ilsley common stock on the per share consideration are
illustrated in the following table based upon a range of hypothetical market prices.

The market prices set forth in the table have been included for representative purposes only. The market price at the time of the exchange of your
United Heritage shares for the per share consideration may be less than $38.00 or more than $54.00. We cannot assure you as to what the market

price of the Marshall & Ilsley common stock to be issued in the merger will be at or following the time of the exchange. The table assumes

that

United Heritage will not have a right to terminate the merger agreement under the circumstances described above under the heading entitled

Merger Consideration and under the heading entitled The Merger Merger Consideration on page 22.

Fraction of a

Market Price Total Value of
Share of

of Marshall & Ilsley Marshall & Ilsley Per Share

Common Stock ($) Common Stock Consideration ($)
54.00 0.8740 47.20
53.00 0.8740 46.32
52.00 0.8740 45.45
51.00 0.8740 44.57
50.00 0.8740 43.70
49.00 0.8740 42.83
48.00 0.8740 41.95
47.00 0.8740 41.08
46.051 0.8740 40.25
45.00 0.8740 39.33
44.00 0.8740 38.46
43.00 0.8740 37.58
42.00 0.8740 36.71
41.00 0.8740 35.83
40.00 0.8740 34.96
39.00 0.8740 34.09
38.00 0.8740 33.21

(@ Represents the closing price of Marshall & Ilsley common stock at the close of business on the last trading day before the merger was
announced.
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RISK FACTORS
In making your determination as to how to vote on the merger agreement and the merger, you should consider the following factors:
Risks Relating to the Merger

Because the market price of Marshall & Ilsley common stock may fluctuate, you cannot be sure of the value of the per share consideration that
you will receive.

As a result of the merger, each share of United Heritage common stock will be converted into the right to receive 0.8740 of a share of

Marshall & Ilsley common stock. The value of the per share consideration that you will receive will be based on the market price of Marshall &
IIsley common stock at the time of the exchange of your United Heritage shares for the per share consideration. This market price may vary
from the price of Marshall & Ilsley common stock on the date the execution of the merger agreement was announced, on the date on which this
document was mailed to United Heritage shareholders, and on the date of the special meeting of United Heritage shareholders. Accordingly, at
the time of the United Heritage special meeting, you will not necessarily know or be able to calculate the value of the per share consideration
you would receive upon completion of the merger. Please refer to the table on page 12 for examples of how fluctuations in the market price of
Marshall & Ilsley common stock would affect the value of the per share consideration. Any number of factors could cause the market price of
Marshall & Ilsley common stock to change, including changes in general market and economic conditions, changes in Marshall & Ilsley s
business, operations and prospects and changes in the regulatory environment. Many of these factors are beyond Marshall & Ilsley s control.

Post-Merger Risks

The market price of the shares of Marshall & Ilsley common stock may be affected by factors different from those affecting the shares of United
Heritage common stock.

Upon completion of the merger, holders of the United Heritage common stock will become holders of Marshall & Ilsley common stock. Some of

Marshall & Ilsley s current businesses and markets differ from those of United Heritage and, accordingly, the results of operations of Marshall &

[Isley after the merger may be affected by factors different from those currently affecting the results of operations of United Heritage. For a

discussion of the businesses of Marshall & Ilsley and United Heritage and of certain factors to consider in connection with those businesses, see
Marshall & Ilsley Corporation Description of Business,  United Heritage Bankshares of Florida, Inc. Description of Business and the documents

incorporated by reference into this document and referred to under Where You Can Find More Information beginning on page 75.

Marshall & Ilsley s earnings are significantly affected by general business and economic conditions, including credit risk and interest rate risk.

Marshall & Ilsley s business and earnings are sensitive to general business and economic conditions in the United States and, in particular, the
states where it has significant operations, including Wisconsin, Arizona, Minnesota, Missouri, Oklahoma, Kansas, Nevada and Florida. These
conditions include short-term and long-term interest rates, inflation, monetary supply, fluctuations in both debt and equity capital markets, the
strength of the U.S. and local economies and consumer spending, borrowing and saving habits. For example, an economic downturn, increase in
unemployment or higher interest rates could decrease the demand for loans and other products and services and/or result in a deterioration in
credit quality and/or loan performance and collectability. Non-payment of loans, if it occurs, could have an adverse effect on Marshall & Ilsley s
financial condition and results of operations. Higher interest rates also could increase Marshall & Ilsley s cost to borrow funds and increase the
rate Marshall & Ilsley pays on deposits. In addition, an overall economic slowdown could negatively impact the purchasing and decision-making
activities of the financial institution customers of Metavante.
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Terrorism, acts of war or international conflicts could negatively affect Marshall & Illsley s business and financial condition.

Acts or threats of war or terrorism, international conflicts, including ongoing military operations in Iraq and Afghanistan, and the actions taken
by the U.S. and other governments in response to such events could negatively impact general business and economic conditions in the U.S. If
terrorist activity, acts of war or other international hostilities cause an overall economic decline, Marshall & Ilsley s financial condition and
operating results could be materially adversely affected. The potential for future terrorist attacks, the national and international responses to
terrorist attacks or perceived threats to national security and other actual or potential conflicts or acts of war, including conflict in the Middle
East, have created many economic and political uncertainties that could seriously harm Marshall & Ilsley s business and results of operations in
ways that cannot presently be predicted.

Marshall & llsley s earnings also are significantly affected by the fiscal and monetary policies of the federal government and its agencies.

The policies of the Federal Reserve Board impact Marshall & Ilsley significantly. The Federal Reserve Board regulates the supply of money and
credit in the United States. Its policies directly and indirectly influence the rate of interest earned on loans and paid on borrowings and
interest-bearing deposits and can also affect the value of financial instruments Marshall & Ilsley holds. Those policies determine to a significant
extent Marshall & Ilsley s cost of funds for lending and investing. Changes in those policies are beyond Marshall & Ilsley s control and are
difficult to predict. Federal Reserve Board policies can affect Marshall & Ilsley s borrowers, potentially increasing the risk that they may fail to
repay their loans. For example, a tightening of the money supply by the Federal Reserve Board could reduce the demand for a borrower s
products and services. This could adversely affect the borrower s earnings and ability to repay its loan, which could materially adversely affect
Marshall & Ilsley.

The banking and financial services industry is highly competitive.

Marshall & Ilsley operates in a highly competitive environment for the products and services it offers and in the markets it serves. The
competition among financial services providers to attract and retain customers is intense. Customer loyalty can be easily influenced by a
competitor s new products, especially offerings that provide cost savings to the customer. Some of Marshall & Ilsley s competitors may be better
able to provide a wider range of products and services over a greater geographic area.

Marshall & Ilsley believes the banking and financial services industry will become even more competitive as a result of legislative, regulatory
and technological changes and the continued consolidation of the industry. Technology has lowered barriers to entry and made it possible for
non-banks to offer products and services traditionally provided by banks, such as automatic funds transfer and automatic payment systems. Also,
investment banks and insurance companies are competing in more banking businesses such as syndicated lending and consumer banking. Many
of Marshall & Ilsley s competitors are subject to fewer regulatory constraints and have lower cost structures. Marshall & Ilsley expects the
consolidation of the banking and financial services industry to result in larger, better-capitalized companies offering a wide array of financial
services and products.

Marshall & Ilsley is heavily regulated by federal and state agencies.

Marshall & Ilsley, its subsidiary banks and many of its non-bank subsidiaries, including Metavante, are heavily regulated at the federal and state
levels. This regulation is designed primarily to protect consumers, depositors and the banking system as a whole, not shareholders. Congress and
state legislatures and federal and state regulatory agencies continually review banking laws, regulations and policies for possible changes.
Changes to statutes, regulations or regulatory policies, including changes in interpretation or implementation of statutes, regulations or policies,
could affect Marshall & Ilsley in substantial and unpredictable ways including limiting
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the types of financial services and products Marshall & Ilsley may offer, increasing the ability of non-banks to offer competing financial services
and products and/or increasing Marshall & Ilsley s cost structures. Also, Marshall & Ilsley s failure to comply with laws, regulations or policies
could result in sanctions by regulatory agencies and damage to its reputation.

Marshall & Ilsley is subject to examinations and challenges by tax authorities.

In the normal course of business, Marshall & Ilsley and its affiliates are routinely subject to examinations and challenges from federal and state
tax authorities regarding the amount of taxes due in connection with investments Marshall & Ilsley has made and the businesses in which it has
engaged. Recently, federal and state taxing authorities have become increasingly aggressive in challenging tax positions taken by financial
institutions. These tax positions may relate to tax compliance, sales and use, franchise, gross receipts, payroll, property and income tax issues,
including tax base, apportionment and tax credit planning. The challenges made by tax authorities may result in adjustments to the timing or
amount of taxable income or deductions or the allocation of income among tax jurisdictions. If any such challenges are made and are not
resolved in Marshall & Ilsley s favor, they could have an adverse effect on Marshall & Ilsley s financial condition and results of operations.

Consumers may decide not to use banks to complete their financial transactions.

Technology and other changes are allowing parties to complete financial transactions that historically have involved banks at one or both ends of
the transaction. For example, consumers can now pay bills and transfer funds directly without banks. The process of eliminating banks as
intermediaries, known as disintermediation, could result in the loss of fee income, as well as the loss of customer deposits and income generated
from those deposits.

Maintaining or increasing Marshall & llsley s market share depends on market acceptance and regulatory approval of new products and
services and other factors.

Marshall & Ilsley s success depends, in part, on its ability to adapt its products and services to evolving industry standards and to control
expenses. There is increasing pressure on financial services companies to provide products and services at lower prices. This can reduce

Marshall & Ilsley s net interest margin and revenues from its fee-based products and services. In addition, Marshall & Ilsley s success depends in
part on its ability to generate significant levels of new business in its existing markets and in identifying and penetrating markets. Growth rates

for card-based payment transactions and other product markets may not continue at recent levels. Further, the widespread adoption of new
technologies, including Internet-based services, could require Marshall & Ilsley to make substantial expenditures to modify or adapt its existing
products and services or render its existing products obsolete. Marshall & Ilsley may not successfully introduce new products and services,
achieve market acceptance of its products and services, develop and maintain loyal customers and/or break into targeted markets.

Marshall & Ilsley relies on dividends from its subsidiaries for most of its revenue, and its banking subsidiaries hold a significant portion of their
assets indirectly.

Marshall & Ilsley is a separate and distinct legal entity from its subsidiaries. Marshall & Ilsley receives substantially all of its revenue from
dividends from its subsidiaries. These dividends are the principal source of funds to pay dividends on Marshall & Ilsley s common stock and
interest on Marshall & Ilsley s debt. The payment of dividends by a subsidiary is subject to federal law restrictions as well as, in the case of any
subsidiary, to the laws of the subsidiary s state of incorporation. Also, a parent company s right to participate in a distribution of assets upon a
subsidiary s liquidation or reorganization is subject to the prior claims of the subsidiary s creditors. In addition, Marshall & Ilsley s bank and
savings association subsidiaries hold a significant portion of their mortgage loan and investment portfolios indirectly through their ownership
interests in direct and indirect subsidiaries.
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Marshall & lsley depends on the accuracy and completeness of information about customers and counterparties.

In deciding whether to extend credit or enter into other transactions with customers and counterparties, Marshall & Ilsley may rely on
information provided to it by customers and counterparties, including financial statements and other financial information. Marshall & Ilsley
may also rely on representations of customers and counterparties as to the accuracy and completeness of that information and, with respect to
financial statements, on reports of independent auditors. For example, in deciding whether to extend credit to a business, Marshall & Ilsley may
assume that the customer s audited financial statements conform with generally accepted accounting principles and present fairly, in all material
respects, the financial condition, results of operations and cash flows of the customer. Marshall & Ilsley may also rely on the audit report
covering those financial statements. Marshall & Ilsley s financial condition and results of operations could be negatively impacted to the extent
Marshall & Ilsley relies on financial statements that do not comply with generally accepted accounting principles or that are materially
misleading.

Marshall & Ilsley s accounting policies and methods are the basis of how it reports its financial condition and results of operations, and they
may require management to make estimates about matters that are inherently uncertain.

Marshall & Ilsley s accounting policies and methods are fundamental to how it records and reports its financial condition and results of
operations. Marshall & Ilsley s management must exercise judgment in selecting and applying many of these accounting policies and methods in
order to ensure that they comply with generally accepted accounting principles and reflect management s judgment as to the most appropriate
manner in which to record and report Marshall & Ilsley s financial condition and results of operations. In some cases, management must select
the accounting policy or method to apply from two or more alternatives, any of which might be reasonable under the circumstances yet might
result in Marshall & Ilsley s reporting materially different amounts than would have been reported under a different alternative.

Marshall & Ilsley has identified four accounting policies as being critical to the presentation of its financial condition and results of operations
because they require management to make particularly subjective and/or complex judgments about matters that are inherently uncertain and
because of the likelihood that materially different amounts would be reported under different conditions or using different assumptions. These
critical accounting policies relate to: (1) the allowance for loan and lease losses; (2) capitalized software and conversion costs; (3) financial asset
sales and securitizations; and (4) income taxes. Because of the inherent uncertainty of estimates about these matters, no assurance can be given
that the application of alternative policies or methods might not result in Marshall & Ilsley reporting materially different amounts.

Marshall & Ilsley has an active acquisition program.

Marshall & Ilsley regularly explores opportunities to acquire banking institutions, financial technology providers and other financial services
providers. Marshall & Ilsley cannot predict the number, size or timing of future acquisitions. Marshall & Ilsley typically does not publicly
comment on a possible acquisition or business combination until it has signed a definitive agreement for the transaction. Once Marshall & Ilsley
has signed a definitive agreement, transactions of this type are generally subject to regulatory approvals and other customary conditions. There
can be no assurance Marshall & Ilsley will receive such regulatory approvals without unexpected delays or conditions or that such conditions
will be timely met to Marshall & Ilsley s satisfaction, or at all.

Difficulty in integrating an acquired company or business may cause Marshall & Ilsley not to realize expected revenue increases, cost savings,
increases in geographic or product presence, and/or other projected benefits from the acquisition. Specifically, the integration process could
result in higher than expected deposit attrition (run-off), loss of customers and key employees, the disruption of Marshall & Ilsley s business or
the
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business of the acquired company, or otherwise adversely affect Marshall & Ilsley s ability to maintain existing relationships with clients,
employees and suppliers or to enter into new business relationships. Marshall & Ilsley may not be able to successfully leverage the combined
product offerings to the combined customer base. These factors could contribute to Marshall & Ilsley not achieving the anticipated benefits of
the acquisition within the desired time frames, if at all.

Future acquisitions could require Marshall & Ilsley to issue stock, to use substantial cash or liquid assets or to incur debt. In such cases, the value
of Marshall & Ilsley s stock could be diluted and Marshall & Ilsley could become more susceptible to economic downturns and competitive
pressures.

Marshall & Ilsley is dependent on senior management.

Marshall & Ilsley s continued success depends to a significant extent upon the continued services of its senior management. The loss of services
of any of Marshall & Ilsley s senior executive officers could cause its business to suffer. In addition, Marshall & Ilsley s success depends in part
upon senior management s ability to implement its business strategy.

Marshall & Ilsley s stock price can be volatile.

Marshall & Ilsley s stock price can fluctuate widely in response to a variety of factors including:

actual or anticipated variations in Marshall & Ilsley s quarterly results;

new technology or services by Marshall & Ilsley s competitors;

unanticipated losses or gains due to unexpected events, including losses or gains on securities held for investment purposes;

significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or involving
Marshall & Ilsley or its competitors;

changes in accounting policies or practices;

failure to integrate Marshall & Ilsley s acquisitions or realize anticipated benefits from its acquisitions; or

changes in government regulations.
General market fluctuations, industry factors and general economic and political conditions, such as economic slowdowns or recessions, interest
rate changes, credit loss trends or currency fluctuations, also could cause its stock price to decrease regardless of its operating results.

Marshall & Ilsley may be a defendant in a variety of litigation and other actions, which may have a material adverse effect on its business,
operating results and financial condition.

Marshall & Ilsley and its subsidiaries may be involved from time to time in a variety of litigation arising out of its business. Marshall & Ilsley s
insurance may not cover all claims that may be asserted against it, and any claims asserted against Marshall & Ilsley, regardless of merit or
eventual outcome, may harm its reputation. Should the ultimate judgments or settlements in any litigation exceed Marshall & Ilsley s insurance
coverage, they could have a material adverse effect on its business, operating results and financial condition. In addition, Marshall & Ilsley may
not be able to obtain appropriate types or levels of insurance in the future, nor may Marshall & Ilsley be able to obtain adequate replacement
policies with acceptable terms, if at all.
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Unauthorized disclosure of sensitive or confidential client or customer information, whether through a breach of Marshall & Ilsley s computer
systems or otherwise, could severely harm its business.

As part of Marshall & Ilsley s financial and data processing products and services, it collects, processes and retains sensitive and confidential
client and customer information on behalf of itself and other third parties, such as Metavante s customers. Despite the security measures
Marshall & Ilsley has in place, its facilities and systems, and those of its third party service providers may be vulnerable to security breaches,
acts of vandalism, computer viruses, misplaced or lost data, programming and/or human errors, or other similar events. Any security breach
involving the misappropriation, loss or other unauthorized disclosure of confidential customer information, whether by Marshall & Ilsley or by
its vendors, could severely damage its reputation, expose it to the risks of litigation and liability, disrupt its operations and harm its business.

Metavante relies on the continued functioning of its data centers and the integrity of the data it processes.

Metavante s data centers are an integral part of its business. Damage to Metavante s data centers due to acts of terrorism, fire, power loss,
telecommunications failure and other disasters could have a material adverse effect on Metavante s business, operating results and financial
condition. In addition, because Metavante relies on the integrity of the data it processes, if this data is incorrect or somehow tainted, client
relations and confidence in Metavante s services could be impaired, which would harm Metavante s business.

Network operational difficulties or security problems could damage Metavante s reputation and business.

Metavante depends on the reliable operation of network connections from its clients and its clients end users to its systems. Any operational
problems or outages in these systems would cause Metavante to be unable to process transactions for its clients and its clients end users,
resulting in decreased revenues. In addition, any system delays, failures or loss of data, whatever the cause, could reduce client satisfaction with
Metavante s products and services and harm Metavante s financial results.

Metavante also depends on the security of its systems. Metavante s networks may be vulnerable to unauthorized access, computer viruses and
other disruptive problems. Metavante transmits confidential financial information in providing its services. In addition, under agreements with
certain customers, Metavante will be financially liable if consumer data is compromised while in Metavante s possession, regardless of the
safeguards Metavante may have instituted. A material security problem affecting Metavante could damage its reputation, deter financial services
providers from purchasing its products, deter their customers from using its products or result in liability to Metavante. Any material security
problem affecting Metavante s competitors could affect the marketplace s perception of Internet banking and electronic commerce service in
general and have the same effects.

Lack of system integrity or credit quality related to Metavante funds settlement could result in a financial loss.

Metavante settles funds on behalf of financial institutions, other businesses and consumers and receives funds from clients, card issuers, payment
networks and consumers on a daily basis for a variety of transaction types. Transactions facilitated by Metavante include debit card, credit card
and electronic bill payment transactions, supporting consumers, financial institutions and other businesses. These payment activities rely upon
the technology infrastructure that facilitates the verification of activity with counterparties and the facilitation of the payment. If the continuity of
operations or integrity of processing were compromised this could result in a financial loss to Metavante due to a failure in payment facilitation.
In addition, Metavante may issue credit to consumers, financial institutions or other businesses as part of the funds settlement. A default on this
credit by a counterparty could result in a financial loss to Metavante.
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Metavante may not be able to protect its intellectual property, and Metavante may be subject to infringement claims.

Metavante relies on a combination of contractual rights and copyright, trademark, patent and trade secret laws to establish and protect its
proprietary technology. Despite Metavante s efforts to protect its intellectual property, third parties may infringe or misappropriate Metavante s
intellectual property or may develop software or technology competitive to Metavante s. Metavante s competitors may independently develop
similar technology, duplicate its products or services or design around Metavante s intellectual property rights. Metavante may have to litigate to
enforce and protect its intellectual property rights, trade secrets and know-how or to determine their scope, validity or enforceability, which is
expensive and could cause a diversion of resources and may not prove successful. The loss of intellectual property protection or the inability to
secure or enforce intellectual property protection could harm Metavante s business and ability to compete.

Metavante also may be subject to costly litigation in the event its products or technology infringe upon another party s proprietary rights. Third
parties may have, or may eventually be issued, patents that would be infringed by Metavante s products or technology. Any of these third parties
could make a claim of infringement against Metavante with respect to its products or technology. Metavante may also be subject to claims by
third parties for breach of copyright, trademark or license usage rights. Any such claims and any resulting litigation could subject Metavante to
significant liability for damages. An adverse determination in any litigation of this type could require Metavante to design around a third party s
patent or to license alternative technology from another party. In addition, litigation is time consuming and expensive to defend and could result
in the diversion of the time and attention of Metavante s management and employees. Any claims from third parties may also result in limitations
on Metavante s ability to use the intellectual property subject to these claims.

Metavante s business could suffer if it fails to attract and retain key technical people.

Metavante s success depends in large part upon Metavante s ability to attract and retain highly skilled technical, management and sales and
marketing personnel. Because the development of Metavante s products and services requires knowledge of computer hardware, operating
system software, system management software and application software, key technical personnel must be proficient in a number of disciplines.
Competition for the best people, in particular individuals with technology experience, is intense. Metavante may not be able to hire key people
or pay them enough to keep them.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This document, including information incorporated by reference into this document, contains or may contain forward-looking statements about
Marshall & Ilsley, United Heritage and the combined company which are within the meaning of the safe harbor provisions for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995. These forward-looking statements include statements with respect

to the expected timing, completion and effects of the proposed merger and the financial condition, results of operations, plans, objectives, future
performance and business of Marshall & Ilsley, United Heritage and the combined company, including statements preceded by, followed by or
that include the words believes, expects, anticipates or similar expressions. These forward-looking statements involve certain risks and
uncertainties. Factors that may cause actual results to differ materially from those contemplated by such forward-looking statements include,
among others, those risks discussed above. Further information on other factors which could affect the financial results of Marshall & Ilsley after
the merger are included in the SEC filings incorporated by reference into this document. See Where You Can Find More Information beginning
on page 75.
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SPECIAL MEETING OF UNITED HERITAGE SHAREHOLDERS

This document and the accompanying proxy card are being furnished to you in connection with the solicitation by the board of directors of
United Heritage of proxies to be used at the United Heritage special meeting of shareholders to be held at the main office of United Heritage,
640 E SR 434, Longwood, Florida 32750, on February 22, 2007 at 8:00 a.m., local time, and at any adjournments thereof. This document, the
notice of United Heritage s special meeting and proxy card are first being sent to you on or about January 22, 2007.

Purpose of the Meeting

The meeting is being held so that United Heritage shareholders may consider and vote upon a proposal to approve and adopt the agreement and
plan of merger with Marshall & Ilsley, including the plan of merger constituting a part thereof, and the merger of United Heritage with and into
Marshall & Ilsley contemplated by that agreement, and to transact any other business that may properly come before the meeting or any
adjournment or postponement of the meeting. Approval of the proposal will constitute approval of the merger agreement and the merger. A copy
of the agreement and plan of merger is contained in Appendix A and a copy of the plan of merger is contained in Appendix B. When we use the
term merger agreement in this document, we are referring, collectively, to the agreement and plan of merger and the plan of merger.

Record Date

Only holders of record of United Heritage shares at the close of business on December 29, 2006 are entitled to receive notice of and to vote at
the United Heritage special meeting or any adjournments or postponements of the meeting. At the close of business on December 29, 2006, there
were 5,033,741 shares of United Heritage common stock outstanding held by approximately 892 record holders.

Required Vote

The affirmative vote of the holders of a majority of shares of United Heritage common stock entitled to vote is required to approve the merger
agreement and the merger. For each share of United Heritage common stock you held on the record date, you are entitled to one vote on each
proposal to be presented to shareholders at the meeting. Abstentions, failures to vote and broker non-votes will have the effect of a vote against
approval and adoption of the merger agreement and the merger.

United Heritage s board of directors believes that the merger agreement and the transactions contemplated thereby, including the merger, are
advisable to, fair to and in the best interests of United Heritage and its shareholders and has unanimously approved the merger agreement and the
merger. United Heritage s board unanimously recommends that United Heritage shareholders vote FOR adoption and approval of the merger
agreement and the merger.

Proxies

The persons named on the enclosed proxy card will vote all shares of United Heritage common stock represented by properly executed proxies

that have not been revoked. If no instructions are indicated, the persons named will vote the shares FOR approval and adoption of the merger
agreement and the merger. Proxies marked ABSTAIN will have the effect of a vote  AGAINST approval and adoption of the merger agreement
and the merger.

If your shares are held in an account at a brokerage firm or bank, you must instruct it on how to vote your shares. Your broker or bank will vote
your shares only if you provide instructions on how to vote by following the information provided to you by your broker or bank.
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Because approval and adoption of the merger and the merger agreement requires the affirmative vote of a majority of all votes entitled to be cast,
abstentions, failures to vote and broker non-votes will have the same effect as a vote against approval and adoption of the merger agreement and
the merger.

United Heritage does not know of any matter not described in the notice of meeting that is expected to come before the meeting. If, however,
any other matters are properly presented for action at the meeting, the persons named as proxies will vote the proxies in their discretion, unless
authority is withheld.

A shareholder may revoke a proxy at any time prior to its exercise by filing written notice with an officer of United Heritage, by signing and
filing with an officer of United Heritage a later dated proxy or by voting in person at the special meeting.

Do NOT send in your United Heritage stock certificates with your proxy card. As soon as practicable, but not more than five business
days after completion of the merger, the exchange agent will mail to you transmittal forms with instructions for exchanging your United
Heritage stock certificates for the merger consideration.

Solicitation of Proxies

United Heritage will pay all the costs of soliciting proxies, except that Marshall & Ilsley will share equally in the expense of printing and filing
this document and all SEC, NYSE and other regulatory filing fees in connection with this proxy statement/prospectus. United Heritage will
reimburse brokerage firms and other custodians, nominees and fiduciaries for reasonable expenses, if any, incurred by them in sending proxy
materials to the beneficial owners of United Heritage common stock. In addition to solicitations by mail, directors, officers and employees of
United Heritage may solicit proxies personally or by telephone without additional compensation.

THE MERGER
Structure of the Merger

Pursuant to the terms of the merger agreement, United Heritage will merge with and into Marshall & Ilsley. The separate legal existence of
United Heritage will cease at the effective time of the merger and Marshall & Ilsley will continue to exist as the surviving corporation.

Marshall & Ilsley will exchange shares of its common stock for shares of United Heritage common stock. United Heritage shareholders who do
not exercise their dissenters rights under Florida law in accordance with the procedures described below under the heading entitled  Dissenters
Rights and in Appendix D will become Marshall & Ilsley shareholders, with their rights governed by Wisconsin law and Marshall & Ilsley s
restated articles of incorporation and by-laws.

Background of the Merger

The board of directors and management of United Heritage have periodically explored and discussed strategic options potentially available to
United Heritage in light of the increasing competition and continuing consolidation in the banking and financial services industry in Florida.
These strategic discussions have included the possibility of business combinations involving United Heritage and other financial institutions.

In November 2005, United Heritage requested that Keefe, Bruyette & Woods, Inc. ( KBW ) make a presentation to the board of directors on
various strategic alternatives available to United Heritage. In its presentation on November 17, 2005, KBW conducted a discussion of the market
environment and a financial overview of United Heritage, which included comparisons and analyses aimed at assisting the United Heritage
board of directors in determining the most viable option for United Heritage, including various alternatives to
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maximize shareholder value. Following review and discussion of the information made available by KBW on November 17, the United Heritage
board of directors retained KBW to identify potential strategic partners on November 22, 2005.

With input from United Heritage, KBW identified potential partners (including Marshall & Ilsley) to contact. These parties were contacted
beginning in the second quarter of 2006. Two parties (including Marshall & Ilsley) expressed near term interest in meeting with management.
Mark Furlong, President of Marshall & Ilsley met with United Heritage President and Chief Executive Officer Dave Powers in Orlando on
August 1, 2006. Both interested parties executed confidentiality agreements and received an information packet containing certain public and
non-public information about United Heritage. Both parties submitted indications of interest to acquire United Heritage the week of October 16,
2006.

On October 26, 2006, KBW met with the board of directors of United Heritage and provided an overview of the indication of interest from
Marshall & Ilsley, dated October 20, 2006. The overview analyzed the interest in various ways including pricing, past financial performance and
non-financial issues such as structure, employee issues and management. After reviewing the presentation from KBW, the board of directors
directed KBW to work with Marshall & Ilsley to improve its proposal. After discussions with KBW, Marshall & Ilsley agreed to increase the
consideration provided for in its proposal and the United Heritage board of directors decided to continue discussions with Marshall & Ilsley
regarding a possible transaction.

On November 16, 2006 and November 17, 2006, Marshall & Ilsley conducted due diligence on United Heritage and, on November 30, 2006,
KBW conducted due diligence on Marshall & Ilsley.

Between November 10, 2006 and December 1, 2006, United Heritage and its counsel and Marshall & Ilsley and its counsel, negotiated the terms
of a definitive merger agreement and a shareholder voting agreement to be signed by the directors and executive officers of United Heritage.

On December 1, 2006, the United Heritage board of directors met to review and consider the merger agreement and the transactions and
agreements contemplated by it. At the meeting, counsel for United Heritage reviewed for the United Heritage directors their fiduciary duties to
shareholders of United Heritage. Counsel also reviewed for the United Heritage board the terms and conditions of the merger agreement, the
merger, and the various agreements to be signed in connection with the merger agreement. As a part of the meeting, KBW delivered to the board
its opinion that as of that date, and based upon and subject to the considerations described in its opinion, and other matters as KBW considered
relevant, the per share consideration to be received by United Heritage shareholders in the merger was fair to the holders of United Heritage
common stock from a financial point of view. The United Heritage board of directors then unanimously determined that the merger agreement
and the transactions contemplated under the merger agreement, including the merger, were advisable to, fair to and in the best interests of United
Heritage and its shareholders, to submit the merger agreement for approval and adoption by the shareholders of United Heritage and to declare
the advisability of the merger agreement and to recommend that the shareholders of United Heritage adopt and approve the merger agreement
and the transactions contemplated by the merger agreement, including the merger and direct that the merger agreement and the merger be
submitted to the shareholders of United Heritage at the special meeting. United Heritage and Marshall & Ilsley signed the merger agreement
after the markets closed on December 1, 2006.

A joint press release announcing the signing of the merger agreement was issued by Marshall & Ilsley and United Heritage on December 4,
2006, which was the first business day following the December 1, 2006 signing of the merger agreement.

Merger Consideration

If the merger is completed, each share of United Heritage common stock that you own as of the effective time of the merger will be converted
into the right to receive 0.8740 of a share of Marshall & Ilsley common stock. We refer to this fractional share of Marshall & Ilsley common
stock as the per share consideration.
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The dollar value of the per share consideration will depend on the market value of the Marshall & Ilsley common stock at the time of the
exchange of United Heritage shares for the per share consideration.

Based on the $48.11 closing price of Marshall & Ilsley common stock on December 29, 2006, assuming that was the date of the exchange, the
total dollar value of the per share consideration would have been $42.05.

United Heritage may terminate the merger agreement if, on the day immediately preceding the anticipated effective time of the merger, the
volume weighted average price of Marshall & Ilsley common stock determined during the period of ten consecutive trading days in which such
shares are traded on the NYSE ending at the end of the third trading day immediately preceding the effective time of the merger, which we refer
to as the Final VWAP, declines to less than $39.1425 and that decline is greater than 15 percentage points lower than the change in the average
price of the group of companies in the banking industry specified in the merger agreement. However, United Heritage may not terminate the
merger agreement if Marshall & Ilsley chooses to increase the per share consideration (that is, the fraction of a share of Marshall & Ilsley
common stock issued for each share of United Heritage common stock) to an amount equal to the quotient obtained by dividing $39.14 by the
Final VWAP. We refer to this amount as the adjusted per share consideration.

Each share of Marshall & Ilsley common stock issued and outstanding prior to the merger will remain issued and outstanding and will not be
converted or exchanged in the merger.

The value of the aggregate consideration to be issued to United Heritage shareholders will be an amount equal to the value of the per share
consideration multiplied by the number of issued and outstanding shares of United Heritage common stock, other than treasury shares, shares
owned by Marshall & Ilsley and its subsidiaries and shares held by United Heritage shareholders who have validly exercised dissenters rights.
Based on the closing price of $48.11 as of December 29, 2006, the value of the aggregate consideration to be paid and issued in the merger was
approximately $211,659,446.29. Based on 5,033,741 shares of United Heritage common stock outstanding on December 29, 2006, Marshall &
Isley will issue approximately 4,399,490 shares of its common stock to United Heritage shareholders.

No Fractional Shares

Only whole shares of Marshall & Ilsley common stock will be issued in connection with the merger. In lieu of fractional shares, each holder of
United Heritage common stock otherwise entitled to a fractional share of Marshall & Ilsley common stock (after taking into account all shares of
United Heritage common stock delivered by such holder) will be paid, without interest, an amount of cash equal to the amount of this fraction
multiplied by the closing market value. The closing market value means the closing price per share of Marshall & Ilsley common stock on the
NYSE on the trading day immediately preceding the effective time of the merger. No shareholder will be entitled to interest, dividends, voting
rights or other rights with respect to any fractional share.

Effective Time of the Merger

Unless United Heritage and Marshall & Ilsley agree otherwise, the effective time of the merger will be as promptly as practicable after the

closing upon filing of articles of merger and any other required documents with the Secretary of State of the State of Florida and the Department
of Financial Institutions of the State of Wisconsin, unless a later date is specified in such articles of merger, in which case such later date will be
the effective time of the merger. Closing will be held at a time and date mutually agreed by Marshall & Ilsley and United Heritage or on five
business days notice after receipt of all necessary government approvals or approval of the merger agreement by United Heritage s shareholders,
whichever is later or, at the election of Marshall & Ilsley, on the last business day of the month. United Heritage and Marshall & Ilsley each will
have the right, but not the obligation, to terminate the merger agreement if the effective time of the merger does not occur on or
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before July 31, 2007 (or September 30, 2007 if the reason the merger is not completed by such date is due to the failure to obtain the required
regulatory approvals or the required waiting periods have not yet expired or been terminated), unless the failure of the merger to occur by such
date is due to the failure of the party seeking such termination to comply with its obligations under the merger agreement.

Exchange of Certificates

Marshall & Ilsley will deposit, or cause to be deposited, on or within five business days after the closing date, with the exchange agent,
Continental Stock Transfer & Trust Company, certificates representing the shares of Marshall & Ilsley common stock to be issued pursuant to
the merger in exchange for outstanding shares of United Heritage common stock. Continental Stock Transfer & Trust Company will act as the
exchange agent for the benefit of the holders of certificates of United Heritage common stock.

After the effective time of the merger, you will cease to have any rights as a holder of United Heritage common stock, and your sole right will be
your right to receive the per share consideration, including cash in lieu of fractional shares, if any, into which your shares of United Heritage
common stock will have been converted by virtue of the merger, or to exercise your dissenters rights if you have not withdrawn or lost such
rights.

As soon as practicable after the effective time of the merger, but in no event more than five business days thereafter, the exchange agent will
send to you a letter of transmittal and instructions for use in submitting to the exchange agent certificates formerly representing shares of your
United Heritage common stock to be exchanged for certificates representing the per share consideration. You will also receive instructions for
handling share certificates that have been lost, stolen or destroyed. You will not be entitled to receive any dividends or other distributions which
may be payable to holders of record of Marshall & Ilsley common stock following the effective time of the merger until you have surrendered
and exchanged your United Heritage common stock certificates, or, in the case of lost, stolen or destroyed share certificates, such documentation
as is reasonably required by Marshall & Ilsley. Any dividends with a record date after the effective time of the merger payable on Marshall &
Ilsley common stock after the effective time of the merger will be paid to the exchange agent and, upon receipt of the United Heritage common
stock certificates or, in the case of lost, stolen or destroyed share certificates, such documentation as is required by Marshall & Ilsley, subject to
any applicable abandoned property, escheat or similar laws, the exchange agent will forward to you the following as applicable:

certificates representing your shares of Marshall & Ilsley common stock which you are entitled to receive in exchange for your
shares of United Heritage common stock;

dividends declared on your shares of Marshall & Ilsley common stock with a record date after the effective time of the merger,
without interest; and

cash for any fractional share, without interest.
Please DO NOT return your United Heritage stock certificates with the enclosed proxy card. You should not submit your United
Heritage stock certificates until you have received written instructions from the exchange agent to do so.

At the effective time of the merger, the stock transfer books of United Heritage will be closed and no transfer of United Heritage common stock
will thereafter be made on United Heritage s stock transfer books. If a certificate formerly representing United Heritage common stock is
presented to United Heritage or Marshall & Ilsley, it will be forwarded to the exchange agent for cancellation and exchange for the merger
consideration.
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Conversion of United Heritage Stock Options

Each option to acquire United Heritage common stock outstanding and unexercised immediately prior to the effective time of the merger will be
converted into an option to purchase Marshall & Ilsley common stock, with the following adjustments:

the number of shares of Marshall & Ilsley common stock subject to the adjusted option will equal the number of shares of United
Heritage common stock subject to the original option, multiplied by (i) 0.8740 or (ii) the quotient obtained by dividing $39.14 by the
Final VWAP in the event Marshall & Ilsley chooses to issue additional stock consideration; and

the exercise price per share of Marshall & Ilsley common stock subject to the adjusted option will equal the exercise price for the

share of United Heritage common stock subject to the original option divided by (i) 0.8740 or (ii) the quotient obtained by dividing

$39.14 by the Final VWAP in the event Marshall & Ilsley chooses to issue additional stock consideration.
Each option will fully vest at the effective time of the merger as described under the heading Interests of Certain Persons Vesting of Stock
Options. The duration and other terms of each adjusted option will be the same as the original option, subject to Marshall & Ilsley s right to make
changes to the exercise price and number of Marshall & Ilsley s shares subject to such option to the minimum extent necessary to avoid an option
holder being penalized under Section 409A of the Internal Revenue Code of 1986, as amended, which we refer to as the Code, and related
guidance.

Interests of Certain Persons

Some of the directors and officers of United Heritage have interests in the merger in addition to the interests they may have as shareholders
generally. These interests are as follows:

Marshall & Ilsley has agreed that for a period after the effective time of the merger, it will succeed to United Heritage s obligations
with respect to indemnification or exculpation now existing in favor of the directors, officers, employees and agents of United
Heritage and the United Heritage subsidiaries as provided in United Heritage s articles of incorporation and by-laws.

Certain of the directors, officers and employees of United Heritage hold stock options which entitle them to purchase, in the
aggregate, up to 640,303 shares of United Heritage s common stock. Any outstanding options which are not vested will become fully
vested upon the closing of the merger. Under the terms of the merger agreement, the outstanding options will be assumed by
Marshall & Ilsley and converted into options to acquire shares of Marshall & Ilsley s common stock on the same basis as all other
outstanding United Heritage stock options.

Mr. Powers and Ms. Tyler currently have change in control agreements with United Heritage that provide for them to receive upon
the closing of the Merger approximately $1,756,425 (which includes approximately $736,325 for reimbursement for excise taxes
payable in connection with the change in control) and $310,449 (which includes approximately $168,383 for reimbursement for
excise taxes payable in connection with the change in control), respectively.

Additionally, Mr. Powers and Ms. Tyler each have salary continuation agreements pursuant to which they are eligible for
supplemental retirement benefits. These benefits become fully vested as a result of the merger, and the obligation to pay such
benefits will be assumed by Marshall & Ilsley.

The directors, executive officers, and certain officers of United Heritage and United Heritage Bank have each entered into
non-compete, and customer and employee non-solicitation agreements which will become effective as of, and have a term of two
years following, the closing of the Merger.
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As part of the consideration for entering into their non-compete, and customer and employee non-solicitation agreements referred to
in the previous bullet point, Mr. Powers and Ms. Tyler, along with certain other officers of United Heritage Bank, will each receive

an amount equal to their respective salary and target cash incentive that would have been payable during the remaining term of such
agreement in the event of their involuntary termination.

Each of the directors and executive officers of United Heritage have entered into the shareholder voting agreement described above,
whereby they have agreed to vote all of their United Heritage shares in
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favor of the merger agreement, the merger and all other matters required for consummation of the merger, with limited exceptions.
In the normal course of business, United Heritage Bank makes loans to its directors and executive officers, including loans to certain related
persons and entities. Such loans are made on substantially the same terms, including interest rates and collateral, as those prevailing at the time
for comparable transactions with other customers and, in the opinion of management of United Heritage, do not involve more than the normal
risk of collectability. As of September 30, 2006, the amount of these loans (including amounts available under lines of credit) by United
Heritage Bank to its directors and executive officers was 6% of United Heritage Bank s net loans.

The board of directors of United Heritage was aware of these interests and took them into account in approving the merger agreement and the
transactions contemplated thereby, including the merger.

Reasons for the Merger and United Heritage Board Recommendation

The United Heritage board of directors, with the assistance of its financial advisor, evaluated the financial, market and other considerations
bearing on the decision to recommend the merger agreement and the transactions contemplated thereby, including the merger. The terms of the
merger agreement, including the exchange ratio, are a result of arm s-length negotiations between the representatives of United Heritage and
Marshall & Ilsley. In reaching its conclusion that the transaction is in the best interests of United Heritage and its shareholders, the United
Heritage board of directors carefully considered the following material factors:

the financial terms of the merger, including, among other things, the opinion of Keefe, Bruyette & Woods, Inc. as to the fairness of
the per share consideration to be received by United Heritage shareholders in the merger, from a financial point of view;

the interests of shareholders in obtaining greater liquidity for their investment, and the fact that Marshall & Ilsley is traded on the
New York Stock Exchange;

that the merger qualifies as a tax-free reorganization for United Heritage shareholders except to the extent of any cash received by
United Heritage shareholders, which will enable United Heritage shareholders to exercise control over their own tax and financial
planning;

a comparison of the prospects of United Heritage as an independent entity and as a component of Marshall & Ilsley after the merger,
including the prospects of an independent United Heritage to achieve growth in investment value equal to or in excess of that which
Marshall & Ilsley may achieve;

certain financial and other information concerning Marshall & Ilsley, including, among other things, information with respect to the
business, operations, condition and prospects of Marshall & Ilsley, as well as the market performance of its common stock, and its
dividend payment history;

a comparison of the terms of the proposed merger with comparable transactions;

that the merger affords an opportunity to minimize the potential displacement of United Heritage employees due to the lack of
overlap in the banking offices of United Heritage and Marshall & Ilsley; and

the likelihood of the merger being approved by the appropriate regulatory authorities without undue conditions or delay and in
accordance with the terms initially proposed by Marshall & Ilsley.
The United Heritage board of directors believes that by becoming part of a larger organization with greater resources, United Heritage will be
able to expand more rapidly, serve its customers and communities better and provide a broader array of services that will be competitive in the
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Central Florida area.

While each member of the United Heritage board of directors individually considered the foregoing and other factors, the board did not
collectively assign any specific or relative weights to the factors considered and did not make any determination with respect to any individual
factor. The United Heritage board of directors collectively made its determination with respect to the merger based on the conclusion reached by
its members,
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in light of the factors that each of them considered appropriate, that the merger agreement and the transactions contemplated thereby, including
the merger, are fair to and in the best interests of United Heritage s shareholders.

United Heritage s board unanimously recommends that United Heritage shareholders vote FOR the merger agreement.
Marshall & Ilsley s Reasons for the Merger

In reaching its decision to approve the merger agreement, the board of directors of Marshall & Ilsley considered a variety of factors, including
the following:

The merger will allow Marshall & Ilsley to increase its market share in the demographically attractive Florida market;

Marshall & Ilsley s belief that the merger will provide an opportunity for Marshall & Ilsley to improve United Heritage s operating
performance and funding mix, and to expand United Heritage s product offering;

Marshall & Ilsley s familiarity with and review of United Heritage s business, operations, management, markets, competitors,
financial condition, earnings and prospects;

United Heritage s financial strength, stable credit quality and concentration in an attractive metropolitan area;

Marshall & Ilsley s belief that after the merger the combined company will be able to continue to generate high revenue growth rates;

The merger will allow Marshall & Ilsley to continue its strategy of geographically diversifying its revenues and earnings; and

The merger is intended to qualify as a transaction of a type that is tax-free for federal income tax purposes to Marshall & Ilsley.
The foregoing discussion of the information and factors considered by Marshall & Ilsley is not intended to be exhaustive. In reaching its
determination to enter into the merger agreement, Marshall & Ilsley did not assign any relative or specific weights to the foregoing factors.

Fairness Opinion of United Heritage s Financial Advisor

United Heritage engaged KBW to act as its exclusive financial advisor in connection with the merger. KBW agreed to assist United Heritage in
analyzing and effecting a transaction with Marshall & Ilsley. United Heritage selected KBW because KBW is a nationally recognized
investment banking firm with substantial experience in transactions similar to the merger and is familiar with United Heritage and its business.
As part of its investment banking business, KBW is continually engaged in the valuation of financial businesses and their securities in
connection with mergers and acquisitions.

On December 1, 2006, United Heritage s board held a meeting to evaluate the proposed merger with Marshall & Ilsley. At this meeting, KBW
reviewed the financial aspects of the proposed merger and rendered an opinion that, as of that date, the per share consideration in the merger was
fair to the shareholders of United Heritage from a financial point of view.

The full text of KBW s written opinion is attached as Appendix C to this document and is incorporated herein by reference. United Heritage s
shareholders are urged to read the opinion in its entirety for a description of the procedures followed, assumptions made, matters considered, and
qualifications and limitations on the review undertaken by KBW.
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KBW s opinion is directed to the board of directors and addresses only the fairness, from a financial point of view, of the per share consideration
to the United Heritage shareholders. It does not address the underlying business decision to proceed with the merger and does not constitute a
recommendation to any United Heritage shareholder as to how the shareholder should vote at the United Heritage special meeting on the merger
or any related matter.

In rendering its opinion, KBW:

reviewed, among other things,

the merger agreement,

Annual Reports on Form 10-K for the three years ended December 31, 2005, 2004 and 2003 of United Heritage,

Annual Reports to Shareholders and Annual Reports on Form 10-K for the three years ended December 31, 2005, 2004 and
2003 of Marshall & Ilsley,

certain interim reports to shareholders and Quarterly Reports on Forms 10-Q of United Heritage for the fiscal quarters ended
March 31, 2006, June 30, 2006 and September 30, 2006 and certain other communications from United Heritage to its
shareholders,

certain interim reports to shareholders and Quarterly Reports on Form 10-Q of Marshall & Ilsley for the fiscal quarters ended
March 31, 2006, June 30, 2006 and September 30, 2006 and certain other communications from Marshall & Ilsley to its
shareholders, and

other financial information concerning the businesses and operations of United Heritage and Marshall & Ilsley furnished to
KBW by United Heritage and Marshall & Ilsley for purposes of KBW s analysis;

held discussions with members of senior management of United Heritage and Marshall & Ilsley regarding

past and current business operations,

regulatory relationships,

financial condition, and

future prospects of the respective companies;
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reviewed the market prices, valuation multiples, publicly reported financial condition and results of operations for Marshall & Ilsley
and compared them with those of certain publicly traded companies that KBW deemed to be relevant;

reviewed the publicly reported financial condition and results of operations for United Heritage and compared them with those of
certain companies that KBW deemed to be relevant;

compared the proposed financial terms of the merger agreement with the financial terms of certain other transactions that KBW
deemed to be relevant; and

performed other studies and analyses that it considered appropriate.
In conducting its review and arriving at its opinion, KBW relied upon and assumed the accuracy and completeness of all of the financial and
other information provided to or otherwise made available to KBW or that was discussed with, or reviewed by or for KBW, or that was publicly
available. KBW did not attempt or assume any responsibility to verify such information independently. KBW relied upon the management of
United Heritage as to the reasonableness and achievability of the financial and operating forecasts and projections (and assumptions and bases
therefor) provided to KBW. KBW assumed, without independent verification, that the aggregate allowances for loan and lease losses for
Marshall & Ilsley and United Heritage are adequate to cover
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those losses. KBW did not make or obtain any evaluations or appraisals of any assets or liabilities of Marshall & Ilsley or United Heritage, and
KBW did not examine any books and records or review individual credit files.

The projections furnished to KBW and used by it in certain of its analyses were prepared by United Heritage s senior management. United
Heritage does not publicly disclose internal management projections of the type provided to KBW in connection with its review of the merger.
As a result, such projections were not prepared with a view towards public disclosure. The projections were based on numerous variables and
assumptions which are inherently uncertain, including factors related to general economic and competitive conditions. Accordingly, actual
results could vary significantly from those set forth in the projections.

For purposes of rendering its opinion, KBW assumed that, in all respects material to its analyses:

the merger will be completed substantially in accordance with the terms set forth in the merger agreement;

the representations and warranties of each party in the merger agreement and in all related documents and instruments referred to in
the merger agreement are true and correct;

each party to the merger agreement and all related documents will perform all of the covenants and agreements required to be
performed by such party under such documents;

all conditions to the completion of the merger will be satisfied without any waivers; and

in the course of obtaining the necessary regulatory, contractual, or other consents or approvals for the merger, no restrictions,

including any divestiture requirements, termination or other payments or amendments or modifications, will be imposed that will

have a material adverse effect on the future results of operations or financial condition of the combined entity or the contemplated

benefits of the merger, including the cost savings, revenue enhancements and related expenses expected to result from the merger.
KBW further assumed that the merger will be accounted for as a purchase transaction under generally accepted accounting principles. KBW s
opinion is not an expression of an opinion as to the prices at which shares of United Heritage common stock or shares of Marshall & Ilsley
common stock will trade following the announcement of the merger or the actual value of the shares of common stock of the combined company
when issued pursuant to the merger, or the prices at which the shares of common stock of the combined company will trade following the
completion of the merger.

In performing its analyses, KBW made numerous assumptions with respect to industry performance, general business, economic, market and
financial conditions and other matters, many of which are beyond the control of KBW, United Heritage and Marshall & Ilsley. Any estimates
contained in the analyses performed by KBW are not necessarily indicative of actual values or future results, which may be significantly more or
less favorable than suggested by these analyses. Additionally, estimates of the value of businesses or securities do not purport to be appraisals or
to reflect the prices at which such businesses or securities might actually be sold. Accordingly, these analyses and estimates are inherently
subject to substantial uncertainty. In addition, the KBW opinion was among several factors taken into consideration by the United Heritage
Board in making its determination to approve the merger agreement and the transactions contemplated thereby, including the merger.
Consequently, the analyses described below should not be viewed as determinative of the decision of the United Heritage Board or management
of United Heritage with respect to the fairness of the merger consideration.

The following is a summary of the material analyses performed by KBW in connection with its December 1, 2006 opinion. The summary is not
a complete description of the analyses underlying the KBW opinion or the presentation made by KBW to the United Heritage Board, but
summarizes the material analyses performed and presented in connection with such opinion. The preparation of a fairness opinion is a complex
analytic process involving various determinations as to the most appropriate and relevant methods of financial analysis and the
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application of those methods to the particular circumstances. Therefore, a fairness opinion is not readily susceptible to partial analysis or
summary description. In arriving at its opinion, KBW did not attribute any particular weight to any analysis or factor that it considered, but
rather made qualitative judgments as to the significance and relevance of each analysis and factor. The financial analyses summarized below
include information presented in tabular format. Accordingly, KBW believes that its analyses and the summary of its analyses must be
considered as a whole and that selecting portions of its analyses and factors or focusing on the information presented below in tabular format,
without considering all analyses and factors or the full narrative description of the financial analyses, including the methodologies and
assumptions underlying the analyses, could create a misleading or incomplete view of the process underlying its analyses and opinion. The
tables alone do not constitute a complete description of the financial analyses.

Transaction Summary. KBW calculated the merger consideration to be paid as a multiple of United Heritage s book value per share, tangible
book value per share and latest twelve months earnings. KBW also calculated the merger consideration to be paid as a Core Deposit Premium.
Core Deposit Premium equals the difference between the aggregate merger consideration and United Heritage s tangible equity divided by core
deposits. Additionally, KBW has adjusted throughout its analyses the financial data to exclude any non-recurring income and expenses and any
extraordinary items. The merger consideration was based on a fixed exchange ratio of 0.8740 shares of Marshall & Ilsley for each share of
United Heritage, subject to 100% of the merger consideration being in Marshall & Ilsley common stock. These computations were based on
United Heritage s stated book value per share of $13.14 as of September 30, 2006, tangible book value per share of $12.92 as of September 30,
2006, United Heritage s latest twelve months earnings per share of $1.43 as of September 30, 2006 and core deposits of $405.1 million as of
September 30, 2006. Based on those assumptions and Marshall & Ilsley s closing price of $46.05 on December 1, 2006, this analysis indicated
United Heritage shareholders would receive stock worth $40.25 for each share of United Heritage common stock held. Assuming a 100% stock
consideration, the per share consideration of $40.25 would represent 306% of book value per share, 312% of tangible book value per share, 28.1
times latest twelve months earnings and a Core Deposit Premium of 37.9%.

Selected Transactions Analysis. KBW reviewed certain financial data related to a set of comparable Florida bank transactions announced
since December 31, 2003 with values of more than $150 million, excluding mergers of equals (12 transactions).

KBW compared multiples of price to various factors for the Marshall & Ilsley-United Heritage merger to the same multiples for the comparable
group s mergers at the time those mergers were announced. The results were as follows:

Comparable Transactions:

Marshall & Ilsley / United

Median Low High Heritage Merger
Price / Stated Book Value 296% 141% 371% 306%
Price / Latest Twelve Months Earnings Per Share 25.9x 18.6x 44.3x 28.1x
Core Deposit Premium 25.9% 13.2% 42.0% 37.9%
30
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KBW also analyzed the financial data for the period ended September 30, 2006 for United Heritage and reporting periods prior to the
announcement of each transaction for each target in the Selected Transactions Analysis. The results were as follows:

Comparable Targets:

Median Low High United Heritage
Equity / Assets 7.45% 6.12% 12.46% 8.82%
Non-Performing Assets / Assets 0.24 0.00 0.50 0.01
Return on Average Assets (Year-to-Date Annualized) 0.98 0.53 1.58 1.08
Return on Average Equity (Year-to-Date Annualized) 12.10 5.94 17.91 13.26
Efficiency Ratio (Last Twelve Months) 62 42 76 50

No company or transaction used as a comparison in the above analysis is identical to Marshall & Ilsley, United Heritage or the merger.
Accordingly, an analysis of these results is not purely mathematical. Rather, it involves complex considerations and judgments concerning
differences in financial and operating characteristics of the companies and other factors that could affect the value of the companies to which
they are being compared.

Discounted Cash Flow Analysis. Using discounted dividends analysis, KBW estimated the present value of the future stream of dividends
that United Heritage could produce over the next five years, under various circumstances, assuming United Heritage performed in accordance
with management s earnings forecasts for 2007, earnings are grown 15.0% annually in 2008-2012, and United Heritage maintains a dividend
payout ratio of 0.0% annually in all years. KBW then estimated the terminal values for United Heritage stock at the end of the period by
applying multiples ranging from 15.0x to 17.0x projected earnings in year six. The terminal values were then discounted to present values using
different discount rates (ranging from 12.0% to 16.0%) chosen to reflect different assumptions regarding the required rates of return to holders
or prospective buyers of United Heritage common stock. This discounted dividend analysis indicated reference ranges of between $33.14 and
$44.27 per share of United Heritage common stock. These values compare to the consideration offered by Marshall & Ilsley to United Heritage
in the merger of $40.25 per share of United Heritage common stock.

Relative Stock Price Performance. KBW also analyzed the price performance of Marshall & Ilsley common stock from December 31, 2002
to December 1, 2006 and compared that performance to the performance of the Philadelphia Exchange/Keefe, Bruyette & Woods Bank Index
(the Keefe Bank Index ) over the same period. The Keefe Bank Index is a market cap weighted price index composed of 24 major commercial
and savings banks stocks. The Keefe Bank Index is traded on the Philadelphia Exchange under the symbol BKX . This analysis indicated the
following cumulative changes in price over the period:

Marshall & Ilsley 68.2%

Keefe Bank Index 50.3
Selected Peer Group Analysis. KBW compared the financial performance and market performance of Marshall & Ilsley to those of a group
of comparable holding companies. The comparisons were based on:

various financial measures including:

earnings performance

operating efficiency

capital
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various measures of market performance including:

price to book value

price to earnings

dividend yield
To perform this analysis, KBW used the financial information as of and for the quarter ended September 30, 2006 and market price information
as of December 1, 2006. The 10 companies in the peer group included select publicly traded banks with assets between $30.0 billion and $130.0
billion. This peer group included BB&T Corporation, Comerica Incorporated, Commerce Bancorp, Inc., Compass Bancshares, Inc., Fifth Third
Bancorp, Huntington Bancshares Incorporated, KeyCorp, M&T Bank Corporation, Synovus Financial Corp. and Zions Bancorporation. KBW
has adjusted throughout its analysis the financial data to exclude certain non-recurring income and expenses and any extraordinary items.

KBW s analysis showed the following concerning Marshall & Ilsley financial performance:

Selected Peer Group:

Median Low High Marshall & Ilsley
Return on Average Equity (GAAP) 15.17% 12.06% 21.21% 16.17%
Return on Average Assets (GAAP) 1.41 0.74 2.00 1.74
Return on Average Tangible Equity (Cash) 23.77 12.89 30.85 37.38
Return on Average Tangible Assets (Cash) 1.50 0.75 2.07 1.92
Net Interest Margin 3.71 3.01 4.62 3.29
Efficiency Ratio 56 53 72 60
Leverage Ratio 7.84 6.08 10.28 7.16
Tangible Equity / Assets 6.44 5.59 9.25 5.24
Loans / Deposits 106 37 118 123
Non-Performing Assets / Assets 0.33 0.11 0.40 0.41
Loan Loss Reserve / Non-Performing Assets 2717 185 479 182
Loan Loss Reserve / Total Loans 1.07 0.99 1.54 1.01

KBW s analysis showed the following concerning Marshall & Ilsley s market performance:

Selected Peer Group:

Median Low High Marshall & Ilsley
Price / Stated Book Value Per Share 206% 176% 275% 197%
Price / Tangible Book Value Per Share 304 184 437 429
Price / 2006 GAAP Estimated Earnings Per Share 15.1x 12.0x 21.2x 14.4x
Price / 2006 Cash Estimated Earnings Per Share 14.3 12.0 21.0 13.9
Price / 2007 GAAP Estimated Earnings Per Share 13.3 11.6 18.6 13.2
Price / 2007 Cash Estimated Earnings Per Share 13.1 11.6 18.4 12.7
Dividend Yield 3.3% 1.4% 4.1% 2.3%

KBW also compared the financial performance of United Heritage to those of a group of comparable banks. The comparisons were based on:

various financial measures including:
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capital

asset quality
To perform this analysis, KBW used the financial information as of and for the quarter ended September 30, 2006. The 8 companies in the peer
group included publicly traded banks and thrifts in Florida with assets greater than $750 million. This peer group includes Bancshares of Florida,
Inc., BankAtlantic Bancorp, Inc., BankUnited Financial Corporation, Capital City Bank Group, Inc., CenterState Banks of Florida, Inc.,
Commercial Bankshares, Inc., Seacoast Banking Corporation of Florida and TIB Financial Corp. KBW has adjusted throughout its analysis the
financial data to exclude certain non-recurring income and expenses and any extraordinary items.

KBW s analysis showed the following concerning United Heritage s financial performance:

Selected Peer Group:

Median Low High United Heritage
Return on Average Equity (GAAP) 11.02% 1.78% 14.95% 13.55%
Return on Average Assets (GAAP) 0.84 0.14 1.36 1.12
Return on Average Tangible Equity (Cash) 12.97 2.34 18.25 13.89
Return on Average Tangible Assets (Cash) 0.87 0.16 1.58 1.13
Net Interest Margin 4.14 2.23 5.49 3.70
Efficiency Ratio 65 48 79 49
Leverage Ratio 8.75 7.30 15.58 9.23
Equity / Assets 8.58 5.56 15.92 8.82
Tangible Equity / Assets 7.54 5.31 10.55 8.68
Loans / Deposits 101 69 188 66
Non-Performing Assets / Assets 0.20 0.00 0.53 0.01
Loan Loss Reserve / Total Loans 0.89 0.32 1.17 1.25

Contribution Analysis. KBW analyzed the relative contribution of each of United Heritage and Marshall & Ilsley to the pro forma balance
sheet and income statement items of the combined entity, including assets, gross loans, deposits, equity, tangible equity and latest twelve months
earnings. This analysis excluded any purchase accounting adjustments. The pro forma ownership analysis assumed the aggregate deal value was
in the form of 100% Marshall & Tlsley stock and was based on Marshall & Ilsley s closing price of $40.25 on December 1, 2006. The results of
KBW s analysis are set forth in the following table:

Marshall
Category & Ilsley United Heritage
Assets 98.7% 1.3%
Gross Loans 99.0 1.0
Deposits 98.2 1.8
Equity 98.9 1.1
Tangible Equity 97.7 23
Latest Twelve Months Earnings (GAAP) 99.1 0.9
Latest Twelve Months Earnings (Cash) 99.1 0.9
Estimated Pro Forma Ownership 98.2 1.8

Financial Impact Analysis. KBW performed pro forma merger analyses that combined projected income statement and balance sheet
information. Assumptions regarding the accounting treatment, acquisition adjustments and cost savings were used to calculate the financial
impact that the merger would have on certain projected financial results of the pro forma company. This analysis indicated that the merger is
expected to be dilutive to Marshall & Ilsley s estimated 2007 and 2008 GAAP and cash earnings per share. This analysis was
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based on First Call s 2007 and 2008 published earnings estimate for Marshall & Ilsley and United Heritage s 2007 earnings projections provided
by United Heritage s management. First Call is a data service that monitors and publishes a compilation of earnings estimates produced by
selected research analysts regarding companies of interest to institutional investors. KBW assumed 15% earnings growth over management s
2007 projections to estimate United Heritage s 2008 earnings, estimated cost savings equal to 5.0% of United Heritage s projected non-interest
expenses. KBW also assumed that Marshall & Ilsley would repurchase approximately 25.0% of the stock issued in the transaction. For all of the
above analyses, the actual results achieved by pro forma company following the merger will vary from the projected results and the variations
may be material.

Other Analyses. KBW compared the relative financial and market performance of Marshall & Ilsley and United Heritage to a variety of
relevant industry peer groups and indices. KBW also reviewed earnings estimates, historical stock performance, stock liquidity and research
coverage for Marshall & Ilsley.

The United Heritage board of directors has retained KBW as an independent contractor to act as financial adviser to United Heritage regarding
the merger. As part of its investment banking business, KBW is continually engaged in the valuation of banking businesses and their securities
in connection with mergers and acquisitions, negotiated underwritings, competitive biddings, secondary distributions of listed and unlisted
securities, private placements and valuations for estate, corporate and other purposes. As specialists in the securities of banking companies,
KBW has experience in, and knowledge of, the valuation of banking enterprises. In the ordinary course of its business as a broker-dealer, KBW
may, from time to time, purchase securities from, and sell securities to Marshall & Ilsley. As a market maker in securities, KBW may from time
to time have a long or short position in, and buy or sell, debt or equity securities of Marshall & Ilsley for KBW s own account and for the
accounts of its customers.

United Heritage and KBW have entered into an agreement relating to the services to be provided by KBW in connection with the merger. United
Heritage has agreed to pay KBW at the time of closing a cash fee equal to approximately $2.3 million or 1.0% of the market value of the
aggregate consideration offered in exchange for the outstanding shares of common stock of United Heritage in the transaction. Pursuant to the
KBW engagement agreement, United Heritage also agreed to reimburse KBW for reasonable out-of-pocket expenses and disbursements
incurred in connection with its retention and to indemnify KBW against certain liabilities, including liabilities under the federal securities laws.

Material United States Federal Income Tax Consequences

Subject to the assumptions and limitations discussed below and as set forth in the opinions of Godfrey & Kahn, S.C., counsel to Marshall &
[Isley, and Hacker, Johnson & Smith, PA, independent registered public accounting firm for United Heritage, the following discussion sets forth
the material United States federal income tax consequences of the merger to United Heritage shareholders who are U.S. Holders (as defined
below) of United Heritage common stock. This discussion is based on the Code and the related Treasury regulations, administrative
interpretations and court decisions in effect as of the date of this proxy statement/prospectus, all of which are subject to change, possibly with
retroactive effect. Any change could affect the accuracy of the statements and the conclusions discussed below and the tax consequences of the
merger. This discussion does not address all issues that may be applicable to holders who acquired shares of United Heritage common stock
pursuant to the exercise of options or otherwise as compensation. Furthermore, this discussion does not address any state, local or foreign tax
considerations. We urge you to consult your own tax advisor as to the specific tax consequences of the merger, including the applicable
federal, state, local and foreign tax consequences to you of the merger.

As used herein, a U.S. Holder means a holder of shares of United Heritage common stock who holds those shares as capital assets within the
meaning of the Code (generally, for investment purposes) and is for U.S. federal income tax purposes (1) a citizen or resident of the United
States, (2) a corporation or other entity taxable as a corporation organized under the laws of the United States or any political subdivision thereof
(including the
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states and the District of Columbia), (3) a trust if a court within the United States is able to exercise primary jurisdiction over its administration
and one or more U.S. persons have authority to control all substantial decisions of the trust, or the trust has made a valid election under the
applicable U.S. Treasury regulations to be treated as a U.S. person, or (4) an estate that is subject to U.S. federal income tax regardless of its
source. As used herein, a Non-U.S. Holder means any holder of United Heritage common stock who is not a U.S. Holder.

The Merger. Pursuant to the merger, each shareholder will exchange all of the shares of United Heritage common stock actually owned by him
or her for Marshall & Ilsley common stock (with the exception of shareholders who dissent and with the exception of fractional shares, which
will be exchanged for cash). No gain or loss will be recognized by a United Heritage shareholder for federal income tax purposes on such
exchange, except for fractional share payments. The tax basis in the United Heritage common stock will become the tax basis in the Marshall &
IIsley common stock, and the holding period of the Marshall & Ilsley common stock will include the holding period of the United Heritage
common stock exchanged therefor.

If a United Heritage shareholder were to dissent and receive a cash payment in exchange for his or her shares of United Heritage common stock,
the shareholder would recognize gain equal to the excess of the cash proceeds received over the adjusted tax basis of the shares. Any recognized
gain will generally be long-term capital gain if the shareholder s holding period with respect to the stock is more than one year. If, however, the
cash received has the effect of the distribution of a dividend, the gain would be treated as a dividend to the extent of the shareholder s ratable
share of United Heritage s accumulated earnings and profits. The maximum federal income tax rates on long-term capital gains from the sale of
investment assets and on certain dividend payments are generally the same.

The foregoing discussion is intended only as a summary of the material federal income tax consequences of the merger. This discussion applies
only to United Heritage shareholders that are U.S. Holders that hold their shares of United Heritage common stock, and will hold the shares of
Marshall & Ilsley common stock received in exchange for their shares of United Heritage common stock, as capital assets within the meaning of
Section 1221 of the Code. This discussion does not address all federal income tax consequences of the merger that may be relevant to particular
Non-U.S. Holders and holders that are subject to special tax rules. Some examples of holders that are subject to special tax rules are:

dealers in securities;

financial institutions;

insurance companies;

holders of shares of United Heritage common stock as part of a position in a straddle or as part of a hedging or conversion
transaction;

holders who have a functional currency other than the U.S. dollar;

holders who are foreign persons;

holders who own their shares indirectly through partnerships, trusts or other entities that may be subject to special treatment; and

holders who acquired their shares of United Heritage common stock through stock option or stock purchase programs or otherwise as
compensation.
No information is provided in this document with respect to the tax consequences, if any, of the merger under applicable state, local, foreign and
other tax laws.
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redemption of such fractional share. Gain or

35

Table of Contents

54



Edgar Filing: MARSHALL & ILSLEY CORP/WI/ - Form 424B3

Table of Conten

loss generally will be recognized based on the difference between the amount of cash received in lieu of the fractional share and the portion of
the holder s aggregate tax basis in the shares of United Heritage common stock surrendered which is allocable to the fractional share. Such gain
or loss generally will be long-term capital gain or loss if the holding period for such shares of United Heritage common stock is more than one
year at the effective time of the merger.

Backup Withholding. Non-corporate holders of United Heritage common stock may be subject to backup withholding on cash payments
received. Backup withholding will not apply, however, to a shareholder who furnishes a correct taxpayer identification number and certifies,
under penalties of perjury, that it is not subject to backup withholding on a Form W-9, and otherwise complies with applicable requirements of
the backup withholding rules, or is a corporation or otherwise exempt from backup withholding and, when required, demonstrates this fact.

A shareholder who fails to provide the correct taxpayer identification number on a Form W-9 may be subject to penalties imposed by the IRS.
Marshall & Ilsley will provide a Form W-9 to each United Heritage shareholder after the effective time of the merger. Any amount withheld
under these rules will be creditable against the shareholder s federal income tax liability.

Reporting Requirements. Each United Heritage shareholder will be required to attach a statement to its tax return for the taxable year in which
the merger is completed that contains the information set forth in Section 1.368-3(b) of the U.S. Treasury regulations. The statement must
include the shareholder s tax basis in the United Heritage common stock surrendered and a description of the Marshall & Ilsley common stock
and any cash received in the merger.

Closing Condition Tax Opinions. Consummation of the merger is conditioned upon the receipt of closing tax opinions from Hacker,

Johnson & Smith, PA and Godfrey & Kahn, S.C., that, for federal income tax purposes, the merger will constitute a reorganization within the
meaning of Section 368(a) of the Code. In addition, Hacker, Johnson & Smith, PA will opine that, for federal income tax purposes, no gain or
loss will be recognized by United Heritage or its shareholders when each shareholder exchanges his or her shares for shares of Marshall & Ilsley
common stock (except to the extent of cash received for fractional share interests), the tax basis of the Marshall & Ilsley common stock received
will be the same as the tax basis of the United Heritage shares surrendered in the exchange, and the holding period of such Marshall & Ilsley
common stock will include the holding period of the United Heritage common stock surrendered in the exchange.

The closing tax opinions will be based on factors, assumptions and representations set forth in the closing tax opinions, including representations
contained in certificates of officers of United Heritage and Marshall & Ilsley. All of the factors, assumptions and representations must be true
and accurate in all respects as of the effective date of the registration statement and must continue to be true and accurate in all respects as of the
effective time of the merger. If any of those factors, assumptions and representations are inaccurate, incomplete or untrue or any of the

covenants are breached, the conclusions contained in the opinions stated herein could be affected. An opinion of counsel or an accounting firm
represents only such counsel s or accountants best legal judgment on the matters addressed in the opinion, and has no binding effect on the IRS
or any court, and no assurance can be given that contrary positions may not be taken by the IRS or a court considering the issues. Neither United
Heritage nor Marshall & Ilsley has requested or will request a ruling from the IRS with regard to any of the federal income tax consequences of
the merger.

This discussion does not address tax consequences that may vary with, or are contingent on, individual circumstances. Moreover, it does
not address any non-income tax or foreign, state or local tax consequences of the merger. Accordingly, we urge you to consult your own
tax advisor as to the specific tax consequences to you of the merger, including the application of federal, state, local, foreign and other
tax laws.
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The merger is subject to prior approval by the Federal Reserve Board under the Bank Holding Company Act of 1956, as amended. The Bank
Holding Company Act requires the Federal Reserve Board, when approving a transaction such as this merger, to take into consideration the
financial and managerial resources, including the competence, experience and integrity of the officers, directors and principal shareholders, the
future prospects of the institutions and the convenience and needs of the communities to be served. In addition, under the Community
Reinvestment Act of 1977, as amended, the Federal Reserve Board must take into account the record of performance of the acquiring institution
in meeting the credit needs of the entire community, including low- and moderate-income neighborhoods, served by the institution.

The Bank Holding Company Act prohibits the Federal Reserve Board from approving a merger if it would result in a monopoly or be in
furtherance of any combination or conspiracy to monopolize or attempt to monopolize the business of banking in any part of the United States,
or if its effect in any section of the country would be substantially to lessen competition or to tend to create a monopoly, or if it would in any
other manner result in a restraint of trade, unless the Federal Reserve Board finds that the anticompetitive effects of the merger are clearly
outweighed in the public interest by the probable effect of the transaction in meeting the convenience and needs of the communities to be served.

Pursuant to the Bank Holding Company Act, the merger may not be consummated until 30 days after Federal Reserve Board approval, during
which time the United States Department of Justice may challenge the merger on antitrust grounds. The commencement of an antitrust action
would stay the effectiveness of the Federal Reserve Board s approval unless a court specifically ordered otherwise. With the approval of the
Federal Reserve Board and the concurrence of the Department of Justice, the waiting period may be reduced to not less than 15 days. Marshall &
IIsley and United Heritage believe that the merger does not raise substantial antitrust or other significant regulatory concerns and that they will
be able to obtain all requisite regulatory approvals on a timely basis without the imposition of any condition that would have a material adverse
effect on Marshall & Ilsley and United Heritage.

Other Requisite Approvals and Consents. Approvals or notices are also required from or to the Florida Office of Financial Regulation, as well
as the New York Stock Exchange and other self-regulatory organizations and may be required from or to certain other regulatory agencies.

Status of Regulatory Approvals. Marshall & Ilsley filed an application with the Federal Reserve Board on December 15, 2006 and submitted
an application to the Florida Office of Financial Regulation on December 19, 2006 for approval of the merger.

The merger cannot proceed in the absence of the requisite regulatory approvals. We do not know if or when all of these regulatory approvals will
be obtained. Also, these approvals may contain a condition, restriction or requirement that causes these approvals to fail to satisfy the conditions
for the merger.

Accounting Treatment

Marshall & Ilsley will account for the merger for accounting and financial reporting purposes as a purchase, as that term is used under GAAP.
Under purchase accounting, the assets and liabilities of United Heritage as of the effective time will be recorded at their fair values and added to
those of Marshall & Ilsley. Any excess of the value of Marshall & Ilsley common stock issued and cash paid for United Heritage common stock
over the fair value of United Heritage s tangible and identifiable intangible net assets will be recorded as goodwill. Financial statements of
Marshall & Ilsley issued after the effective time of the merger will reflect these values and will not be restated retroactively to reflect the
historical financial position or results of operations of United Heritage.
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Goodwill and certain intangible assets are not amortized. Instead, these assets are reviewed for impairment annually with any related losses
recognized in earnings when incurred.

Resales of Marshall & Ilsley Common Stock

The shares of Marshall & Ilsley common stock to be issued in the merger will be freely transferable under the Securities Act of 1933, as
amended. However, this will not be the case for shares issued to any shareholder who may be deemed to be an affiliate of United Heritage for
purposes of Rule 145 under the Securities Act as of the date of the special meeting. Affiliates generally include directors, certain executive
officers, and beneficial owners of ten percent or more of any class of capital stock. These affiliates may not sell their shares of Marshall & Ilsley
common stock acquired in the merger except pursuant to an effective registration statement under the securities laws or an applicable exemption
from the registration requirements of the securities laws.

This proxy statement/prospectus does not cover resales of Marshall & Ilsley common stock received by any person who may be deemed to be an
affiliate of United Heritage. United Heritage has agreed in the merger agreement to use its reasonable efforts to cause each person who may be
deemed to be an affiliate of United Heritage to execute and deliver to Marshall & Ilsley an affiliate agreement. As provided for in these
agreements, United Heritage s affiliates will agree not to offer to sell, transfer or otherwise dispose of any of the shares of Marshall & Ilsley
common stock distributed to them pursuant to the merger except in compliance with Rule 145, or in a transaction that is otherwise exempt from
the registration requirements of, or in an offering which is registered under, the Securities Act. Marshall & Ilsley may place restrictive legends
on certificates representing Marshall & Ilsley common stock issued to all persons who are deemed to be affiliates of United Heritage under Rule
145.

Dissenters Rights

The following discussion is not a complete description of the law relating to dissenters rights available under Florida law. This description is
qualified by the full text of the relevant provisions of the Florida Business Corporation Act, which are reprinted in their entirety as Appendix D
to this proxy statement/prospectus. If you desire to exercise dissenters rights, you should review carefully the Florida Business Corporation Act
and are urged to consult a legal advisor before electing or attempting to exercise these rights.

Under Florida law, each shareholder of United Heritage entitled to vote on the merger who complies with the procedures set forth in Sections
607.1301 to 607.1333 of the Florida Business Corporation Act (the FBCA ) relating to appraisal rights is entitled to receive in cash the fair value
of his or her shares of United Heritage common stock. A United Heritage shareholder must comply strictly with the procedures set forth in

Florida law relating to appraisal rights. Failure to follow any such procedures will result in a termination or waiver of his or her appraisal rights.

To perfect appraisal rights, a holder of United Heritage common stock must not vote in favor of the merger agreement and must provide written
notice to United Heritage before the vote is taken at the special meeting indicating that such shareholder intends to demand payment if the
merger is effectuated. Such written notification should be delivered either in person or by mail (certified mail, return receipt requested, being the
recommended form of transmittal) to United Heritage Bankshares of Florida, Inc., 640 E SR 434, Longwood, Florida 32750, Attention:
Secretary. All such notices must be signed in the same manner as the shares are registered on the books of United Heritage. If a shareholder has
not provided written notice of intent to demand fair value before the vote is taken at the special meeting, the shareholder will be deemed to have
waived his or her appraisal rights.

Within 10 days after the date the merger becomes effective, Marshall & Ilsley, as successor to United Heritage in the merger, will provide each
former United Heritage shareholder who has properly provided a notice of intent to demand payment of fair value a written appraisal notice and
form, which will indicate Marshall &
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IIsley s estimate of the fair value of United Heritage common stock, as well as a copy of United Heritage s financial statements and a copy of
Sections 607.1301 to 607.1333 of the FBCA.

A shareholder asserting appraisal rights must execute and return the form to Marshall & Ilsley and deposit the shareholder s certificates in
accordance with the terms of the notice, before the date specified in the appraisal notice, which will not be fewer than 40 or more than 60 days
after the appraisal notice and form were sent to the shareholder. A shareholder who deposits shares in accordance with the assertion of appraisal
rights has no further rights as a shareholder, but only has the right to receive fair value for the shares in accordance with the appraisal
procedures, unless the appraisal demand is withdrawn.

A shareholder who does not execute and return the form and deposit his or her certificates by the date set forth in the appraisal notice, will no
longer be entitled to appraisal rights, will be bound by the terms of the merger agreement, and will receive cash in the amount specified by the
merger agreement. A shareholder who complies with the requirements and wishes to withdraw from the appraisal process may do so by
notifying Marshall & Ilsley in writing before the date set forth in the appraisal notice as the due date to execute and return the form. A
shareholder who fails to withdraw from the appraisal process may not thereafter withdraw without Marshall & Ilsley s written consent.

A shareholder must demand appraisal rights with respect to all of the shares registered in his or her name, except that a record shareholder may
assert appraisal rights as to fewer than all of the shares registered in the record shareholder s name but which are owned by a beneficial
shareholder, if the record shareholder objects with respect to all shares owned by the beneficial shareholder. A record shareholder must notify
Marshall & Ilsley in writing of the name and address of each beneficial shareholder on whose behalf appraisal rights are being asserted. A
beneficial shareholder may assert appraisal rights as to any shares held on behalf of the shareholder only if the shareholder submits to
Marshall & Ilsley the record shareholder s written consent to the assertion of such rights before the date specified in the appraisal notice, and
does so with respect to all shares that are beneficially owned by the beneficial shareholder.

If a shareholder timely accepts the offer to pay the fair value of the shares as set forth in the appraisal notice, payment will be made within 90
days after Marshall & Ilsley receives the form from the shareholder. A shareholder who is dissatisfied with the offer must include in his or her
returned form a demand for payment of that shareholder s estimate of the fair value of the shares plus interest, otherwise the shareholder will be
entitled to payment of only the amount offered. Interest is to be calculated at the interest rate on judgments in Florida on the effective date of the
merger. Once Marshall & Ilsley has made payment of an agreed upon value, the shareholders will cease to have any interest in the shares.

If Marshall & Ilsley and the dissenting shareholder are unable to agree on the fair value of the shares, Marshall & Ilsley would be required to file
an appraisal action within 60 days after receiving the payment demand in a court of competent jurisdiction in the county in which United
Heritage maintained its registered office, requesting that the fair value of the shares of United Heritage common stock be determined. If
Marshall & Ilsley fails to file such proceeding within the 60-day period, any dissenting shareholder may do so in the name of United Heritage.
All dissenting shareholders, except for those that have agreed upon a value with Marshall & Ilsley, are deemed to be parties to the proceeding. In
such proceeding, the court may, if it so elects, appoint one or more persons as appraisers to receive evidence and recommend a decision on the
question of fair value. Marshall & Ilsley shall pay each dissenting shareholder the amount found to be due within ten days after final
determination of the proceedings, Upon payment of such judgment, the dissenting shareholder will cease to have any interest with respect to his
or her United Heritage shares.

The court in any appraisal proceeding will determine the cost and expense of any appraisal proceeding and such costs and expenses will be
assessed against Marshall & Ilsley However, all or any part of such cost and expense may be apportioned and assessed against all or some of the
dissenting shareholders, in such amount as the court deems equitable, if the court determines that such shareholders acted arbitrarily, vexatiously
or not in
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good faith with respect to their appraisal rights. The court may also assess the fees and expenses of counsel and experts for the respective parties
in the amounts the court finds equitable against Marshall & Ilsley if the court finds that Marshall & Ilsley did not substantially comply with its
requirements under Sections 607.1320 and 607.1322 of the FBCA, or, against any party which the court finds acted arbitrarily, vexatiously, or
not in good faith with respect to the appraisal rights provided by the FBCA. In the event Marshall & Ilsley fails to make any required payments,
the shareholders may sue directly for the amount owed, and to the extent successful, will be entitled to recover all costs and expenses of the suit,
including attorney s fees.

The foregoing does not purport to be a complete statement of the provisions of the FBCA relating to statutory appraisal rights and is qualified in
its entirety by reference to the appraisal rights provisions, which are reproduced in full in Appendix D to this proxy statement/prospectus and
which are incorporated herein by reference.
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TERMS OF THE MERGER AGREEMENT

The following is a summary of various provisions of the merger agreement. When we use the term merger agreement in this document, we are
referring collectively to the agreement and plan of merger, a copy of which is included in this document as Appendix A, and the plan of merger,
a copy of which is included in this document as Appendix B. The merger agreement is incorporated by reference into this document. This
summary is qualified in its entirety by reference to the full text of the merger agreement. You are encouraged to read the merger agreement
carefully and in its entirety because it, and not this summary, is the legal document that governs the merger.

The text of the merger agreement has been included to provide you with information regarding its terms. The terms of the merger agreement
(such as the representations and warranties) are intended to govern the contractual rights and relationships, and allocate risks, between the parties
in relation to the merger. The merger agreement contains representations and warranties that Marshall & Ilsley and United Heritage made to
each other. These representations and warranties were made as of specific dates, and the assertions embodied in those representations and
warranties are qualified by information in confidential disclosure schedules that Marshall & Ilsley and United Heritage have exchanged in
connection with signing of the merger agreement. While neither Marshall & Ilsley nor United Heritage believes that the disclosure schedules
contain information that the securities laws require to be publicly disclosed, the disclosure schedules do contain information that modifies,
qualifies and creates exceptions to the representations and warranties set forth in the merger agreement. Accordingly, the merger agreement is
included with this proxy statement/prospectus only to provide United Heritage shareholders with information regarding the terms of the merger
agreement, and you should not rely on the representations and warranties as characterizations of the actual state of facts, since they are modified
by the underlying disclosure schedules. These disclosure schedules may contain information that has been included in Marshall & Ilsley s or
United Heritage s prior public disclosures, as well as potential additional non-public information. Moreover, information concerning the subject
matter of the representations and warranties may be changed since the date of the merger agreement, which subsequent information may or may
not be fully reflected in each of Marshall & Ilsley s and United Heritage s public disclosures. The merger agreement should not be read alone, but
should instead be read in conjunction with the other information regarding the companies and the merger that is contained in, or incorporated by
reference into, this proxy statement/prospectus.

Representations and Warranties

The merger agreement contains representations and warranties of United Heritage and Marshall & Ilsley to each other as to, among other things:

the corporate organization and existence of the parties and their respective subsidiaries;

the capitalization of each party;

the authority of each party to enter into the merger agreement and make it valid and binding;

no conflict between the merger agreement and:

the articles of incorporation and by-laws of each party,

applicable law and orders, or

in the case of United Heritage, other agreements, instruments and obligations;

the inapplicability to the merger agreement and the merger of certain anti-takeover laws and regulations;
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compliance with applicable laws and contracts;
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the validity of each party s franchises, grants, clearances, exemptions, waivers, authorizations, licenses, permits, easements, charters,
consents, approvals and orders necessary to own, lease and operate its properties and to carry on its business, including
authorizations from (1) the FDIC, (2) the Federal Reserve Board, (3) the Florida Office of Financial Regulation in the case of United
Heritage and (4) the Wisconsin Department of Financial Institutions, the Office of Thrift Supervision and the Office of Comptroller
of the Currency in the case of Marshall & Ilsley;

the completeness and accuracy of each party s filings with the SEC and bank regulatory agencies;

the availability of any amendments to the SEC filings and related documents of each party that have not yet been filed;

compliance with the applicable provisions of Sarbanes-Oxley and the rules and regulations of the NYSE in the case of Marshall &
IIsley;

the establishment and maintenance of a system of internal control over financial reporting ;

the fact that there are no outstanding loans made by either party to any of its executive officers or directors, other than loans that are
subject to Regulation O under the Federal Reserve Act;

the fact that except for the liabilities reflected on the balance sheets of the parties and the liabilities incurred in the ordinary course of
business, neither party has incurred any liability that is required to be disclosed on a balance sheet or that would have a material
adverse effect on either party;

the fact that neither party has been requested by its independent registered public accounting firm or by the staff of the SEC to restate
any of its reports or to modify its accounting in the future in a manner that would have a material adverse effect on either party;

the fact that since January 1, 2006 neither party, nor any of its subsidiaries, directors, officers, employees, auditors, accountants or
representatives, is aware of or has received any complaint, allegation, assertion, or claim, that such party has engaged in questionable
accounting or auditing practices;

the absence of changes in each party s business since December 31, 2005 which would have a material adverse effect on the party
making the representation;

the absence of any legal proceedings, which, in the event of adverse determination, would have a material adverse effect on
Marshall & Tlsley or would result in a liability of $100,000 or more in the case of United Heritage, and the absence of any
undisclosed orders and injunctions;

compliance with the Bank Secrecy Act, USA PATRIOT Act, Gramm-Leach-Bliley Act and the anti-money laundering laws;

the completeness and accuracy of the registration statement, of which this proxy statement/prospectus is a part;
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employee benefit plans, employment contracts and related matters;

title to that party s property;

broker s fees; and

the tax treatment of the merger.
The merger agreement contains additional representations and warranties of United Heritage to Marshall & Ilsley as to, among other things:

the fact that the minute books of United Heritage and its subsidiaries contain true, complete and accurate records of all material
matters discussed, considered and/or approved at all meetings of, and all corporate actions taken by, their respective shareholders and
boards of directors;
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the completeness and accuracy of United Heritage s financial statements;

the absence of environmental liabilities which would have a material adverse effect on United Heritage;

the availability, timeliness and completeness of responses to all SEC comment letter and other correspondence relating to any of
United Heritage s SEC filings and related documents and the absence of the ongoing SEC review or outstanding SEC comments;

the absence of material restrictions on United Heritage s business;

the filing and accuracy of United Heritage s tax returns;

material policies of insurance and the absence of any liability for unpaid premiums or premium adjustments not properly reflected on
United Heritage s financial statements;

the entry into, and the ability to terminate, material contracts;

the fact that no third person has used the corporate name, trademarks, trade names, service marks, logos, symbols or similar
intellectual property of United Heritage or its subsidiary and the absence of any joint marketing or other affinity marketing program
with any third person;

the receipt by United Heritage of the written opinion of Keefe, Bruyette & Woods, Inc. as to the fairness, from a financial point of
view, of the consideration to be received in the merger by United Heritage s shareholders;

the shareholder vote required to approve the merger; and

the validity of the assumption by Marshall & Ilsley of United Heritage s option plans and the options issued under the terms of such
option plans.
Conduct of Business Pending the Merger

United Heritage has agreed, except as (a) permitted by the merger agreement, (b) disclosed prior to the signing of the merger agreement,
(c) required by law or a governmental authority or (d) consented to in writing by Marshall & Ilsley, that it will, and it will cause each of its
subsidiaries, to:

operate its business only in the usual, regular and ordinary course consistent with past practices;

use all reasonable best efforts to preserve intact its business organization and assets, maintain its rights and franchises, retain the
services of its officers and key employees and maintain its relationships with customers;
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use all reasonable best efforts to maintain and keep its properties in as good repair and condition as at present, ordinary wear and tear
excepted;

cooperate with Marshall & Ilsley in its efforts to obtain information and title insurance with respect to real property owned or leased
by United Heritage or its subsidiary, including, without limitation, efforts to communicate with and obtain consents and/or estoppels
from landlords and tenants, and the execution and delivery as of the effective time of the merger of standard title affidavits, deeds
and other documents as may be reasonably necessary to reflect the transaction in the real estate records of the states in which real
property is located and/or to obtain title insurance;

use all commercially reasonable best efforts to keep in full force and effect director and officer liability insurance
comparable in amount and scope of coverage to that now maintained by it;

maintain and cause its subsidiaries to maintain their existing loan and investment policies and procedures designed to insure safe and
sound banking practices;

perform in all material respects all obligations required to be performed by it under all material contracts, leases, and other
documents relating to or affecting its assets, properties, and business;
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comply with and perform in all material respects all obligations and duties imposed upon it by all applicable laws; and

not take any action or fail to take any action that can be expected to have a material adverse effect on it and its subsidiaries, taken as
a whole.

United Heritage has also agreed:

to update the disclosure statement provided to Marshall & Ilsley on a regular basis to reflect any matters which have occurred from
and after the date of the merger agreement as set forth in the merger agreement;

to give prompt written notice to Marshall & Ilsley if United Heritage becomes aware of the impending or threatened occurrence of
any event or condition which would cause or constitute a material breach of any of its representations or agreements and to use its
reasonable efforts to prevent or promptly remedy the same;

within thirty (30) days of the merger agreement, to deliver to Marshall & Ilsley a letter identifying all the affiliates, including all
directors and executive officers of United Heritage, pursuant to Rule 145 of the Securities Act and advise them of the resale
restrictions imposed by securities laws;

prior to the effective time of the merger, to deliver to Marshall & Ilsley certain information regarding United Heritage s shareholders;

that, upon Marshall & Ilsley s written request, it will use its reasonable best efforts to deliver to Marshall & Ilsley comfort letters of
Hacker, Johnson & Smith, PA;

that the confidentiality agreement signed in connection with the merger will remain in full force and effect, be binding upon United
Heritage and survive termination of the merger agreement; and

that its board of directors will recommend to its shareholders to vote in favor of and to adopt and approve the merger and the merger
agreement at a shareholder meeting; this proxy statement/prospectus will include a statement of the United Heritage s board of
directors recommendation; and that neither United Heritage s board of directors nor any committee thereof will withhold, withdraw,
amend or modify in a manner adverse to Marshall & Ilsley such board of directors recommendation, except as permitted by the
merger agreement.

Except as (a) permitted by or provided in the merger agreement, (b) disclosed prior to the signing of the merger agreement, (c) required by law
or a governmental authority or (d) consented to in writing by Marshall & Ilsley, United Heritage has further agreed that it and its subsidiaries
will not, among other things:

adopt, amend, renew or terminate any employee benefit plan or any agreement, arrangement, plan or policy with any of its or its
subsidiaries current or former directors, officers or employees, except to maintain qualification under the Code and except as
contemplated by the merger agreement;

increase the base salary, bonus, incentive compensation or fringe benefits of any director, officer or employee or pay any benefit not
required by any employee benefit plan or other agreement in effect as of the date of the merger agreement, except for normal
increases in the ordinary course of business consistent with past practice and subject to the limitations of the merger agreement;
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declare or pay any dividend on, or make any other distribution in respect of, its outstanding common stock, except for payment of
dividends by a subsidiary of United Heritage solely to United Heritage or another United Heritage subsidiary;

merge into any other entity, permit any other entity to merge into it or consolidate with any other entity, or effect any reorganization
or recapitalization;

purchase or otherwise acquire any substantial portion of the assets, or more than 5% of any class of stock or other equity interests, of
any entity other than in the ordinary course of business;
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acquire, liquidate, sell, encumber or dispose of assets, other than in the ordinary course of business;

repurchase, redeem or otherwise acquire shares of its capital stock, bonds or other securities;

grant or issue any options, warrants or other rights to acquire shares of its capital stock, bonds or other securities;

issue, sell or deliver, split, reclassify, combine or otherwise adjust any of its capital stock, bonds or other securities;

propose or adopt any amendment to its articles of incorporation, by-laws, articles of organization or operating agreement;

change any of its methods of accounting in effect at December 31, 2005 or reporting of income and deductions for federal income tax
purposes from those employed in the preparation of the federal income tax returns for the taxable year ending December 31, 2005,
except as may be required by GAAP; and

change any lending, investment, liability management or other material policies concerning its business or operations, except as may
be required by law or regulatory authorities, including, without limitation:

acquire or sell any contracts for the purchase or sale of financial or other futures or any put or call options, or enter into any
hedges or interest rate swaps relating to cash, securities or any commodities or enter into any other derivative transaction,
which would have gains or losses in excess of $25,000, or enter into, terminate or exchange a derivative instrument with a
notional amount in excess of $25,000 or having a term of more than five years;

sell, assign, transfer, pledge, mortgage or otherwise encumber, or permit any liens to exist with respect to, any of its assets
with a value in excess of $25,000 individually, except in the ordinary course of business consistent with past practice;

make any investment with a maturity of five years or more;

incur any material liabilities or material obligations, whether directly or by way of guaranty, including any obligation for
borrowed money in excess of an aggregate of $25,000 except in the ordinary course of business consistent with past practice;

enter into any contract with respect to any acquisition of a material amount of assets or securities or any discharge, waiver,
satisfaction, release or relinquishment of any material contract rights, liens, debts or claims, not in the ordinary course of
business and consistent with past practice, or impose, or suffer the imposition of, any lien, or permit any such lien to exist, on
any of its material assets (other than in connection with certain instruments established in the ordinary course of business) and
in no event with a value in excess of $25,000 individually;

settle any proceeding or controversy for any amount in excess of $25,000 or in any manner that would restrict in any material
respect the operations or business of United Heritage or any of its subsidiaries;
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purchase any new financial product or instrument which involves entering into a contract with a term of six months or longer;

make any capital expenditure, except in the ordinary course and consistent with past practice and in no event in excess of
$25,000 individually;

take any action or fail to take any action which would be reasonably expected to have a material adverse effect on United
Heritage or any of its subsidiaries;

take any action that would adversely affect or delay the ability of United Heritage to perform any of its obligations on a
timely basis under the merger agreement or cause any of the conditions set forth in the merger agreement to not be satisfied;
or
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agree in writing or otherwise to do any of the foregoing.
Except as (a) permitted by the merger agreement, (b) disclosed prior to the signing of the merger agreement, (c) required by law or a
governmental authority or (d) consented to in writing by United Heritage, Marshall & Ilsley has agreed that it will, and it will cause each of its
subsidiaries to:

maintain its corporate existence in good standing and maintain all books and records in accordance with accounting principles and
practices as used in the Marshall & Ilsley s financial statements applied on a consistent basis; and

conduct its business in a manner that does not violate any law, except for possible violations that do not have, and would not
reasonably be expected to have, a material adverse effect on Marshall & Ilsley.
Marshall & Ilsley has also agreed:

to use its reasonable best efforts to cause the shares to be issued in the merger to be approved for listing on the NYSE prior to the
effective time;

to give prompt written notice to United Heritage if Marshall & Ilsley becomes aware of the impending or threatened occurrence of
any event or condition which would cause or constitute a material breach of any of its representations or agreements and to use its
reasonable efforts to prevent or promptly remedy the same;

that the confidentiality agreement signed in connection with the merger will remain in full force and effect, be binding upon
Marshall & Ilsley and survive termination of the merger agreement;

to use its reasonable best efforts to cause the merger to qualify as a reorganization under Section 368(a)(1)(A) of the Code; and

to assume United Heritage s option plans and its obligations thereunder as provided in the merger agreement and take all corporate
actions necessary to reserve for issuance a sufficient number of shares of Marshall & Ilsley common stock for delivery upon exercise
of the options in accordance with the merger agreement and to register such shares with the SEC on Form S-8 promptly after the
effective time of the merger.
Except as contemplated by the merger agreement or as disclosed prior to the signing of the merger agreement, Marshall & Ilsley has further
agreed that, without the prior written consent of United Heritage, it and its subsidiaries will not amend or propose to amend its articles of
incorporation or by-laws in a manner that would adversely affect the terms of its common stock or its ability to consummate the merger, or take
any action that would adversely affect or delay its ability to perform any of its obligations on a timely basis under the merger agreement or cause
any of the conditions specified in the merger agreement to not be satisfied.

Both Marshall & Ilsley and United Heritage have agreed to provide each other, subject to certain limitations, with reasonable access to their
respective properties, books and records and any other information relating to them and their subsidiaries in connection with consummation of
the transactions contemplated by the merger agreement.

No Solicitation of Transactions

United Heritage has agreed that it and its subsidiaries will not, nor will they authorize or permit any of their officers, directors, employees,
affiliates, investment bankers, attorneys or other advisors or representatives to solicit, initiate, encourage or induce the making of a submission
or announcement of any acquisition proposal, as defined below, participate in any discussions or negotiations with, or provide any non-public
information to, any person relating to, or take any action to facilitate any inquiry or the making of any proposal that constitutes or may
reasonably be expected to lead to, any acquisition proposal, or enter into any contract relating to an acquisition transaction, as defined below.
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However, under the merger agreement, United Heritage or its board of directors is permitted to furnish material non-public information
regarding itself and its subsidiaries to, and enter into a customary confidentiality agreement or discussions with, a third party making an
acquisition proposal if:

United Heritage s board of directors reasonably determines in good faith, after taking into consideration the advice of and
consultation with a nationally reputable investment banking firm, that such acquisition proposal constitutes or is reasonably likely to
result in an offer for a merger or other similar transaction that the board of directors determines will be more favorable to United
Heritage shareholders than the terms of the merger agreement with Marshall & Ilsley;

United Heritage s board of directors concludes in good faith, after consultation with its outside legal counsel, that failure to take such
action is reasonably likely to result in a breach by the board of directors of its fiduciary obligations to United Heritage s shareholders;

United Heritage gives Marshall & Ilsley written notice of the identity of the person making the acquisition proposal and of United
Heritage s intention to furnish material non-public information to, or enter into discussions or negotiations with, such person ten days
before forwarding any information or entering into discussions or negotiations with such person; and

prior to doing so, United Heritage enters into a customary confidentiality agreement with such third party and contemporaneously
with furnishing any such information, United Heritage furnishes the same information to Marshall & Ilsley.
If United Heritage receives an acquisition proposal that its board of directors determines in accordance with the above guidelines constitutes a
superior or more favorable offer, prior to accepting such offer, United Heritage must provide a written notice to that effect to Marshall & Ilsley
and allow ten days for Marshall & Ilsley and United Heritage to negotiate and make necessary adjustments in the terms and conditions of the
merger agreement that would permit United Heritage to proceed with the transactions contemplated by the merger agreement on such adjusted
terms if so elected by Marshall & Ilsley.

For purposes of the above discussion, acquisition proposal means any offer or proposal (other than an offer or proposal by Marshall & Ilsley)
relating to any acquisition transaction.  Acquisition transaction means any transaction or series of related transactions other than the transactions
contemplated by the merger agreement involving:

any acquisition or purchase from United Heritage by any person of more than a 15% interest in the total outstanding voting securities
of United Heritage or any of its subsidiaries or any tender offer or exchange offer that if consummated would result in any person
beneficially owning 15% or more of the total outstanding voting securities of United Heritage or any of its subsidiaries, or any
merger, consolidation, business combination or similar transaction involving United Heritage or any of its subsidiaries;

any sale, lease, exchange, transfer, license, acquisition or other disposition of more than 15% of the assets of United Heritage or any
of its subsidiaries; or

any liquidation or dissolution of United Heritage or any of its subsidiaries.
Employee Benefit Matters

After the effective time of the merger, United Heritage employees who become Marshall & Ilsley employees, whom we refer to as transferred
employees, will be integrated into Marshall & Ilsley s qualified retirement plans, health and dental plans and other employee welfare benefit
plans subject to the terms and conditions of such plans, except as otherwise provided in the merger agreement. If integration of transferred
employees into Marshall & Ilsley s employee welfare benefit plans occurs during a plan year, such employees will receive credit for co-pays,
deductibles and similar limits incurred under United Heritage s plans during such plan year.
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Marshall & Ilsley has agreed that it will give transferred employees full credit for their prior service with United Heritage and its subsidiaries for
purposes of eligibility and vesting under any qualified or nonqualified retirement or profit sharing plans in which the transferred employees may
be eligible to participate and for all purposes under any welfare benefit plans, cafeteria plans, vacation plans and similar arrangements
maintained by Marshall & Ilsley. However, Marshall & Ilsley will not give prior service credit in connection with the Marshall & Ilsley retiree
health plan.

Marshall & Ilsley has also agreed to waive all limitations relating to preexisting conditions and waiting periods with respect to participation and
coverage requirements applicable to transferred employees under any welfare benefit plans maintained by Marshall & Ilsley in which transferred
employees may be eligible to participate, subject to meeting the service requirements and other eligibility criteria under Marshall & Ilsley s plans.
Marshall & Ilsley is not required to waive limitations or waiting periods that are currently in effect under the United Heritage welfare plans that
have not been satisfied as of the effective time of the merger.

If a transferred employee s employment with Marshall & Ilsley is terminated within the first twelve months after the effective time of the merger,
the amount of severance he or she is entitled to will be determined in accordance with Marshall & Ilsley s Reduction-In-Force Severance Policy
as provided to United Heritage immediately prior to the date the merger agreement was signed. Thereafter, a terminated transferred employee s
severance will be determined in accordance with Marshall & Ilsley s severance plans as then in effect.

United Heritage s 401(k) profit sharing plan will be merged into Marshall & Ilsley s retirement program after the effective time of the merger.
Until United Heritage s 401(k) profit sharing plan is merged into Marshall & Ilsley s retirement program, the transferred employees will be able to
continue to make contributions in accordance with their elections and Marshall & Ilsley will make matching contributions on such amounts and
discretionary contributions on a basis no less favorable than the matching and discretionary contributions made to Marshall & Ilsley s retirement
program.

Prior to the effective time of the merger, United Heritage will not make any discretionary employer contributions to its 401(k) profit sharing plan
except as consistent with past practice. Unless otherwise agreed to by Marshall & Ilsley, such discretionary employer contributions may not
exceed $40,000 in the aggregate.

Marshall & Ilsley has agreed to either (i) maintain the Code Section 125 plans of United Heritage and its subsidiaries (the 125 Plans ) for the
remainder of the calendar year in which the effective time of the merger occurs, or (ii) terminate the 125 Plans after the effective time of the
merger and either allow the transferred employees to participate in Marshall & Ilsley s Code Section 125 Plan or adopt a new Code Section 125
plan (either a New 125 Plan ) for the transferred employees who were participating in the 125 Plans and transfer the account balances of such
employees under the 125 Plans to the New 125 Plan. Until the transferred employees are integrated into the New 125 Plan, the 125 Plans will
remain in effect.

Additional Agreements

Marshall & Ilsley and United Heritage have further agreed, among other things, to:

give prompt notice to each other of the occurrence or non-occurrence of any event the occurrence or non-occurrence of which would
be likely to cause any of their respective representations or warranties to be untrue or inaccurate; and to give prompt notice of any
failure to comply with or satisfy any of their respective covenants, conditions or agreements under the merger agreement; and

consult with each other before issuing any press release or making any public statements except as may be required by law, including
disclosures required under federal securities laws.
United Heritage has further agreed to use all reasonable best efforts to assist Marshall & Ilsley in retaining United Heritage s and its subsidiaries
customers for the surviving corporation.
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Marshall & Ilsley has further agreed to:

succeed to United Heritage s obligations with respect to indemnification or exculpation existing in favor of the directors, officers,
employees and agents of United Heritage and its subsidiaries as provided in United Heritage s articles of incorporation, by-laws, or
indemnification agreements with respect to matters occurring prior to the effective time of the merger;

use commercially reasonable best efforts to maintain an insurance policy for directors and officers liabilities for all present and
former directors and officers of United Heritage covered by the policies existing on December 1, 2006 with respect to acts, omissions
and other matters occurring prior to the effective time of the merger for a period of six years after the effective time of the merger or
until Marshall & Ilsley s cost of maintaining such insurance equals or exceeds 250% of the annual premium in effect on December 1,
2006; and

require that its successors or assigns, in the case of a merger, consolidation or transfer of all assets, maintain the indemnity and
insurance obligations with respect to the indemnified parties as described above.
Conditions to Completion of the Merger

Marshall & Ilsley s and United Heritage s obligations to complete the merger are subject to the satisfaction or written waiver, where permissible,
of a number of conditions including, among others, the following:

the Marshall & Ilsley common stock that is to be issued in the merger must be approved for listing on the NYSE and the
registration statement filed with the SEC concurrently with this document must be effective;

the merger agreement must be approved by the holders of a majority of shares of common stock of United Heritage entitled to vote
thereon;

the approval of the Federal Reserve Board must have been obtained without any condition that would have a material adverse effect
on Marshall & Ilsley, and all conditions to such approval must have been satisfied and all waiting periods relating to the approval
must have expired;

all statutory waiting periods under the HSR Act must have expired and Marshall & Ilsley must not have received any objections to
the merger from the Federal Trade Commission or the U.S. Department of Justice;

the approval of the Florida Office of Financial Regulation must have been obtained without any condition that would have a material
adverse effect on Marshall & Ilsley, all conditions to such approvals must have been satisfied, all waiting periods relating to the
approvals must have expired and documents required to be filed with any state agency or recorded at the county level in connection
with such approval must have been filed or recorded;

no governmental authority may have enacted, issued, promulgated, enforced or entered any law or order which is in effect preventing
or prohibiting consummation of the transactions contemplated by the merger agreement or restricting the consummation of the
transactions contemplated by the merger agreement in a manner that would have a material adverse effect on Marshall & Ilsley or
United Heritage;
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the representations and warranties of each party contained in the merger agreement must be true and correct in all material respects;

each party must have performed or complied in all material respects with all of its agreements and covenants in the merger
agreement;

Marshall & Ilsley must have received, each in a form reasonably acceptable to it, a non-competition agreement executed by each of
the non-employee directors, bank directors, executive officers and other key management employees of United Heritage and its
subsidiaries identified in the merger agreement;
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Marshall & Ilsley must have received a Consulting and Non-Competition Agreement from James L. Hewitt, a director of United
Heritage, on mutually agreeable terms pursuant to which he will agree to serve as Chairman of the Marshall & Ilsley s Orlando,
Florida Advisory Board and to assist Marshall & Ilsley with business development and marketing activities in the United Heritage s
markets for a period of two years following the effective time of the merger;

each party must continue to possess all necessary approvals and all required consents, approvals and authorizations must be obtained
and all required filings and notifications must be made by the parties;

no challenge to the merger or the right of Marshall & Ilsley to own or operate the business of United Heritage may be pending;

the parties must have received legal opinions relating to the merger and tax opinions stating that the merger will be treated as a
tax-free reorganization under federal tax laws;

Marshall & Ilsley must have received comfort letters from Hacker, Johnson & Smith, PA, if requested;

Marshall & Ilsley must have received a signed affiliate agreement from each person identified as such;

there must not be any action taken, or any statute, rule, regulation or order enacted, entered, enforced or deemed applicable to the
merger, by any governmental authority which imposes any condition or restriction upon Marshall & Ilsley or United Heritage or their
respective subsidiaries (or the surviving corporation or its subsidiaries), which would materially adversely impact the economic or
business benefits of the transactions contemplated by the merger agreement in such a manner as to render inadvisable the
consummation of the merger; and

since December 1, 2006, the date of the merger agreement, there must not have been any material adverse effect on such party and its

subsidiaries, taken as a whole.
We cannot assure you that the required regulatory approvals necessary to consummate the merger will be obtained, when they will be obtained,
or whether all of the other conditions to the merger will be satisfied or waived by the party permitted to do so. As discussed below, if the merger
is not completed on or before July 31, 2007 (or September 30, 2007 if the reason the merger is not completed by such date is due to the failure to
obtain required regulatory approvals or the required waiting periods have not yet expired or been terminated), either Marshall & Ilsley or United
Heritage may terminate the merger agreement, unless the failure to effect the merger by such date is due to the failure of the party seeking to
terminate the merger agreement to comply with its obligations under the merger agreement.

Termination of the Merger Agreement

The merger agreement may be terminated at any time prior to completion of the merger, whether before or after the approval of the merger by
the shareholders of United Heritage, in any of the following ways:

by mutual written consent of United Heritage and Marshall & Ilsley;

by either United Heritage or Marshall & Ilsley, if the merger is not completed on or before July 31, 2007 (or September 30, 2007 if
the reason the merger is not completed by such date is due to the failure to obtain required regulatory approvals or the required
waiting periods have not yet expired or been terminated), unless the failure of the closing to occur by this date is due to a breach of
the merger agreement by the party seeking to terminate the merger agreement;
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by either United Heritage or Marshall & Ilsley, if a governmental authority has issued a non-appealable final order or taken some
other action restraining, enjoining or otherwise prohibiting the merger;

by either United Heritage or Marshall & Ilsley, if United Heritage shareholders hold a meeting and the approval of the
shareholders of United Heritage required for completion of the merger has not been obtained, provided that United
Heritage may not terminate the merger agreement under this provision if the failure to obtain shareholder approval is
caused by a breach of the merger agreement by United Heritage;
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by either United Heritage or Marshall & Ilsley, if there has been a material breach of any of the representations, warranties,
covenants or agreements of the other party to the merger agreement, which breach if unintentional and curable is not cured through
exercise of the party s commercially reasonable best efforts within ten days following written notice to the party committing the
breach and which breach would, if occurring or continuing on the closing date, result in the failure of the condition relating to
breaches of representations, warranties and covenants described under  Conditions to Completion of the Merger.

by Marshall & Ilsley, if the United Heritage board of directors withdraws, amends or modifies in any manner
adverse to Marshall & Ilsley, its approval or recommendation of the merger agreement or the merger, or that its
shareholders approve the merger agreement and the merger or fails to include its recommendation in this proxy
statement/prospectus;

by United Heritage if, prior to the vote of its shareholders, United Heritage has entered into a definitive agreement with respect to a
more favorable or superior offer (as defined in the merger agreement) with a third party;

by either United Heritage or Marshall & Ilsley, if any of the conditions to the obligations of the party to complete the merger have
not been satisfied or waived by such party at closing or the party reasonably determines that the timely satisfaction of any condition
has become impossible or if there has been a material adverse effect on the other party;

by Marshall & Ilsley, if any person or persons holding of record or beneficially in the aggregate 5% or more of the outstanding
shares of United Heritage common stock delivers a notice of intent to demand payment in respect of such shares in accordance with
the FBCA appraisal rights statute; or

by United Heritage, if on the day immediately preceding the anticipated effective time of the merger, (i) the quotient determined by
dividing the Final VWAP by $46.05 is less than 0.85; (ii) the quotient obtained by dividing the Final VWAP by $46.05 is less than
the difference obtained by subtracting 0.15 from the quotient obtained by dividing the final index price by the initial index price, as
such terms are defined in the merger agreement; and (iii) Marshall & Ilsley has not elected to exercise its right to increase the per
share stock consideration under the terms of the merger agreement to an amount equal to the quotient obtained by dividing $39.14 by
the Final VWAP.

Any termination of the merger agreement will be effective immediately upon the delivery of written notice by the terminating party to the other

party, except that if either United Heritage or Marshall & Ilsley terminates the agreement due to the breach of any covenant or agreement by the

other party, the termination will be effective ten days after the delivery of written notice by the terminating party to the other party.

Termination Fee

United Heritage will pay to Marshall & Tlsley a termination fee in the amount of $9 million plus Marshall & Tlsley s reimbursable expenses if:

United Heritage has terminated the merger agreement prior to a shareholder vote and has entered into a definitive agreement with
respect to a superior offer with a third party;

Marshall & Ilsley has terminated the merger agreement because United Heritage s board of directors or a committee of its board of
directors has withdrawn, amended or modified in a manner adverse to Marshall & Ilsley, its approval or recommendation of the
merger agreement or the merger, or failed to include its recommendation that United Heritage shareholders vote for approval of the
merger agreement and the merger in this proxy statement/prospectus, and within 12 months following the termination of the merger
agreement an acquisition proposal is consummated or United Heritage enters into a contract providing for an acquisition proposal;

51

Table of Contents 79



Edgar Filing: MARSHALL & ILSLEY CORP/WI/ - Form 424B3

Table of Conten

Marshall & Ilsley or United Heritage has terminated the merger agreement because the merger has not been consummated prior to
July 31, 2007 (or September 30, 2007 if the reason the merger is not completed by such date is due to the failure to obtain the
required regulatory approvals or the required waiting periods have not yet expired or been terminated) and prior to such termination:

United Heritage has not held a meeting of its shareholders,

this proxy statement/prospectus has been declared effective by the SEC at least 45 days prior to July 31, 2007 (or
September 30, 2007, as explained above),

an acquisition proposal has been received by United Heritage and not withdrawn, and

within 12 months following the termination of the merger agreement, an acquisition proposal is consummated or United
Heritage enters into a contract providing for an acquisition proposal; or

Marshall & Ilsley or United Heritage has terminated the merger agreement because the required approval of United Heritage
shareholders was not obtained at a meeting of United Heritage shareholders where a final vote on a proposal to adopt the merger
agreement was taken, prior to such termination an acquisition proposal has been received by United Heritage and not withdrawn, and
within 12 months following the termination of the merger agreement, an acquisition proposal is consummated or United Heritage
enters into a contract providing for an acquisition proposal.

Stockholder Voting Agreement

In order to induce Marshall & Ilsley to enter into the merger agreement, certain directors and executive officers of United Heritage who own, in
the aggregate, approximately 14.6 percent of the outstanding shares of United Heritage common stock as of the record date, have each agreed
that at any meeting of the shareholders of United Heritage or in connection with any written consent of the shareholders of United Heritage, such
shareholder will vote all shares of United Heritage common stock held of record or beneficially owned by such shareholder (to the extent the
shareholder has the right to vote or direct the voting of such shares):

in favor of the merger agreement and the merger; and

against any proposal relating to an acquisition proposal and against any action or agreement that would impede, frustrate, prevent or
nullify the stockholder voting agreement or result in a breach in any respect of any covenant, representation or warranty or any other
obligation or agreement of United Heritage under the merger agreement or which would result in any of the conditions to the parties
obligations to effect the merger described in the merger agreement not being fulfilled; such shareholder, may, however, vote his or
her shares in favor of a superior offer that is submitted to United Heritage shareholders for approval, subject to certain conditions
specified in the stockholder voting agreement.

Each shareholder who is a party to a stockholder voting agreement has agreed that, except as provided by the merger agreement and the

stockholder voting agreement, such shareholder will not:

offer to transfer, transfer or consent to transfer of any or all shares of United Heritage common stock beneficially owned by such
shareholder or any interest therein without the prior written consent of Marshall & Ilsley;

enter into any contract, option or other agreement or understanding with respect to any transfer of any or all shares of
United Heritage common stock beneficially owned by such shareholder or any interest therein;
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stock beneficially owned by such shareholder, except to vote such shares in accordance with the stockholder voting agreement;
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deposit into a voting trust or enter into a voting agreement or arrangement with respect to any or all shares of United Heritage
common stock beneficially owned by such shareholder; or

take any other action that would cause any representation or warranty made under the stockholder voting agreement to become

untrue or incorrect or in any way restrict, limit or interfere with the performance of such shareholder s obligations or transactions

contemplated by the stockholder voting agreement and the merger agreement.
Except to the extent a shareholder, or any officer or affiliate of a shareholder, is a director of United Heritage and is acting solely in such
capacity or is exercising his or her fiduciary duties as a United Heritage director (to the extent permitted in the merger agreement), each
shareholder who is a party to a stockholder voting agreement has agreed that such shareholder shall not encourage, solicit, initiate or participate
in any way in any discussions or negotiations with, or provide information to or otherwise take any action to assist or facilitate, any person
concerning any acquisition proposal. Each shareholder has agreed to cease any such existing activities and to immediately communicate to
Marshall & Ilsley the terms of any acquisition proposal and the identity of the person making such an acquisition proposal or inquiry.

Each shareholder who is a party to a stockholder voting agreement has waived any rights to exercise appraisal and dissenters rights under Florida
law.

Each shareholder who is a party to a stockholder voting agreement has agreed to take all actions necessary to consummate and make effective
the transactions contemplated by the stockholder voting agreement and the merger agreement.

The stockholder voting agreement with respect to each shareholder will terminate upon the earliest of:

the effective time of the merger; or

the termination of the merger agreement.
MARSHALL & ILSLEY CORPORATION

Description of Business

Marshall & Ilsley Corporation, incorporated in Wisconsin in 1959, is a registered bank holding company under the Bank Holding Company Act
of 1956 and a financial holding company under the Gramm-Leach-Bliley Act. As of December 31, 2006, Marshall & Ilsley had consolidated
total assets of approximately $56.2 billion and consolidated total deposits of approximately $34.1 billion, making Marshall & Ilsley the largest
bank holding company headquartered in Wisconsin.

Marshall & Ilsley s principal assets are the stock of its bank and non-bank subsidiaries, which, as of December 31, 2006, included Metavante,
five bank, federal savings bank and trust company subsidiaries and a number of companies engaged in businesses that the Federal Reserve Board
has determined to be closely-related or incidental to the business of banking. Marshall & Ilsley provides its subsidiaries with financial and
managerial assistance in such areas as budgeting, tax planning, compliance assistance, asset and liability management, investment administration
and portfolio planning, business development, advertising and human resources management.

Generally, Marshall & Ilsley organizes its business segments based on legal entities. Each entity offers a variety of products and services to meet
the needs of its customers and the particular market served. Based on the way Marshall & Ilsley organizes its business, it has two reportable
segments: Banking and Data Services (or Metavante). Banking consists of accepting deposits, making loans and providing other services such as
cash management, foreign exchange and correspondent banking to a variety of commercial and retail customers. Data
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Services consists of providing data processing services, developing and selling software and providing consulting services to financial services
companies, including our affiliates, as well as providing credit card merchant services. Marshall & Ilsley s primary other business segments
include Trust Services, Mortgage Banking (residential and commercial), Capital Markets Group, Brokerage and Insurance Services, and
Commercial Leasing.

Marshall & Ilsley s bank and savings association subsidiaries provide a full range of banking services to individuals, businesses and governments
throughout Wisconsin, in the Phoenix and Tucson, Arizona metropolitan areas, Minneapolis/St. Paul and Duluth, Minnesota, the greater St.
Louis, Missouri area, Kansas City and nearby communities in Missouri and Kansas, Tulsa, Oklahoma, Las Vegas, Nevada and Naples and

Bonita Springs, Florida, as well as on the Internet. These subsidiaries offer retail, institutional, international, business and correspondent

banking, investment and trust services through the operation of 195 banking offices in Wisconsin, 46 offices in Arizona, 18 offices in

Minnesota, 17 offices in Kansas City, 15 offices in St. Louis, 17 offices in Florida, three offices in Oklahoma and one office in Nevada.

Marshall & Ilsley s bank and saving association subsidiaries hold a significant portion of their mortgage and investment portfolios indirectly
through their ownership interests in direct and indirect subsidiaries. M&I Marshall & Ilsley Bank is Marshall & Ilsley s largest bank subsidiary,
with consolidated assets as of December 31, 2006 of approximately $48 billion.

Metavante is a major supplier of financial and data processing services and software to banking, financial services and related organizations.
Metavante provides integrated products and services to financial services providers that enable them to initiate and process a broad range of
financial transactions electronically, including through the Internet. Metavante s integrated financial transaction processing, outsourcing,
software and consulting products and services provide virtually all of the technology that a financial services provider needs to run its
operations. As of December 31, 2006, Metavante had over 8,200 clients in the United States and abroad, including large banks, mid-tier and
community banks, Internet banks and non-traditional financial services providers.

Marshall & Ilsley s other non-bank subsidiaries operate a variety of bank-related businesses, including those providing investment management
services, insurance services, trust services, equipment lease financing, commercial and residential mortgage banking, home equity financing,
venture capital, brokerage services and financial advisory services.

As a registered bank holding company, Marshall & Ilsley is subject to regulation and examination by various state and federal governmental
regulatory agencies.

Additional Information

Information concerning executive compensation, the principal holders of voting securities, certain relationships and related transactions, and
other related matters concerning Marshall & Ilsley is included or incorporated by reference in its Annual Report on Form 10-K for the year
ended December 31, 2005. Marshall & Ilsley s Annual Report on Form 10-K is incorporated by reference into this document. United Heritage
shareholders who would like a copy of this annual report or any document incorporated by reference into the report may contact Marshall &
[Isley at the address or telephone number provided under Where You Can Find More Information beginning on page 75.
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UNITED HERITAGE BANKSHARES OF FLORIDA, INC.
Description of Business

United Heritage was incorporated under the laws of the State of Florida on April 15, 2002. The Company is a registered bank holding company
under the Bank Holding Company Act of 1956 and owns 100% of the common stock of United Heritage Bank. The Bank commenced
operations in March 2001. On January 13, 2003, United Heritage acquired Community United Bank, which commenced operations in August
1999 in a purchase transaction. During 2004, Community United Bank was merged into the Bank, resulting in a one-bank holding company
structure. As of September 30, 2006, United Heritage had consolidated total assets of approximately $736 million and consolidated total deposits
of approximately $630 million.

United Heritage provides a range of consumer and commercial banking services to individuals, businesses and industries in the Orange and
Seminole Counties area of Florida. The basic services offered by United Heritage include demand interest-bearing and noninterest-bearing
accounts, money-market deposit accounts, NOW accounts, time deposits, safe deposit services, credit cards, cash management, direct deposits,
notary services, money orders, night depository, travelers checks, cashier s checks, domestic collections, savings bonds, bank drafts, automated
teller services, drive-in tellers, and banking by mail. In addition, United Heritage primarily makes secured and unsecured commercial and real
estate loans and issues stand-by letters of credit. United Heritage provides automated teller machine (ATM) cards, as a part of the STAR ATM
Network, thereby permitting customers to utilize the convenience of larger ATM networks. In addition to the STAR ATM Network, the Bank
also provides the Presto system for ATM use. In addition to the foregoing services, United Heritage provides customers with extended banking
hours. United Heritage does not have trust powers and, accordingly, no trust services are provided.

The revenues of United Heritage are primarily derived from interest on, and fees received in connection with, real estate and other loans, and
from interest and dividends from investment securities and short-term investments. The principal sources of funds for United Heritage s lending
activities are its deposits, repayment of loans, and the maturity of investment securities. The principal expenses of United Heritage are the
interest paid on deposits, and operating and general administrative expenses.

As is the case with banking institutions generally, United Heritage s operations are materially and significantly influenced by general economic
conditions and by related monetary and fiscal policies of financial institution regulatory agencies, including the Board of Governors of the
Federal Reserve System. Deposit flows and costs of funds are influenced by interest rates on competing investments and general market rates of
interest. Lending activities are affected by the demand for financing of real estate and other types of loans, which in turn is affected by the
interest rates at which such financing may be offered and other factors affecting local demand and availability of funds. United Heritage faces
strong competition in the attraction of deposits (its primary source of lendable funds) and in the origination of loans.

Additional Information

Information concerning executive compensation, the principal holders of voting securities, certain relationships and related transactions, and
other related matters concerning United Heritage is included or incorporated by reference in its Annual Report on Form 10-K for the year ended
December 31, 2005. United Heritage s Annual Report on Form 10-K is incorporated by reference into this document. United Heritage
shareholders who would like a copy of this annual report or any document incorporated by reference into the report may contact United Heritage
at the address or telephone number provided under Where You Can Find More Information beginning on page 75.
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COMPARATIVE RIGHTS OF SHAREHOLDERS

The rights of United Heritage shareholders are currently governed by the Florida Business Corporation Act, the FBCA, United Heritage s articles
of incorporation and United Heritage s bylaws. At the effective time of the merger, United Heritage shareholders will become Marshall & Ilsley
shareholders and their rights will be determined by the Wisconsin Business Corporation Law, or the WBCL, Marshall & Ilsley s restated articles
of incorporation and Marshall & Ilsley s by-laws. The following is a summary of the material differences between the rights of United Heritage
shareholders and the rights of Marshall & Ilsley shareholders. It is not a complete statement of the provisions affecting and the differences
between the rights of United Heritage shareholders and those of Marshall & Ilsley shareholders. This summary is qualified in its entirety by
reference to the FBCA, WBCL, United Heritage s amended articles of incorporation and bylaws, and Marshall & Ilsley s restated articles of
incorporation and by-laws.

Authorized Capital Stock

United Heritage Marshall & Ilsley
Authorized: Authorized:
20,000,000 shares of common stock. 700,000,000 shares of common stock.
3,000,000 shares of preferred stock. 5,000,000 shares of preferred stock, of which

2,000,000 shares are designated as Series A

Outstanding as of December 1, 2006: Convertible Preferred Stock.

4,953,615 shares of common stock Outstanding as of November 28, 2006:
No shares of preferred stock.
261,694,319 shares of common stock.

No shares of preferred stock.

Size of Board of Directors

United Heritage Marshall & Ilsley
The FBCA provides that a corporation shall have one or more directors Marshall & Ilsley s articles of incorporation provide that the number
and that the number shall be fixed in accordance with the articles of of directors constituting the board of directors shall be fixed by a

incorporation or the bylaws. The number of directors may be increased or  majority vote of the board of directors, but shall not be less than
decreased from time to time by amendment to, or in the manner provided  three. By resolution of Marshall & Ilsley s board of directors, there
in, the articles of incorporation or the bylaws. United Heritage s articles of are currently 18 members on Marshall & Ilsley s board.
incorporation provide for the United Heritage board to consist of not less

than one director, and allow the exact number of directors to be fixed by

United Heritage s bylaws. United Heritage s bylaws provide for the United

Heritage board to consist of three directors, and that the number of

directors can be increased or decreased by a resolution of the board.
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There are currently five directors on United Heritage s board.

56

Table of Contents

86



Edgar Filing: MARSHALL & ILSLEY CORP/WI/ - Form 424B3

Table of Conten
Cumulative Voting

Cumulative voting entitles each holder of shares of stock to cast an aggregate number of votes equal to the number of voting shares held,
multiplied by the number of directors to be elected. Each holder of shares of stock may cast all of his or her votes for one nominee or distribute
them among two or more nominees. The candidates, up to the number of directors to be elected, receiving the highest number of votes are
elected.

United Heritage Marshall & Ilsley
Under the FBCA, shareholders do not have cumulative voting rights in Under the WBCL, shareholders do not have the right to cumulate
the election of directors unless the articles of incorporation so provide. their votes for directors, unless the articles of incorporation provide

for cumulative voting. Marshall & Ilsley s articles of incorporation
do not provide for cumulative voting.

United Heritage s articles of incorporation state that shareholders are not
entitled to cumulative voting rights.

Class of Directors

United Heritage Marshall & Ilsley
The FBCA provides that directors of a Florida corporation may be The WBCL provides that directors of a Wisconsin corporation may
divided into one, two, or three classes if provided by the articles of be divided into two or three classes if provided by the articles of

incorporation or a bylaw, with the number of directors of each class being incorporation. Marshall & Ilsley s board of directors is divided into
as nearly as equal as possible. United Heritage does not have a classified  three classes and each director serves for a three-year term or until
board of directors. his or her successor is elected and qualified.

Qualifications of Directors

United Heritage Marshall & Ilsley
Under the FBCA, a director must be natural person who is 18 years of Under the WBCL, a director is not required to be a resident of the
age or older, but need not be a resident of the state of Florida or a state of Wisconsin or a shareholder of the corporation. Marshall &
shareholder of the corporation unless the articles of incorporation or Ilsley s by-laws provide that Marshall & Ilsley directors do not need
bylaws so provide. to be residents of Wisconsin or Marshall & Ilsley shareholders, but

that no person is eligible for election to the board after the age of
72, unless this limitation is waived by the board.

United Heritage s bylaws provide that directors must be natural persons
who are 18 years of age or older, but need not be residents of the state of
Florida or shareholders of United Heritage.
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Filling Vacancies on the Board

United Heritage

The FBCA provides that a vacancy on the board of directors, including a
vacancy resulting from an increase in the number of directors, may be
filled by the affirmative vote of a majority of the remaining directors,
though less than a quorum of the board of directors, or by the
shareholders, unless the articles of incorporation provide otherwise.

United Heritage s bylaws provide that any vacancy occurring in the board
of directors, including a vacancy from an increase in the number of
directors, may be filled by the affirmative vote of a majority of the
remaining directors, though less than a quorum, until the next election of
directors by the shareholders.

Marshall & Ilsley

The WBCL provides that unless the articles of incorporation
provide otherwise, if a vacancy occurs on the board of directors it
may be filled by any of the following: (i) the shareholders; (ii) the
board of directors; or (iii) if the directors remaining in office
constitute fewer than a quorum of the board, the directors, by an
affirmative vote of the majority of all directors remaining in office.
If the vacant office was held by a director elected by a voting group
of shareholders, only the holders of shares of that voting group are
entitled to vote to fill the vacancy if it is filled by shareholders. A
vacancy that will occur at a specific later date may be filled before
the vacancy occurs, but the new director may not take office until
that vacancy occurs. Marshall & Ilsley s by-laws provide that any
vacancy in the board for whatever reason, may be filled by the
affirmative vote of a majority of the remaining directors though less
than a quorum, or by a sole remaining director, for the remaining
term of directors of the class to which he has been elected and until
his successor shall be elected and shall qualify.

Removal of Directors

United Heritage

Under the FBCA, shareholders may remove one or more directors with or
without cause, unless the articles of incorporation provide that directors
may be removed only for cause, at a meeting of the shareholders provided
that the notice of the meeting states that the purpose, or one of the
purposes, of the meeting is removal of the director. If a director is elected
by a voting group of shareholders, only the shareholders of that voting
group may participate in the vote to remove such director. If cumulative
voting is not authorized, a director may be removed only if the number of
votes cast to remove the director exceeds the number of votes cast not to
remove him or her.

United Heritage s bylaws provide that the shareholders may remove one
or more directors with or without cause at a meeting of shareholders,
provided that the notice of meeting states that the purpose, or one of the
purposes, of the meeting is removal of the director.
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Marshall & Ilsley

The WBCL provides that shareholders of a corporation may remove
a director with or without cause, unless the corporation s articles of
incorporation or by-laws provide that a director may only be
removed for cause. Marshall & Ilsley s articles of incorporation
provide that a director may only be removed for cause and by an
affirmative vote of two-thirds of the outstanding shares entitled to
vote at a meeting of shareholders called for such purpose. Cause
means solely malfeasance arising from the performance of a
director s duties which has a material adverse effect on Marshall &
Ilsley s business.
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Nomination of Directors for Election
United Heritage Marshall & Ilsley

No procedure is set forth in United Heritage s articles of incorporation or ~ Marshall & Ilsley s by-laws provide that if a shareholder wishes to

bylaws for the nomination of directors for election. nominate a person for election as a director, then the shareholder
must give timely notice of the nomination to Marshall & Ilsley. In
order to be timely, a notice must be received by Marshall & Ilsley
not less than 90 days before the anniversary date of the annual
meeting of shareholders in the immediately preceding year. Notices
given by shareholders must be in writing and contain information
regarding the nominee to the board of directors, the shareholder
bringing the nomination and other information specified in
Marshall & Ilsley s by-laws.

Anti-Takeover Provisions

United Heritage Marshall & Ilsley
The FBCA protects domestic corporations from hostile takeovers and The WBCL protects domestic corporations from hostile takeovers
abusive tactics by preventing a person from engaging in specified and abusive takeover tactics by preventing a person from engaging
transactions with the corporation or from taking specific actions after that  in specified transactions with the corporation or from taking
person has acquired a significant portion of the corporation s shares. specific actions after that person has acquired a significant portion
These protections fall into two categories: of the corporation s shares. These protections fall into three
categories:

the affiliated transaction statute, which regulates specified types of
transactions with interested shareholders; the business combination statute, which regulates specified types
of transactions with interested stockholders;

the control share statute, which regulates the voting power of shares
held by specified large shareholders. the fair price statute, which regulates the price at which large
shareholders may acquire the remaining shares of the corporation;
and

Affiliated Transaction Statute. Under the FBCA, any affiliated

transaction with an interested shareholder, its affiliates or its associates

must be approved by an affirmative vote of the holders of two-thirds of the control share statute, which regulates the voting power of
the voting shares of a Florida corporation that are not owned by the shares held by specified large shareholders.

interested shareholder. However, this approval is not required if:

The following section summarizes each of these statutes.
a majority of the disinterested directors has approved the affiliated
transaction;

Business combination statute. The WBCL prohibits business
combinations between some Wisconsin corporations, including
the corporation has not more than 300 shareholders of record at any Marshall & Ilsley, and a person who is an interested stockholder.
time during the three years preceding the announcement of the affiliated This prohibition lasts for three years after the date on which that
transaction; person became an interested stockholder. Business combinations
include mergers, share
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the interested shareholder has been the beneficial owner of at least
80% of the outstanding voting shares for at least five years preceding the
announcement of the affiliated transaction;

the interested person is the beneficial owner of at least 90% of the
outstanding voting shares, exclusive of shares acquired directly from the
corporation in a transaction not approved by a majority of the
disinterested directors;

the corporation is an investment company registered under the
Investment Company Act of 1940; or

the consideration to be received by holders of the stock meets
minimum levels determined by a formula under the FBCA, generally the
highest price paid by the interested shareholder for any shares previously
acquired;

For the purpose of this provision of the FBCA, an affiliated transaction
includes mergers and share exchanges, sales of corporate assets or stock,
certain reclassifications and recapitalizations, liquidation or dissolution of
the corporation and loans or other financial assistance. An interested
shareholder is any person who is the beneficial owner of more than 10
percent of the outstanding voting shares.

The affiliated transaction statute does not apply to the merger, because
the merger is not an affiliated transaction with an interested shareholder
within the meaning of the affiliated transaction statute and because the
merger was approved by the board of directors of United Heritage.

Control Share Acquisitions. The FBCA restricts the voting rights of
shares when those shares are acquired by a party who, after any
acquisition of shares of an issuing public corporation, has the power
when added to all shares of the same corporation already owned or
controlled by the acquiring person to exercise or direct the exercise of the
voting power in the election of directors of (i) 20% or more but less than
331/3% of all voting power, (ii) 33 /3% but less than a majority of all
voting power, or (iii) a majority or more of all voting power. The FBCA
provides that the acquired shares will, upon the acquisition, cease to have
any voting rights. The acquiring party may, however, petition a Florida
corporation to have voting rights reassigned to
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exchanges, sales of assets, liquidations, dissolutions, and specified
types of stock transactions and stock issuances. An interested
stockholder is a person who owns at least 10 percent of the voting
power of the corporation s outstanding shares or who is an affiliate
or associate of the corporation and owned at least 10 percent of the
voting power of the corporation s then outstanding shares at any
time within the prior three-year period. The prohibition on business
combinations does not apply if the corporation s board of directors
approves either the business combination or the share acquisition
that caused the person to be designated as an interested stockholder.
The board of directors approval must be given before the date on
which a person becomes an interested stockholder. The prohibition
on business combinations continues after the initial three-year
period unless:

the corporation s board of directors approved the share
acquisition that caused the interested stockholder to be designated
as an interested stockholder;

a majority of the corporation s shareholders, excluding the
interested stockholder, approve the business combination;

the interested stockholder pays a fair price, as defined in the
WBCL, for the shares it acquires in the business combination; or

the business combination is specifically excluded from the
prohibition on business combinations by the WBCL.

The business combination statutes do not apply to the merger,
because the merger is not a business combination with an interested
stockholder within the meaning of the business combination statute.

Fair price statute. 'The WBCL requires that business

combinations between some Wisconsin corporations, including
Marshall & Ilsley, and a person designated as a significant
shareholder must be approved by 80 percent of all of the

corporation s shareholders and two-thirds of all of the corporation s
shareholders other than the significant shareholder. This

requirement does not apply if the corporation s shareholders receive
a fair price, as defined in the statute, for their shares from the
significant shareholder in the business combination. A significant
shareholder is a person who owns,
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the shares by a resolution of a majority of the remaining shareholders for
each class and series of stock.

This statutes does not alter the voting rights of any stock of the
corporation acquired in the following manner:

under the laws of intestate succession or by gift or testamentary
transfer;

through the satisfaction of a pledge or other security interest created
in good faith and not for the purposes of circumventing the FBCA;

through either a merger or share exchange if a Florida corporation is
a party to the agreement or plan of merger or share exchange;

under any savings, employee stock ownership or other benefit plan
of a Florida corporation; or

through an acquisition of shares specifically approved by the board
of directors before the acquisition.

A Florida corporation may exempt itself from application of the statute
by including a provision in its articles of incorporation or bylaws
expressly electing not to be covered by the statute. United Heritage s
articles of incorporation and bylaws do not contain any such provision,
and consequently, the control share acquisition statute is applicable to a
control share acquisition of United Heritage.

The control share acquisition statute will not alter the voting rights of
United Heritage common stock acquired by Marshall & Ilsley because
such rights will be acquired through a merger to which United Heritage is
a party.
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directly or indirectly, 10 percent or more of the voting power of the
corporation s outstanding shares or who is an affiliate of the
corporation and owned, directly or indirectly, at least 10 percent of
the voting power of the corporation s then outstanding shares at any
time within the prior two-year period.

The fair price statute does not apply to the merger, because the
merger is not a business combination with a significant shareholder
within the meaning of the fair price statute.

Control share statute. Under the WBCL, unless otherwise
provided in a resident corporation s securities or upon exercise of
options or warrants, then the voting power of the shares held by that
person in excess of 20 percent of the voting power in the election of
directors is reduced to 10 percent of the voting power the excess
shares would otherwise have had. The full voting power of the
excess shares may be restored by a vote of a majority of the
corporation s shares. The person seeking restoration of full voting
power may vote on this resolution.

In addition to any other approvals required by law and by the
articles of incorporation and by-laws, Marshall & Ilsley s articles of
incorporation require that business combinations between Marshall
& llsley and an interested stockholder be approved by:

the holders of 80 percent of Marshall & Ilsley s shares entitled
to vote in the election of directors; or

the holders of two-thirds of Marshall & Ilsley s shares, other
than the interested stockholder.

This requirement does not apply if a business combination with an
interested stockholder is approved by a majority of disinterested
directors or the shareholders receive a fair price, as defined in the
articles of incorporation, for their shares and certain other
conditions are satisfied. Business combinations under Marshall &
IIsley s articles of incorporation generally include: mergers;
consolidations; any sale, lease, exchange, mortgage, pledge,
transfer or other disposition of $25,000,000 or more in assets; the
issuance or transfer of $25,000,000 or more in securities;
liquidations, dissolutions, and reclassifications, recapitalizations
and other transactions that have the effect of increasing the
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stockholder. An interested stockholder is a person who owns at
least 10 percent of Marshall & Ilsley s shares or who is an affiliate
or associate of Marshall & Ilsley and owned at least 10 percent of
Marshall & Ilsley s shares at any time within the prior two-year
period. A disinterested director means a director who is not
affiliated with the interested stockholder and who was either a
director before the person became an interested stockholder or was
elected or recommended for election by a majority of disinterested
directors.

Shareholder Rights Plan

United Heritage
United Heritage does not have a shareholder rights plan.
Shareholders
United Heritage

Annual Meetings. Under the FBCA, a corporation must hold an annual
meeting of shareholders at a time stated in or fixed in accordance with its
bylaws. United Heritage s bylaws provide for an annual meeting to be
held following the end of United Heritage s fiscal year, but no later than
thirteen months after the last preceding annual meeting of shareholders, at
such time as shall be determined by the board of directors.

Special Meetings. The FBCA provides that a special meeting of
shareholders can be called by (i) a corporation s board of directors, (ii) the
persons authorized by the articles of incorporation or bylaws, or (iii) the
holders of not less than 10% of all votes entitled to be cast on any issue to
be considered at the proposed special meeting, unless the corporation s
articles of incorporation require a higher percentage of votes, up to a
maximum of 50%, to call a special meeting of shareholders. United
Heritage s bylaws provide that a special meeting of shareholders shall be
held when directed by the chairman of the board, the president or the
board of directors, or when requested in writing by the holders of not less
than 50% of all the votes entitled to be cast on any issue proposed to be
considered at the special meeting.

Place of Meeting. Under the FBCA, annual meetings and special
shareholder meetings may be held in or out of the state of Florida at a
place stated in or
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Marshall & Ilsley
Marshall & Ilsley does not have a shareholder rights plan.
Meeting

Marshall & Ilsley

Annual and Special Meetings. Under the WBCL, a corporation
must hold an annual meeting of shareholders at a time specified in
its by-laws and may hold special meetings. Marshall & Ilsley s
by-laws provide for an annual meeting to be held on the fourth
Tuesday of April of each year, or on a different date determined by
the board of directors.

Under Wisconsin corporate law, a special meeting of shareholders
may be called by the board of directors, by any person authorized
by the articles of incorporation or by-laws to call a special meeting
or upon the written demand of the holders of 10 percent of the votes
entitled to be cast on any issue proposed to be considered at the
special meeting. Marshall & Ilsley s by-laws provide that a special
meeting of the shareholders may be called only by the chief
executive officer or the president pursuant to a resolution approved
by at least three-quarters of the board, except as otherwise provided
by the WBCL.

Place of Meeting. Marshall & Ilsley s by-laws provide that the
annual meeting of shareholders shall be held either at Marshall &
IIsley s principal office or at another place selected by Marshall &
Ilsley s board of directors.
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fixed in accordance with the bylaws, or when not inconsistent with the
bylaws, stated in the notice of annual meeting. United Heritage s bylaws
provide that the annual meeting and any special shareholder meetings
shall be held at United Heritage s principal office unless otherwise stated
in the notice of annual meeting.

Attendance and Voting. The FBCA provides that shareholders entitled
to vote at a meeting may attend and vote at the meeting in person or by
proxy. Unless the articles of incorporation provide otherwise, each
outstanding share, regardless of class, is entitled to one vote on each
matter submitted to a vote at a meeting of shareholders. A shareholder
may appoint a proxy to vote or otherwise act for the shareholder by
signing an appointment form or by electronic transmission including, but
not limited to, a facsimile or electronic signature. Under the FBCA, if
authorized by the board of directors, and subject to such guidelines and
procedures as the board of directors may adopt, shareholders and
proxyholders not physically present at an annual or special shareholder
meeting may, by means of remote communication: (i) participate in an
annual or special meeting of shareholders, and (ii) be deemed present in
person and vote at the meeting. United Heritage s bylaws provide that
each outstanding share, regardless of class, is entitled to one vote on each
matter submitted to vote at a meeting of shareholders. The shareholder
may appoint a proxy to vote or otherwise act for him by signing an
appointment form, either personally or by his attorney in fact An
executed telegram, photographic, photostatic, telecopy or equivalent
reproduction of an appointment form is a sufficient appointment form.

Quorum. The FBCA provides that unless the articles of incorporation or
this act provides otherwise, a majority of the votes entitled to be cast on
the matter by the voting group constitutes a quorum of that voting group
for action on that matter. The FBCA also provides that the articles of
incorporation may increase or decrease the quorum requirement, except
that the quorum may not be less than one-third of the shares entitled to
vote. Under United Heritage s bylaws, a majority of the shares entitled to
vote, represented in person or by proxy, shall constitute a quorum at the
meeting of shareholders.
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Attendance and Voting. The WBCL provides that shareholders
entitled to vote at a meeting may attend and vote at the meeting in
person or by proxy. The WBCL provides that unless the articles of
incorporation provide otherwise, each outstanding share, regardless
of class, is entitled to one vote on each matter voted on at a
shareholder s meeting. A shareholder may appoint a proxy in
writing or by transmitting or authorizing the transmission of an
electronic transmission of the appointment including over the
internet or by telephone, fax or telegram. Each share of Marshall &
IIsley common stock is entitled to one vote. Marshall & Ilsley s
articles of incorporation entitle the board of directors to fix the term
of voting rights for each holder of preferred stock. Marshall &
IIsley s by-laws provide that a shareholder may appoint a proxy to
vote or otherwise act for the shareholder (i) by signing an
appointment form by any reasonable means, including by facsimile
signature, (ii) by transmitting, or authorizing the transmission of, an
electronic transmission of appointment, or (iii) by any other means
permitted by the WBCL.

Quorum. The WBCL provides that unless the articles of
incorporation or by-laws provide otherwise, a majority of the votes
entitled to be cast on the matter by the voting group constitutes a
quorum of the voting group for action on that matter. Under
Marshall & Ilsley s by-laws, the presence in person or by proxy of
the holders of record of a majority of the shares entitled to be cast
on a matter by a voting group constitutes a quorum of that voting
group for action on that matter.
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Shareholder Action Without a Meeting

United Heritage

Under both the FBCA and United Heritage s bylaws, unless otherwise
provided by the articles of incorporation, action required or permitted to
be taken at an annual or special shareholder meeting may be taken
without a meeting, without prior notice, and without a vote if the action is
taken by the holders of outstanding stock of each voting group entitled to
vote thereon having not less than the minimum number of votes with
respect to each voting group that would be necessary to authorize or take
such action at a meeting at which all voting groups and shares entitled to
vote thereon were present and voted and such action is evidenced by
written consents signed by each shareholder.

Marshall & Ilsley

Under the WBCL, action required or permitted to be taken at a
shareholders meeting may be taken without a meeting: (i) without
action by the board of directors, by all shareholders entitled to vote
on the action; or (ii) if the articles of incorporation so provide, by
shareholders who would be entitled to vote at a meeting those
shares with voting power to cast not less than the minimum number
or, in the case of voting by voting groups, numbers of votes that
would be necessary to authorize or take the action at a meeting at
which all shares entitled to vote were present and voted. Marshall &
IIsley s articles of incorporation do not provide for shareholder
action without a meeting except by unanimous consent.

Submission of Shareholder Proposals

United Heritage

United Heritage s articles of incorporation and bylaws do not set forth a
procedure to be followed by a shareholder that wishes to bring business
before the annual meeting.
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Marshall llsley

Marshall & Ilsley s by-laws provide that if a shareholder wishes to
bring business before a meeting, then the shareholder must give
timely notice of the business to Marshall & Ilsley. In order to be
timely, a notice must:

be received by Marshall & Ilsley not less than 90 days before
the anniversary date of the annual meeting of shareholders in the
immediately preceding year; and

contain specified information, including a description of the
business to be brought before the meeting and information about
the shareholder making the proposal. In addition, any such
shareholder shall be required to provide such further information as
may be requested by Marshall & Ilsley in order to comply with
federal securities laws, rules and regulations.

Notices given by shareholders must be in writing.
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Notice of Shareholder Meetings

United Heritage

Marshall & Ilsley

Under the FBCA and United Heritage s bylaws, a corporation shall notify Under the WBCL, a Wisconsin corporation must notify its

shareholders of the date, time, and place of each annual and special
meeting of shareholders no fewer than 10 or more than 60 days before the
meeting date. Such notice may be communicated or delivered to the
shareholder in person, or by telegraph, teletype or other form of
electronic communication, or by mail. Under the FBCA, notice of a
special shareholder meeting must include a description of the purpose or
purposes for which the meeting is called.

shareholders of an annual or special meeting not less than 10 nor
more than 60 days before the meeting, unless the corporation s
articles of incorporation or by-laws provide otherwise. Marshall &
Ilsley s by-laws provide that notice of an annual meeting or a special
meeting must be delivered not less than 10 nor more than 60 days
before the date of the meeting. Marshall & Ilsley s by-laws require
that notice of a meeting must state the place, date and time of the
meeting and that notice of a special meeting must also state the
purpose or purposes for which the meeting is called. Notice may be
communicated in person, by telephone, telegraph, teletype,
facsimile or other forms of wire or wireless communication, by
mail or private carrier, or by electronic transmission.

Shareholder Vote Required for Mergers

United Heritage

The FBCA provides that a merger to which a Florida corporation is a
party must be approved by the board of directors and, unless provided
otherwise by the articles of incorporation or the board of directors, by
each class entitled to vote on the plan by a majority of all the votes
entitled to be cast on the plan by that class.

Under United Heritage s bylaws, if a quorum exists, action on a matter
(other than the election of directors) by a voting group is approved if the
votes cast within the voting group favoring the action exceed the votes
cast opposing the action.

Approval of this merger would, therefore, require an affirmative vote by
the holders, in aggregate, of at least 2,516,871 shares of United Heritage
common stock as of the record date.
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Marshall & Ilsley

The WBCL provides that a merger to which a Wisconsin
corporation is a party must be approved by the directors and by the
affirmative vote of the holders of a majority of the shares entitled to
vote on the merger and the affirmative vote of the holders of a
majority of the shares of each class or series entitled to vote
separately on the merger, if any. Approval of a plan of merger by
the shareholders of the surviving corporation is not required if:

the articles of incorporation of the surviving corporation will
not differ, except for limited changes;

the number of shares and the rights and preferences of the
shares held by the surviving corporation s shareholders prior to the
merger will not change immediately after the merger; and

the number of voting shares of stock of the surviving
corporation outstanding immediately after the merger plus the
number of voting shares issuable as a result of the merger will not
exceed by more than 20 percent the total number of voting shares of
stock of the surviving corporation outstanding immediately before
the merger.
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Because each of the requirements above is met, the approval of the
merger by the shareholders of Marshall & Ilsley is not required.

Dividends

United Heritage

The FBCA provides that, except as provided in the articles of
incorporation, the board of directors of a Florida corporation may make
distributions to its shareholders, unless either of the following is true:

after the distribution, the corporation would not be able to pay its
debts as they become due in the usual course of business; or

the corporation s total assets after the distribution would be less than

the sum of its total liabilities, plus (unless the articles of incorporation
provide otherwise) the amount that would be needed, if the corporation
were to be dissolved at the time of distribution, to satisfy the preferential
rights upon dissolution of shareholders whose preferential rights are
superior to those receiving the distribution.

Dissenters

United Heritage

Under the FBCA, a shareholder is entitled to appraisal rights, and to

obtain payment of the fair value of that shareholder s shares, in the event
of certain corporate actions, including consummation of a plan of merger.

United Heritage s articles of incorporation and bylaws do not include
provisions relating to appraisal rights.

Because United Heritage is not the surviving corporation in the merger,

Marshall & Ilsley

Under the WBCL, distributions are paid at the discretion of the
board of directors of a Wisconsin corporation. The board may
authorize, and the corporation may make, distributions to its
shareholders, including in connection with the repurchase of the
corporation s shares, in amounts determined by the board, unless:

after the distribution the corporation would not be able to pay
its debts as they become due in the usual course of business; or

the corporation s total assets after the distribution would be less
than the sum of its total liabilities, plus, unless the articles of
incorporation provide otherwise, the amount that would be needed
to satisfy the preferential rights upon dissolution of shareholders
whose preferential rights are superior to those receiving the
distribution, if the corporation were to be dissolved at the time of
distribution.

Rights
Marshall & Ilsley

Under the WBCL, a shareholder may dissent from, and obtain
payment of the fair value of his or her shares in the event of
specified mergers, share exchanges and transactions involving the
sale of all or substantially all of the corporation s property other than
in the usual and regular course of business. However, dissenters
rights generally are not available to holders of shares, such as
Marshall & Ilsley shares, that are registered on a national securities
exchange or quoted on the National Association of Securities
Dealers, Inc. Automated Quotations System, unless the

corporation s articles of incorporation provide otherwise. Because

appraisal rights are available. See  The Merger Dissenters Rights on pagg . <hall & llsley shareholders do not have the right to vote on the

38.
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merger, its shareholders do not have dissenters rights with respect
to the merger under Wisconsin corporate law. Marshall & Ilsley s
articles of incorporation and by-laws do not provide for dissenters
rights other than those rights designated by the WBCL.
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Shareholder Preemptive Rights

United Heritage

Under the FBCA, shareholders do not have preemptive rights to acquire
the corporation s unissued shares, unless the articles of incorporation
provide otherwise. United Heritage s articles of incorporation provide that
no holder of capital stock shall have any preemptive or preferential rights.

Marshall & Ilsley

Under the WBCL, subject to specified limitations, holders of shares
of a class authorized before 1991 have preemptive rights to acquire
a corporation s unissued shares or other securities convertible into
unissued shares, unless the articles of incorporation provide
otherwise. Marshall & Ilsley s articles of incorporation provide that
no holder of its capital stock has or will have any preemptive rights.

Shareholder Class Voting Rights

United Heritage

The FBCA provides that, with respect to amendments to the articles of
incorporation, holders of the outstanding shares of a class are entitled to
vote as a class if the rights of the class are affected by the proposed
amendment.

Shares entitled to vote as a separate voting group may take action on a
matter at a meeting only if a quorum of those shares exists with respect to
that matter. Unless the articles of incorporation or this act provides
otherwise, a majority of the votes entitled to be cast on the matter by the
voting group constitutes a quorum of that voting group for action on that
matter.

Marshall & Ilsley

Under Sections 180.1004 and 180.1103 of the WBCL, holders of a
particular class of shares are entitled to vote as a separate class if

the rights of that class are affected in various respects by mergers,
consolidations or amendments to the articles of incorporation.

Under Section 180.1003 of the WBCL, the presence or absence of
dissenters rights for a voting group affects the right of that group to
vote on amendments to a corporation s articles of incorporation. If a
voting group would have dissenters rights as a result of the
amendment, then a majority of the votes entitled to be cast by that
voting group is required for adoption of the amendment.

Indemnification

United Heritage

Under the FBCA and United Heritage bylaws, a corporation shall have
the power to indemnify its directors, officers, employees or agents against
liability incurred in a proceeding to which the person is or was a party
because he or she was an officer or director of the corporation. These
indemnification rights apply if the director, officer, employee or agent:

acted in good faith and in a manner which he or she reasonably
believed to be in or not opposed to the best interest of the corporation;

as to a criminal proceeding, had no reasonable cause to believe his
or her conduct was unlawful.

In addition, the FBCA and United Heritage bylaws permit United
Heritage to indemnify and hold harmless

Table of Contents

Marshall & Ilsley

The WBCL requires a corporation to indemnify a director or officer
to the extent that he or she has been successful on the merits or
otherwise in the defense of a proceeding for all reasonable expenses
that he or she incurred in the proceeding if the director or officer
was a party because he or she is or was a director or officer of the
corporation. Indemnification is also required in other instances,
unless liability was incurred because the director or officer
breached or failed to perform a duty that he or she owes to the
corporation, and the breach or failure to perform constitutes any of
the following:

a willful failure to deal fairly with the corporation or its
shareholders in connection with a matter in which the director or
officer has a material conflict of interest;
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a director, officer, employee or agent who is a party in a proceeding by or
in the right of United Heritage to procure a judgment against expenses or
other amounts actually and reasonably incurred in connection with
defense or settlement of the proceeding. United Heritage shall provide the
indemnification if the director, officer, employee or agent has acted in
good faith and in a manner in which he or she reasonably believed to be
in or not opposed to the best interests of United Heritage. United Heritage
will not provide indemnification where there is adjudication of liability,
unless the court determines that the director, officer, employee or agent is
fairly and reasonably entitled to indemnity for such expenses as the court
deems proper.

To the extent that a director, officer, employee or agent has been
successful on the merits or otherwise in defense of any proceeding
described above, or in defense of any claim, issue, or matter therein, he or
she shall be indemnified against expenses actually and reasonably
incurred by him or her in connection therewith.

Any indemnification under the provisions described above shall be made
by United Heritage only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or
agent is proper in the circumstances because he has met the applicable
standard of conduct. Such determination, in addition to an evaluation of
the reasonableness of expenses and authorization of indemnification,
shall be made:

by the board of directors by a majority vote of a quorum consisting
of directors who were not parties to such proceeding;

by majority vote of a committee duly designated by the board