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Securities registered pursuant to Section 12(b) of the Act:

Name of Each Exchange
Title of Each Class: on Which Registered:
Common Stock $1.00 par value New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes x No ~
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes © No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See definition of large accelerated filer , accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

(Check one): Large accelerated filer x Accelerated filer © Non-accelerated filer © Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No x

The aggregate market value of the voting stock held by nonaffiliates of the registrant (as Old M&I, predecessor to new Marshall & Ilsley
Corporation see Explanatory Note on page 2) as of June 30, 2007 was approximately $12,047,035,000. The number of shares of common stock
outstanding as of January 31, 2008 was 261,783,265.

DOCUMENTS INCORPORATED BY REFERENCE

Part III incorporates information by reference from the Proxy Statement for the registrant s Annual Meeting of Shareholders to be held on
April 22, 2008.
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PART I

ITEM 1. BUSINESS

General

M&I, a Wisconsin corporation, is a registered bank holding company under the Bank Holding Company Act of 1956 (the BHCA ) andis
certified as a financial holding company under the Gramm-Leach-Bliley Act. As of December 31, 2007, M&I had consolidated total assets of
approximately $59.8 billion and consolidated total deposits of approximately $35.2 billion, making M&I the largest bank holding company
headquartered in Wisconsin. The executive offices of M&I are located at 770 North Water Street, Milwaukee, Wisconsin 53202 (telephone
number (414) 765-7801). M&lI s principal assets are the stock of its bank and nonbank subsidiaries, which, as of February 15, 2008, consisted of
five bank and trust subsidiaries and a number of companies engaged in businesses that the Board of Governors of the Federal Reserve System
(the Federal Reserve Board ) has determined to be closely-related or incidental to the business of banking. M&I provides its subsidiaries with
financial and managerial assistance in such areas as budgeting, tax planning, auditing, compliance assistance, asset and liability management,
investment administration and portfolio planning, business development, advertising and human resources management.

M&I provides diversified financial services to a wide variety of corporate, institutional, government and individual customers. M&I s largest
affiliates and principal operations are in Wisconsin; however, it has activities in other markets, particularly in certain neighboring Midwestern
states, and in Arizona, Nevada and Florida. The Corporation s principal activities consist of banking and wealth management services. Banking
services, lending and accepting deposits from commercial banking and community banking customers are provided through its lead bank, M&I
Marshall & Ilsley Bank ( M&I Bank ), Southwest Bank, an M&I Bank (formerly known as Southwest Bank of St. Louis) ( Southwest Bank ),
which is headquartered in St. Louis, Missouri, M&I Bank FSB, a federal savings bank subsidiary of M&I located in Las Vegas, and an
asset-based lending subsidiary headquartered in Minneapolis, Minnesota. In addition to branches located throughout Wisconsin, banking
services are provided in branches located throughout Arizona, the Minneapolis, Minnesota, Kansas City, Missouri and St. Louis, Missouri
metropolitan areas, Duluth, Minnesota, Belleville, Illinois, Las Vegas, Nevada, Florida and central Indiana, and through the Internet. Wealth
Management, which includes Marshall & Ilsley Trust Company, N.A., M&I Brokerage Services, the private banking divisions of the
Corporation s bank subsidiaries and other subsidiaries related to the wealth management business, provides trust services, brokerage and
insurance services, and investment management and advisory services to residents of Wisconsin, Arizona, Minnesota, Missouri, Florida, Nevada
and Indiana. Other financial services provided by M&l include personal property lease financing, wholesale lending, investment services to
institutional clients and venture capital.

In conjunction with the separation transaction involving M&I and its former subsidiary, Metavante Corporation, which is described in the
Explanatory Note below, M&I reorganized its business segments. Based on the way M&I organizes its business, M&lI has four reportable
segments: Commercial Banking, Community Banking, Wealth Management and Treasury. Each of these segments is described in detail below.
More information on M&I s business segments is contained in Note 24 of the Notes to the Consolidated Financial Statements contained in
Item 8, Consolidated Financial Statements and Supplementary Data.

Commercial Banking

M&I s Commercial Banking segment provides financial expertise in Corporate, Commercial, Correspondent and Commercial Real Estate
Banking. Commercial Banking provides a complete line of commercial, corporate and real estate banking products and services, including:
traditional commercial loans and lines of credit, letters of credit, asset-based lending, equipment financing, mezzanine financing, global trade
services, foreign exchange services, treasury management and other financial services to middle market, large corporate and public sector
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clients. Commercial Banking also supports the commercial real estate and correspondent banking markets with products and services including
secured and unsecured lines of credit, letters of credit, construction loans for commercial and residential development and land acquisition and
development loans.
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Community Banking

M&I s Community Banking segment provides consumer and business banking products and services to customers primarily within the states in
which M&I offers banking services. Community banking services are provided through branches located throughout Wisconsin, Arizona, the
Minneapolis, Minnesota, Kansas City, Missouri and St. Louis, Missouri metropolitan areas, and Orlando, Florida metropolitan areas, Duluth,
Minnesota, Belleville, Illinois, Las Vegas, Nevada, Florida s west coast and central Indiana. Consumer products include loan and deposit
products such as mortgages, home equity loan and lines, credit cards, student loans, personal lines of credit and term loans, demand deposit
accounts, interest bearing transaction accounts and time deposits. Business banking products include secured and unsecured lines and term loans
for working capital, inventory and general corporate use, commercial real estate construction loans, agricultural loans, demand deposit accounts,
interest bearing transaction accounts and time deposits.

Wealth Management

The Wealth Management segment, which includes M&I s Trust, Brokerage and Private Banking businesses, provides integrated asset
management, trust and banking services through three business lines: Investment Management, Personal Services and Institutional Services.
Investment Management is a multi-dimensional asset management service with a broad range of strategies, styles and product delivery options
such as separately managed equity and fixed income strategies, managed asset allocation strategies, alternative investments and The Marshall
Funds, M&I s family of mutual funds. Personal Services includes Cedar Street Advisors, Personal Wealth Management and M&I Financial
Advisors. Cedar Street Advisors manages the complex financial affairs of ultra-high net worth individuals and their families. Personal Wealth
Management services assemble and implement an all-inclusive financial roadmap for high net worth individuals and families, providing for their
private banking (credit and deposits), investment, estate and tax planning needs. M&I Financial Advisors uses a formulized financial planning
process based on an individual s resources, goals, and risk tolerance to develop a personalized financial plan, and then offers a full array of
brokerage and insurance solutions to meet that plan. The Institutional Services business includes Retirement Plan Services, Taft-Hartley
Services, Not-for-Profit Services, North Star Deferred Exchange and Trust Operations Outsourcing.

Treasury

Treasury provides management of interest rate risk, capital, liquidity, funding and investments to the Corporation and all of its subsidiary banks.

All Others

The Other segment includes an Investment Division and a National Consumer Banking Division. The Investment Division provides a variety of
products and services designed to address its customers risk management and investment needs. These services include foreign exchange
services, derivative solutions and investment services, currency conversion and foreign exchange risk management. These services are provided
primarily to corporate, business banking and financial institution clients. The National Consumer Banking Division provides wholesale home
equity consumer lending, indirect automobile financing, and affinity banking services.

Explanatory Note Separation of Marshall & Ilsley Corporation and Metavante Corporation
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Prior to November 1, 2007, Marshall & Ilsley Corporation consisted of two reportable business segments: Banking and Data Services (or
Metavante). On November 1, 2007, Marshall & Ilsley Corporation separated the Banking and Data Services businesses into two separate
publicly-traded companies: new Marshall & Ilsley Corporation and Metavante Technologies, Inc. (formerly known as Metavante Corporation
and referred to in this report as Metavante ). This event and the related transactions are referred to in this report as the Separation. The company
known as Marshall & Ilsley Corporation prior to November 1, 2007 became a wholly-owned subsidiary of new Marshall & Ilsley Corporation

(the ultimate parent company of the Banking business) and was converted into a Wisconsin limited liability company named M&I LLC. Where
applicable, the company formerly known as Marshall & Ilsley Corporation and now known as M&I LLC is referred to in this report as  Old M&I.
Also on November 1, 2007,
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the company that is now the ultimate parent company of the Banking business changed its name to Marshall & Ilsley Corporation. Where it is
necessary to distinguish this new entity from Marshall & Ilsley Corporation as a whole, the company that is now the ultimate parent company of

the Banking business is referred to in this report as New M&I. In all other instances, unless otherwise noted, the terms M&I or the Corporation
refer to Marshall & Ilsley Corporation, the ultimate parent of the Banking business, since November 1, 2007, and to Old M&I prior to

November 1, 2007.

Additional information regarding the Separation may be found in Note 2 of the Notes to Consolidated Financial Statements contained in Item 8,
Consolidated Financial Statements and Supplementary Data.

Risk Management

Managing risk is an essential component of successfully operating a financial services company. M&I has an enterprise-wide approach to risk
governance, measurement, management and reporting risks inherent in its businesses. Risk management practices include key elements such as
independent checks and balances, formal authority limits, policies and procedures and portfolio management. M&I s internal audit department
also evaluates risk management activities. These evaluations include performing internal audits and reporting the results to management and the
Audit and Risk Management Committees, as appropriate.

M&I has established a number of management committees responsible for assessing and evaluating risks associated with the Company s
businesses including the Credit Policy Committee, Asset Liability Committee (ALCO) and the Enterprise Risk Committee. M&I has in place a
Risk Management Committee of the Board of Directors for oversight and governance of its risk management function. The Risk Management
Committee consists of four non-management directors and has the responsibility of overseeing management s actions with respect to credit,
market, liquidity, fiduciary, operational, compliance, legal and reputation risks as well as M&I s overall risk profile. M&I s Chief Risk Officer is
responsible for reporting to this committee.

Operational Risk Management

Operational risk is the risk of loss from human errors, failed or inadequate processes or systems and external events. This risk is inherent in all
businesses. Resulting losses could take the form of explicit charges, increased operational costs, harm to M&I s reputation or lost opportunities.

M&I seeks to mitigate operational risk through a system of internal controls to manage this risk at appropriate levels. Primary responsibility for
managing internal controls lies with the managers of M&I s various business lines. M&I monitors and assesses the overall effectiveness of its
system of internal controls on an ongoing basis. The Enterprise Risk Committee oversees M&I s monitoring, management and measurement of
operational risk. In addition, M&I has established several other executive management committees to monitor, measure and report on specific
operational risks to the Corporation, including, business continuity planning, customer information security and compliance. These committees
report to the Risk Management Committee of the Board of Directors on a regular basis.

Corporate Governance Matters
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M&I has adopted a Code of Business Conduct and Ethics that applies to all of M&I s employees, officers and directors, including M&I s Chief
Executive Officer, Chief Financial Officer and Controller. The Code of Business Conduct and Ethics is filed as an exhibit to this report and is

also available on M&I s website at www.micorp.com. M&I intends to disclose any amendment to or waiver of the Code of Business Conduct and
Ethics that applies to M&I s Chief Executive Officer, Chief Financial Officer or Controller on its website within five business days following the
date of the amendment or waiver.
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M&I makes available free of charge through its website its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on
Form 8-K and its insiders Section 16 reports and all amendments to these reports as soon as reasonably practicable after these materials are filed
with or furnished to the Securities and Exchange Commission. In addition, certain documents relating to corporate governance matters are
available on M&I s website described above. These documents include, among others, the following:

Charter for the Audit Committee of the Board of Directors;

Charter for the Compensation and Human Resources Committee of the Board of Directors;

Charter for the Nominating and Corporate Governance Committee of the Board of Directors;

Categorical Standards for Lending, Banking and Other Business Relationships Involving M&I s Directors;

Corporate Governance Guidelines; and

Code of Business Conduct and Ethics.

Shareholders also may obtain a copy of any of these documents free of charge by calling the M&I Shareholder Information Line at 1
(800) 642-2657. Information contained on any of M&I s websites is not deemed to be a part of this Annual Report.

Acquisitions Announced or Completed in 2007

On July 9, 2007, M&I announced the signing of a definitive agreement to acquire First Indiana Corporation ( First Indiana ) based in Indianapolis,
Indiana. The acquisition was completed on January 2, 2008. First Indiana, with $2.1 billion in consolidated assets as of December 31, 2007, had
32 offices in central Indiana. The First Indiana branches became branches of M&I Bank on February 2, 2008.

On July 1, 2007, M&I completed its acquisition of Excel Bank Corporation ( Excel ). Excel, with $616.0 million in consolidated assets as of
June 30, 2007, had four branches in the greater Minneapolis/St. Paul, Minnesota metropolitan area. The Excel branches became branches of
M&I Bank on August 1, 2007.

M&I completed the acquisition of Chicago, Illinois-based North Star Financial Corporation ( North Star ) on April 20, 2007. North Star and its
subsidiaries provided a variety of wealth management services through personal and other trusts and offers a variety of other products and
services such as land trusts, 1031 exchanges for both real and personal property, and ESOP services, including consultative services relating to
the transfer of small-business stock ownership. North Star s businesses were integrated with the Corporation s Wealth Management unit.
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On April 1, 2007, the Corporation completed its acquisition of United Heritage Bankshares of Florida, Inc. ( United Heritage ). United Heritage
Bank, a wholly-owned subsidiary of United Heritage, with $791.3 million in assets as of March 31, 2007, had 13 branches in the metropolitan
Orlando area. The United Heritage Bank branches became M&I Bank branches in the second quarter of 2007.

More information on M&I s acquisitions can be found in Note 5 of the Notes to the Consolidated Financial Statements contained in Item 8,
Consolidated Financial Statements and Supplementary Data.

M&I continues to evaluate opportunities to acquire banking institutions and other financial service providers and frequently conducts due
diligence activities in connection with possible transactions. As a result, M&I may engage in discussions, and in some cases, negotiations with
prospective targets and may make future acquisitions for cash, equity or debt securities. The issuance of additional shares of M&I common stock
would dilute a shareholder s ownership interest in M&I. In addition, M&I s acquisitions may involve the payment of a premium over book value,
and therefore, some dilution of book value may occur with any future acquisition. Generally, it is M&I s policy not to comment on such
discussions or possible acquisitions until a definitive agreement has been signed. M&I s strategy for growth includes strengthening its presence in
core markets, expanding into attractive markets and broadening its product offerings.
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Principal Sources of Revenue

The table below shows the amount and percentages of M&I s total consolidated revenues resulting from interest and fees on loans and leases,
interest on investment securities, and Wealth Management revenues, for each of the last three years ($ in thousands):

Interest and Fees on Interest on Investment Wealth Management
Loans and Leases Securities Revenues
Percent of Percent of Percent of
Total Total Total Total
Years Ended December 31, Amount Revenues Amount Revenues Amount Revenues Revenues
2007 $ 3,243,109 73.7% $371,074 8.4% $262,835 6.0% $4,398,231
2006 2,856,043 74.5 339,707 8.9 221,554 5.8 3,835,920
2005 1,959,063 68.4 278,664 9.7 191,720 6.7 2,862,651

M&I business segment information is contained in Note 24 of the Notes to the Consolidated Financial Statements contained in Item 8,
Consolidated Financial Statements and Supplementary Data.

Competition

M&I and its subsidiaries face substantial competition from hundreds of competitors in the markets they serve, some of which are larger and have
greater resources than M&I. M&I s bank subsidiaries compete for deposits and other sources of funds and for credit relationships with other
banks, savings associations, credit unions, finance companies, mutual funds, life insurance companies (and other long-term lenders) and other
financial and non-financial companies located both within and outside M&I s primary market areas, many of which offer products functionally
equivalent to bank products. M&I s nonbank operations compete with numerous banks, finance companies, leasing companies, mortgage
bankers, brokerage firms, financial advisors, trust companies, mutual funds and investment bankers in Wisconsin and throughout the United
States.

Employees

As of December 31, 2007, M&I and its subsidiaries employed in the aggregate 9,670 employees. M&I considers employee relations to be
excellent. None of the employees of M&I or its subsidiaries are represented by a collective bargaining group.

Supervision and Regulation

As registered bank holding companies, M&I and M&I LLC (referred to collectively in this section as M&I ) are subject to regulation and
examination by the Federal Reserve Board under the BHCA. As of February 15, 2008, M&I owned a total of five bank and trust subsidiaries,
including two Wisconsin state banks, a Missouri state bank, a federal savings bank, and a national banking association. M&I s two Wisconsin
state bank subsidiaries are subject to regulation and examination by the Wisconsin Department of Financial Institutions, as well as by the Federal
Reserve Board. M&I s Missouri state bank subsidiary is subject to regulation and examination by the Missouri Department of Economic
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Development, Division of Finance, and the Federal Reserve Board. M&I s federal savings bank subsidiary is subject to regulation and
examination by the Office of Thrift Supervision. M&I s national bank, through which trust operations are conducted, is subject to regulation and
examination by the Office of the Comptroller of the Currency. In addition, all of M&I s bank subsidiaries are subject to examination by the
Federal Deposit Insurance Corporation ( FDIC ).

Under Federal Reserve Board policy, M&I is expected to act as a source of financial strength to each of its bank subsidiaries and to commit
resources to support each bank subsidiary in circumstances when it might not do so absent such requirements. In addition, there are numerous
federal and state laws and regulations which regulate the activities of M&I and its bank subsidiaries, including requirements and limitations
relating to capital and reserve requirements,

Table of Contents 14



Edgar Filing: MARSHALL & ILSLEY CORP - Form 10-K

Table of Conten

permissible investments and lines of business, transactions with officers, directors and affiliates, loan limits, consumer protection laws, privacy

of financial information, predatory lending, fair lending, mergers and acquisitions, issuances of securities, dividend payments, inter-affiliate
liabilities, extensions of credit and branch banking. Information regarding capital requirements for bank holding companies and tables reflecting
M&I s regulatory capital position at December 31, 2007 can be found in Note 16 of the Notes to the Consolidated Financial Statements contained
in Item 8, Consolidated Financial Statements and Supplementary Data.

The federal regulatory agencies have broad power to take prompt corrective action if a depository institution fails to maintain certain capital

levels. In addition, a bank holding company s controlled insured depository institutions are liable for any loss incurred by the FDIC in connection
with the default of, or any FDIC-assisted transaction involving, an affiliated insured bank or savings association. Current federal law provides

that adequately capitalized and managed bank holding companies from any state may acquire banks and bank holding companies located in any
other state, subject to certain conditions. Banks are permitted to create interstate branching networks in states that have not opted out of interstate
branching. M&I Bank currently maintains interstate branches in Arizona, Florida, Indiana, Kansas, Minnesota and Missouri and Southwest Bank
maintains an interstate branch in Illinois.

The laws and regulations to which M&lI is subject are constantly under review by Congress, regulatory agencies and state legislatures. In 1999,
Congress enacted the Gramm-Leach-Bliley Act (the Act ). Among other things, the Act repealed certain restrictions on affiliations between banks
and securities firms. The Act also amended the BHCA to permit bank holding companies that qualify as financial holding companies to engage
in a broad list of financial activities, and any non-financial activity that the Federal Reserve Board, in consultation with the Secretary of the
Treasury, determines is complementary to a financial activity and poses no substantial risk to the safety and soundness of depository institutions
or the financial system. The Act treats various lending, insurance underwriting, insurance company, portfolio investment, financial advisory,
securities underwriting, dealing and market-making, and merchant banking activities as financial in nature for this purpose.

Under the Act, a bank holding company may become certified as a financial holding company by filing a notice with the Federal Reserve Board,
together with a certification that the bank holding company meets certain criteria, including capital, management, and Community Reinvestment
Act requirements. New M&I registered as a financial holding company on November 1, 2007, immediately following the Separation.

The Federal Reserve Board has authority to prohibit bank holding companies from paying dividends if it deems such payment to be an unsafe or
unsound practice. The Federal Reserve Board has indicated generally that it may be an unsafe or unsound practice for bank holding companies
to pay dividends unless the company s net income is sufficient to fund the dividends and the company s expected rate of earnings retention is
consistent with its capital needs, asset quality and overall financial condition. M&I depends, in part, upon dividends received from its subsidiary
banks to fund its activities, including the payment of dividends. These subsidiary banks are subject to regulatory limitations on the amount of
dividends they may pay.

In 2001, Congress enacted the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism
Act of 2001 (the USA PATRIOT Act ). The USA PATRIOT Act is designed to deny terrorists and criminals the ability to obtain access to the
United States financial system, and has significant implications for depository institutions, brokers, dealers and other businesses involved in the
transfer of money. The USA PATRIOT Act mandates financial services companies to implement additional policies and procedures with respect
to, or additional measures designed to address, any or all of the following matters, among others: money laundering, terrorist financing,
identifying and reporting suspicious activities and currency transactions, and currency crimes.

The earnings and business of M&I and its bank subsidiaries also are affected by the general economic and political conditions in the United
States and abroad and by the monetary and fiscal policies of various federal agencies. The Federal Reserve Board impacts the competitive
conditions under which M&I operates by determining the cost of funds obtained from money market sources for lending and investing and by
exerting influence on interest rates and credit conditions. In addition, legislative and economic factors can be expected to have an ongoing
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impact on the competitive environment within the financial services industry. The impact of fluctuating economic conditions and federal
regulatory policies on the future profitability of M&I and its subsidiaries cannot be predicted with certainty.
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Selected Statistical Information

Statistical information relating to M&I and its subsidiaries on a consolidated basis is set forth as follows:
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Average Balance Sheets and Analysis of Net Interest Income for each of the last three years is included in Item 7, Management s
Discussion and Analysis of Financial Condition and Results of Operations.

Analysis of Changes in Interest Income and Interest Expense for each of the last two years is included in Item 7, Management s
Discussion and Analysis of Financial Condition and Results of Operations.

Nonaccrual, Past Due and Restructured Loans and Leases for each of the last five years is included in Item 7, Management s
Discussion and Analysis of Financial Condition and Results of Operations.

Summary of Loan and Lease Loss Experience for each of the last five years (including the allocation of the allowance for loans and
leases) is included in Item 7, Management s Discussion and Analysis of Financial Condition and Results of Operations.

Return on Average Shareholders Equity, Return on Average Assets and other statistical ratios for each of the last five years can be
found in Item 6, Selected Financial Data.

Potential Problem Loans and Leases for the last two years can be found in Item 7, Management s Discussion and Analysis of
Financial Condition and Results of Operations.

The following tables set forth certain statistical information relating to M&I and its subsidiaries on a consolidated basis.

Investment Securities

The amortized cost of M&I s consolidated investment securities at December 31 of each year are ($ in thousands):

2007 2006 2005
U.S. Treasury and government agencies $5,849,041 $5,521,975 $4,456,610
States and political subdivisions 1,267,876 1,300,907 1,307,403
Mortgage backed securities 119,487 116,397 118,693
Other 597,314 499,948 492,501
Total $7,833,718 $7,439,227 $6,375,207

The maturities, at amortized cost, and weighted average yields (for tax-exempt obligations on a fully taxable basis assuming a 35% tax rate) of
investment securities at December 31, 2007 are ($ in thousands):
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After One But Within After Five But

Within One Year Five Years Within Ten Years After Ten Years Total

Amount Yield Amount Yield Amount Yield Amount Yield Amount Yield
U.S. Treasury and
government agencies $1,480,219 4.86% $ 3,201,316 4.85% $ 965,586 4.85% $ 201,920 4.85% $5,849,041 4.85%
States and political
subdivisions 106,078 7.32 264,247 7.45 350,838 6.42 546,713  6.27 1,267,876  6.65
Mortgage backed securities 308 8.99 119,179 5.26 119,487 5.27
Other 60,651 6.02 87,380 4.99 141,167 4.14 308,116 3.81 597,314 4.29
Total $1,647,256 5.06% $ 3,672,122 4.88% $1,457,591 5.16% $1,056,749 5.28% $7,833,718 5.03%

7
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Types of Loans and Leases

M&I s consolidated loans and leases, including loans held for sale, classified by type, at December 31 of each year are ($ in thousands):

2007 2006
Commercial, financial and agricultural $13,730,710 $11,993,761
Industrial development revenue bonds 62,547 54,429
Total commercial, financial and agriculture 13,793,257 12,048,190
Real estate:
Construction 6,691,716 6,088,206
Mortgage:
Residential 11,518,406 10,670,840
Commercial 12,002,162 10,965,607
Total mortgage 23,520,568 21,636,447
Personal 1,560,573 1,458,628
Lease financing 730,144 703,580
Total loans and leases 46,296,258 41,935,051
Less:
Allowance for loan and lease losses 496,191 420,610
Net loans and leases $45,800,067 $41,514,441

Loan and Lease Balances and Maturities

2005
$ 9,491,368
74,107

9,565,475
3,641,942

9,884,283
8,825,104

18,709,387
1,621,825
632,348
34,170,977
363,769

$ 33,807,208

2004
$ 8,396,060
85,394

8,481,454
2,265,227

8,548,029
8,164,099

16,712,128
1,536,809
537,930
29,533,548
358,110

$ 29,175,438

2003
$ 7,013,073
97,601

7,110,674
1,766,697

6,834,360
7,149,149

13,983,509
1,746,567
576,322
25,183,769
349,561

$ 24,834,208

The analysis of selected loan and lease maturities at December 31, 2007 and the rate structure for the categories indicated are ($ in thousands):

Rate Structure of Loans and

Maturity Leases Due After One Year
Over One .
Year With Pre- i
One Year Through  Over Five determined  Floating
Or Less Five Years Years Total Rate Rate Total

Commercial, financial and agricultural $ 8,314,764 $4,858,983 $557,657 $ 13,731,404 $ 1,585,312 $ 3,831,328 $ 5,416,640
Industrial development revenue bonds 5,934 13,869 42,744 62,547 22,658 33,955 56,613
Real estate construction 3,556,153 3,051,387 84,176 6,691,716 369,962 2,765,601 3,135,563
Lease financing 169,909 481,358 78,877 730,144 558,350 1,885 560,235
Total $12,046,760 $ 8,405,597 $ 763,454 $21,215,811 $2,536,282 $6,632,769 $9,169,051
Notes:
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(1)  Scheduled repayments are reported in the maturity category in which the payments are due based on the terms of the loan agreements.
Demand loans, loans having no stated schedule of repayments and no stated maturity, and overdrafts are reported as due in one year or

less.

(2) The estimated effect arising from the use of interest rate swaps as shown in the rate structure of loans and leases is immaterial.
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Deposits

The average amount of and the average rate paid on selected deposit categories for each of the years ended December 31 is as follows ($ in

thousands):

2007

Amount

Noninterest bearing demand deposits $ 5,469,774
Interest bearing demand deposits 2,110,546
Savings deposits 11,267,486
Time deposits 15,221,091
Total deposits $ 34,068,897

2005
Amount Rate

$ 4,972,890

1.49% 2,122,694  1.47% 2,030,996 0.89%

2006

Rate Amount Rate
$ 5,361,014

3.98 9,205,997 3.71

4.93 15,446,731 4.60
$ 32,136,436

8,118,331 2.23
11,584,446 3.14

$ 26,706,663

The maturity distribution of time deposits issued in amounts of $100,000 and over outstanding at December 31, 2007 ($ in thousands) is:

Three months or less

Over three and through six months
Over six and through twelve months
Over twelve months

Total

$ 3,564,477
1,099,197
1,149,242
2,262,775

$ 8,075,691

At December 31, 2007, time deposits issued by foreign offices totaled $2.6 billion. The majority of foreign deposits were in denominations of

$100,000 or more.

Short-Term Borrowings

Information related to M&I s Federal funds purchased and security repurchase agreements for the last three years is as follows ($ in thousands):

2007 2006
Amount outstanding at year end $2,262,355 $2,838,618
Average amount outstanding during the year 3,144,774 2,558,249
Maximum outstanding at any month s end 4,078,168 3,533,812
Weighted average interest rate at year end 3.30% 5.12%
Weighted average interest rate during the year 5.03 4.99

Table of Contents

2005
$2,325,863
2,043,314
2,757,845
4.04%
3.21
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Information relating to the Corporation s short-term borrowings is included in Note 14 of the Notes to the Consolidated Financial Statements
contained in Item 8, Consolidated Financial Statements and Supplementary Data.
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ITEM 1A. RISKFACTORS

Forward-Looking Statements

This report contains statements that may constitute forward-looking statements within the meaning of the safe-harbor provisions for

forward-looking statements contained in the Private Securities Litigation Reform Act of 1995, such as statements other than historical facts

contained or incorporated by reference in this report. These forward-looking statements include statements with respect to M&I s financial

condition, results of operations, plans, objectives, future performance and business, including statements preceded by, followed by or that

include the words believes, expects, or anticipates, references to estimates or similar expressions. Future filings by M&I with the Securities and
Exchange Commission, and future statements other than historical facts contained in written material, press releases and oral statements issued

by, or on behalf of, M&I may also constitute forward-looking statements.

All forward-looking statements contained in this report or which may be contained in future statements made for or on behalf of M&I are based
upon information available at the time the statement is made and M&I assumes no obligation to update any forward-looking statements, except
as required by federal securities law. Forward-looking statements are subject to significant risks and uncertainties, and M&I s actual results may
differ materially from the results discussed in such forward-looking statements. Factors that might cause actual results to differ from the results
discussed in forward-looking statements include, but are not limited to, the risk factors set forth below.

Risk Factors

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

M&I 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, Indiana, Minnesota, Missouri, 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, consumer spending, borrowing and saving habits, all of which are beyond M&I s control. 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 collectibility. Nonpayment of loans, if it occurs, could have an adverse effect on
M&I s financial condition and results of operations and cash flows. Higher interest rates also could increase M&I s cost to borrow funds and
increase the rate M&I pays on deposits.

M&I s real estate loans expose the Corporation to increased credit risks.

A substantial portion of M&I s loan and lease portfolio consists of real estate-related loans, including construction and residential and
commercial mortgage loans. As a result, the recent deterioration in the U.S. real estate markets has led to an increase in non-performing loans
and charge-offs, and the Corporation has had to increase its allowance for loan and lease losses. Further deterioration in the commercial or
residential real estate markets or in the U.S. economy would increase M&I s exposure to real estate-related credit risk and cause the Corporation
to further increase its allowance for loan and lease losses, all of which would have a material adverse effect on M&I s financial condition and
results of operations.
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Various factors may cause M&I s allowance for loan and lease losses to increase.

M&I s allowance for loan and lease losses represents management s estimate of probable losses inherent in the Corporation s loan and lease
portfolio. Management evaluates the allowance each quarter to determine that it is adequate to absorb these inherent losses. This evaluation is
supported by a methodology that identifies estimated losses based on assessments of individual problem loans and historical loss patterns of
homogeneous loan pools. In addition, environmental factors, including economic conditions and regulatory guidance, unique to each
measurement date are also considered. The determination of the appropriate level of the allowance for loan and lease losses is highly subjective
and requires management to make significant estimates of current credit risks and future trends, all of which
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may undergo material changes. Changes in economic conditions affecting borrowers, new information regarding existing loans, identification of
additional problem loans and other factors, many of which are outside of the Corporation s control, may require an increase in the allowance for
loan and lease losses. Any increase in the allowance for possible loan and lease losses will result in a decrease in net income and capital, and
would have a material adverse effect on the Corporation s financial condition and results of operations.

Terrorism, acts of war, international conflicts and natural disasters could negatively affect M&I s business and financial condition.

Acts or threats of war or terrorism, international conflicts (including conflict in the Middle East), natural disasters, and the actions taken by the
U.S. and other governments in response to such events, could disrupt business operations and negatively impact general business and economic
conditions in the U.S. If terrorist activity, acts of war, other international hostilities or natural disasters disrupt business operations, trigger
technology delays or failures, or damage physical facilities of M&I, its customers or service providers, or cause an overall economic decline, the
financial condition and operating results of M&I could be materially adversely affected. The potential for future occurrences of these events has
created many economic and political uncertainties that could seriously harm M&I s business and results of operations in ways that cannot
presently be predicted.

M&I s earnings also are significantly affected by the fiscal and monetary policies of the federal government and its agencies, which could affect
repayment of loans and thereby materially adversely affect M&I.

The policies of the Federal Reserve Board impact M&I 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 M&I holds. Those policies determine to a significant extent M&I s cost of funds
for lending and investing. Changes in those policies are beyond M&I s control and are difficult to predict. Federal Reserve Board policies can
affect M&I 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 M&I.

The banking and financial services industry is highly competitive, which could adversely affect M&I s financial condition and results of
operations.

M&I operates in a highly competitive environment in the products and services M&I offers and the markets in which M&I 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 M&I s competitors may be better able to
provide a wider range of products and services over a greater geographic area.

M&I 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 M&I s competitors are subject to fewer regulatory constraints and have lower cost structures. M&I 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.
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Federal and state agency regulation could increase M&I s cost structures or have other negative effects on M &I.

The Corporation and M&I LLC, their subsidiary banks and many of their non-bank subsidiaries 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
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regulatory policies, including changes in interpretation or implementation of statutes, regulations or policies, could affect M&I in substantial and
unpredictable ways including limiting the types of financial services and products M&I may offer, increasing the ability of non-banks to offer
competing financial services and products and/or increasing M&I s cost structures. Also, M&I s failure to comply with laws, regulations or
policies could result in sanctions by regulatory agencies and damage to its reputation.

M&l is subject to examinations and challenges by tax authorities, which, if not resolved in M&lI s favor, could adversely affect M&I s financial
condition and results of operations and cash flows.

In the normal course of business, M&I 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 it has made and the businesses in which it is 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 M&I s favor,
they could have an adverse effect on M&I s financial condition and results of operations and cash flows.

Consumers may decide not to use banks to complete their financial transactions, which could result in a loss of income to M&I.

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 M&I s market share depends on market acceptance and regulatory approval of new products and services and other
factors, and M &I s failure to achieve such acceptance and approval could harm its market share.

M&I 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 M&I s net interest margin
and revenues from its fee-based products and services. In addition, M&I s success depends in part on its ability to generate significant levels of
new business in its existing markets and in identifying and penetrating new 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 M&I to make substantial expenditures to modify or adapt its existing products and services or render M&I s existing products
obsolete. M&I 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.

The Corporation and M&I LLC rely on dividends from their subsidiaries for most of their revenue, and the banking subsidiaries hold a
significant portion of their assets indirectly.

The Corporation and M&I LLC are separate and distinct legal entities from their subsidiaries. They receive substantially all of their revenue
from dividends from their subsidiaries. These dividends are the principal source of funds to pay dividends on the Corporation s common stock
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and interest on the Corporation s and M&I LLC s debt. The payment of dividends by a subsidiary is subject to federal law restrictions and to the
laws of the subsidiary s state of incorporation. Furthermore, 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, M&I 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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M&I depends on the accuracy and completeness of information about customers and counterparties, and inaccurate or incomplete information
could negatively impact M&I s financial condition and results of operations.

In deciding whether to extend credit or enter into other transactions with customers and counterparties, M&I may rely on information provided
to it by customers and counterparties, including financial statements and other financial information. M&I 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, M&I 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. M&I may also rely on the audit report covering those financial statements. M&I s financial condition
and results of operations could be negatively impacted to the extent it relies on financial statements that do not comply with GAAP or that are
materially misleading.

An interruption or breach in security of M&I s or M&I s third party service providers communications and information technologies could
have a material adverse effect on M&I s business.

M&I relies heavily on communications and information technology to conduct its business. Any failure, interruption or breach in security of

these systems could result in failures or disruptions in M&I s customer relationship management, general ledger, deposit, loan and other systems.
Despite M&I s policies and procedures designed to prevent or limit the effect of such a failure, interruption or security breach of its information
systems, there can be no assurance that any such events will not occur or, if they do occur, that they will be adequately addressed. The

occurrence of any failures, interruptions or security breaches of M&I s information systems could damage the Corporation s reputation, result in a
loss of customers or customer business, subject the Corporation to additional regulatory scrutiny, or expose the Corporation to civil litigation and
possible financial liability, any of which could have a material adverse effect on the Corporation s financial condition and results of operations.

In addition, M&I relies on third-party service providers for a substantial portion of its communications, information, operating and financial
control systems technology. If any of these third-party service providers experiences financial, operational or technological difficulties, or if
there is any other disruption in M&I s relationships with them, M&I may be required to locate alternative sources of these services. There can be
no assurance that M&lI could negotiate terms as favorable to the Corporation or obtain services with similar functionality as it currently has
without the expenditure of substantial resources, if at all. Any of these circumstances could have a material adverse effect M&I s business.

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

M&I s accounting policies and methods are fundamental to how M&I records and reports its financial condition and results of operations. M&I 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 M&I 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 M&I s reporting materially different
amounts than would have been reported under a different alternative.

M&I has identified three 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
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accounting policies relate to: (1) the allowance for loan and lease losses; (2) financial asset sales and securitizations; and (3) 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 M&I s reporting materially different amounts.

More information on M&I s critical accounting policies is contained in Item 7, Management s Discussion and Analysis of Financial Condition
and Results of Operations.
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Changes in accounting standards could adversely affect M&I s reported financial results.

The bodies that set accounting standards for public companies, including the Financial Accounting Standards Board ( FASB ), the Securities and
Exchange Commission and others, periodically change or revise existing interpretations of the accounting and reporting standards that govern

the way that M&I reports its financial condition and results of operations. These changes can be difficult to predict and can materially impact
M&I s reported financial results. In some cases, M&lI could be required to apply a new or revised accounting standard, or a new or revised
interpretation of an accounting standard, retroactively, which could have a negative impact on reported results or result in the restatement of

M&I s financial statements for prior periods.

M&I has an active acquisition program, which involves risks related to integration of acquired companies or businesses and the potential for
the dilution of the value of M&I stock.

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

Difficulty in integrating an acquired company or business may cause M&lI 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 M&I s business or the business of the acquired
company, or otherwise adversely affect M&I s ability to maintain existing relationships with clients, employees and suppliers or to enter into new
business relationships. M&I may not be able to successfully leverage the combined product offerings to the combined customer base. These
factors could contribute to M&I not achieving the anticipated benefits of the acquisition within the desired time frames, if at all.

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

M&l is dependent on senior management, and the loss of the services of any of M&I s senior executive officers could cause M&I s business to
suffer.

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

M&I s stock price can be volatile.
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M&I s stock price can fluctuate widely in response to a variety of factors including:

actual or anticipated variations in M&I s quarterly results;

new technology or services offered by M&I 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 M&I or
its competitors;

changes in accounting policies or practices;

failure to integrate M&I s acquisitions or realize anticipated benefits from M&I s acquisitions;

changes in government regulations; or

credit quality ratings.
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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 M&I s stock price to decrease regardless of its operating results.

M&I 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.

M&I and its subsidiaries may be involved from time to time in a variety of litigation arising out of M&I s business. M&I s insurance may not
cover all claims that may be asserted against it, and any claims asserted against M&I, regardless of merit or eventual outcome, may harm M&I s
reputation. Should the ultimate judgments or settlements in any litigation exceed M&I s insurance coverage, they could have a material adverse
effect on M&I s business, operating results and financial condition and cash flows. In addition, M&I may not be able to obtain appropriate types
or levels of insurance in the future, nor may M&I be able to obtain adequate replacement policies with acceptable terms, if at all.

M&I may not realize the anticipated benefits from the Separation.

The long-term success of the Separation will depend, in part, on the ability of M&I to realize the anticipated benefits of the Separation. These
anticipated benefits include the availability of increased capital for M&I to continue its internal growth and acquisition strategies, M&I s ability
to use its capital stock as a form of currency in respect of certain acquisitions and equity-based compensation arrangements and the better
alignment of employee incentive awards. There can be no assurance that these benefits will be realized.

The Separation may present significant challenges.

There is a significant degree of difficulty and management distraction inherent in the process of separating M&I and Metavante. Even though the
transactions effecting the Separation are complete, these difficulties may continue for the foreseeable future. These difficulties may include any
or all of the following:

difficulty preserving customer, distribution, supplier and other important relationships;

the potential difficulty in retaining key officers and personnel; and

difficulty separating corporate infrastructure, including systems, insurance, accounting, legal, finance, tax and human resources, for
each of two new public companies.

As a separate entity, M&I no longer enjoys all of the benefits of scale that it achieved with the combined banking and Metavante businesses,
which could adversely affect M&I s results of operations.
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Prior to the Separation, Old M&I benefited from the scope and scale of the banking and Metavante businesses in certain areas, including, among
other things, risk management, employee benefits, regulatory compliance, administrative services, legal support and human resources. M&I s
loss of these benefits as a consequence of the Separation could have an adverse effect on M&I s business, results of operations and financial
conditions following completion of the Separation. In addition, it is possible that some costs will be greater at the separate companies than they
were for the combined company due to the loss of volume discounts and the position of being a large customer to service providers and vendors.

If M&I s share distribution and transactions related to the Separation do not qualify as tax-free distributions or reorganizations under the
Internal Revenue Code, then M&I and M &I s shareholders may be responsible for payment of significant U.S. federal income taxes.

In transactions related to the Separation, Old M&I distributed shares of its common stock to effect the Separation. If the share distribution does
not qualify as a tax-free distribution under Section 355 of the Internal Revenue Code, Metavante would recognize a taxable gain that would
result in significant U.S. federal income tax liabilities to Metavante. Metavante would be primarily liable for these taxes and M&I would be
secondarily liable. Under the terms of a tax allocation agreement related to the Separation, M&I will generally be required to indemnify
Metavante against any such taxes unless such taxes would not have been imposed but for an act of Metavante or its affiliates, subject to specified
exceptions.
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Even if M&I s share distribution otherwise qualifies as a tax-free distribution under Section 355 of the Internal Revenue Code, the distribution
would result in significant U.S. federal income tax liabilities to Metavante if there is an acquisition of M&I s common stock or Metavante s stock
as part of a plan or series of related transactions that includes M&I s share distribution and that results in an acquisition of 50% or more of M&I s
outstanding common stock or Metavante stock. In this situation, M&I may be required to indemnify Metavante under the terms of a tax

allocation agreement related to the Separation unless such taxes would not have been imposed but for specified acts of Metavante or its

affiliates. In addition, mutual indemnity obligations in the tax allocation agreement could discourage or prevent a third party from making a
proposal to acquire M&I.

As a result of the Separation, any financing M &I obtains in the future could involve higher costs.

As a result of the completion of the transactions relating to the Separation, any financing that M&I obtains will be with the support of a reduced
pool of diversified assets, and therefore M&I may not be able to secure adequate debt or equity financing on desirable terms. The cost to M&I of
financing without Metavante may be materially higher than the cost of financing prior to the Separation. If in the future M&I has a credit rating
lower than it currently has, it will be more expensive for it to obtain debt financing than it was prior to the Separation.

M&I will be restricted in its ability to issue equity for at least two years following completion of the Separation, which could limit its ability to
make acquisitions or to raise capital required to service its debt and operate its business.

The amount of equity that M&I can issue to make acquisitions (excluding acquisitions with respect to which M&I can prove the absence of

substantial negotiations during applicable safe harbor periods) or raise additional capital will be limited for at least two years following
completion of the Separation, except in limited circumstances. These limitations may restrict the ability of M&I to carry out its business
objectives and to take advantage of opportunities such as acquisitions that could supplement or grow M&I s business.

ITEM 1B. UNRESOLVED STAFF COMMENTS

Not applicable.

ITEM 2. PROPERTIES

M&I and M&I Bank occupy offices on all or portions of 15 floors of a 21-story building located at 770 North Water Street, Milwaukee,
Wisconsin. M&I Bank owns the building and its adjacent 10-story parking lot and leases the remaining floors to a professional tenant. In
addition, various subsidiaries of M&lI lease commercial office space in downtown Milwaukee office buildings near the 770 North Water Street
facility. M&I Bank also owns or leases various branch offices throughout Wisconsin, as well as 137 branch offices among the Phoenix and
Tucson, Arizona metropolitan areas, Kansas City and nearby communities, Florida s west coast and Orlando, Florida, Minneapolis/St. Paul and
Duluth, Minnesota, and central Indiana. Southwest Bank owns or leases 17 offices in the St. Louis metropolitan area. M&I Bank of Mayville, a
special limited purpose subsidiary of M&I located in Mayville, Wisconsin, and M&I Bank FSB, a federal savings bank subsidiary of M&I
located in Las Vegas, Nevada with one office in Milwaukee, Wisconsin, occupy modern facilities which are leased.

ITEM 3. LEGAL PROCEEDINGS
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M&I is not currently involved in any material pending legal proceedings, other than litigation of a routine nature and various legal matters which
are being defended and handled in the ordinary course of business.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On October 25, 2007, Old M&I held a special meeting of its shareholders to vote on the proposals set forth below relating t