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Approximate Date of Commencement of Proposed Sale to the Public: As soon as
practicable after this Registration Statement becomes effective and all
conditions to the consummation of the merger described in this document have
been met.

If the securities being registered on this Form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, please check the following box. [_]

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, please check the following
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the Securities Act of 1933 or until this Registration Statement shall become
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The information in this prospectus is not complete and may be changed. We may
not sell these securities until the Registration Statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an
offer to sell these securities and we are not soliciting offers to buy these
securities in any state where the offer or sale is not permitted.

Subject To Completion, Dated January 18, 2002
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Special Meeting
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Prospectus of Marshall & Ilsley Corporation

The boards of directors of Marshall & Ilsley Corporation and Richfield State
Agency, Inc. have agreed that Richfield State Agency will merge with and into
Marshall & Ilsley, with Marshall & Ilsley being the surviving corporation. If
the merger is completed, each share of Richfield State Agency common stock will
be converted into shares of Marshall & Ilsley common stock, although Richfield
State Agency shareholders may elect to receive cash for their shares, up to an
aggregate amount of $20 million. We will determine the exact exchange ratio
with a formula based on the average trading price of Marshall & Ilsley common
stock during the 20 trading days up to and including the third trading day
prior to the merger. The exchange ratio is intended to provide a value of
approximately $1,865 per share of Richfield State Agency common stock. Cash
will be paid in lieu of issuing fractional shares.

Based on the $62.61 average price per share of Marshall & Ilsley common
stock during the 20 trading days up to and including the third trading day
prior to January 16, 2002, the exchange ratio would equal 29.798 shares of
Marshall & Ilsley common stock for each share of your Richfield State Agency
common stock.

The merger cannot be completed unless the shareholders of Richfield State
Agency approve the merger and the agreement and plan of merger, including the
form of plan of merger constituting a part thereof. Richfield State Agency has
scheduled a special meeting on February 22, 2002 for you to vote on these
matters. The approval of Marshall & Ilsley's shareholders is not required.

The board of directors of Richfield State Agency unanimously recommends that
the holders of Richfield State Agency common stock vote "FOR" approval of the
merger and the agreement and plan of merger, including the form of plan of
merger constituting a part thereof.

Whether or not you plan to attend the special meeting on February 22, 2002,
please take the time to vote by completing, signing and mailing the enclosed
proxy card to us. Your vote is very important.

Marshall & Ilsley common stock is traded on the New York Stock Exchange
under the symbol "MI." Richfield State Agency common stock is not registered on
a national securities exchange or quoted on the Nasdag Stock Market.

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 14.

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.
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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 18, 2002 and is
being first mailed to Richfield State Agency shareholders on or about January
22, 2002.

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

Shareholder/Investor Relations
Marshall & Ilsley Corporation
770 North Water Street
Milwaukee, Wisconsin 53202
(414) 765-7817

To obtain documents in time for the special meeting, your request should be
received by February 15, 2002.

Richfield State Agency, Inc.
6625 Lyndale Avenue South
Richfield, Minnesota 55423-2389

Notice of Special Meeting of Shareholders

To be held on February 22, 2002

To the Shareholders of Richfield State Agency, Inc.:

Please take notice that the board of directors of Richfield State Agency,
Inc. has called a special meeting of shareholders. The special meeting will be
held on Friday, February 22, 2002 at 10:00 a.m., Minneapolis time, at the
offices of Fredrikson & Byron, P.A., 1100 International Centre, 900 Second
Avenue South, Minneapolis, Minnesota.

The purposes of the meeting are the following:
1. To vote on a proposal to approve the agreement and plan of merger

dated November 18, 2001 by and between Marshall & Ilsley Corporation and
Richfield State Agency, Inc., including the form of plan of merger
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constituting a part thereof, and the merger of Richfield State Agency, Inc.
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.

Only Richfield State Agency shareholders of record on January 14, 2002 will
be entitled to vote at the special meeting or any adjournments or postponements
thereof.

By approving proposal one, Richfield State Agency shareholders are approving
the agreement and plan of merger, the form of plan of merger, and the
transactions contemplated by that agreement and plan of merger, including the
merger of Richfield State Agency with and into Marshall & Ilsley.

As described on pages 26 through 28 of this document under the caption "The
Merger—--Dissenters' Rights," under Minnesota law, Richfield State Agency
shareholders may assert dissenters' rights in connection with the merger and
receive in cash the fair value of their shares of Richfield State Agency common
stock. A copy of the Minnesota dissenters' rights statute is included in this
document as Appendix C.

A proxy card for the special meeting is enclosed herewith. 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
merger, the agreement and plan of merger, and the form of plan of merger. If
you fail to return your proxy card, the effect will be the same as a vote
against the merger, the agreement and plan of merger, and the form of plan of
merger. You may still vote in person at the meeting even if you have previously
returned your proxy card, so long as you revoke your proxy.

By order of the board of directors:
RICHFIELD STATE AGENCY, INC.

/S/ MARVEL THORNE
By:

Marvel Thorne,
Secretary

January 18, 2002
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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 Richfield State Agency and
prospectus of Marshall & Ilsley for the issuance of its common stock in the
merger. As a proxy statement, this document is being provided to you by
Richfield State Agency because Richfield State Agency's board of directors
is soliciting your proxy for use at the special meeting of shareholders
called to vote on the proposed merger of Richfield State Agency 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
form of 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 Marshall & Ilsley is offering shares of its common stock in exchange
for your shares of Richfield State Agency common stock in connection with
the merger.

Q. Why do Richfield State Agency and Marshall & Ilsley want to merge?

A. The Richfield State Agency board of directors believes the merger is
consistent with Richfield State Agency's goal of achieving superior
shareholder returns and will create a more competitive company better able
to serve its customers. The Marshall & Ilsley board of directors believes
the merger will enable Marshall & Ilsley to expand its operations in the
Minneapolis, Minnesota area and strengthen its banking franchise through
Richfield State Agency's strong commercial and retail banking presence in
the Minneapolis area.
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What is the total consideration that Marshall & Ilsley will pay in
connection with the merger?

The total consideration for the merger will be $157,000,000, subject to
adjustment as follows:

the merger consideration will be increased by $60,000 for each month or
portion thereof, beginning March 2, 2002 and until the day prior to the
effective time of the merger, and

the merger consideration will be increased by a maximum amount of $700,000
for reductions, if any, prior to the effective time of the merger in the
prepayment premium on a promissory note previously issued by Richfield
State Agency.

What will I receive for my Richfield State Agency shares of common stock?

You will receive shares of Marshall & Ilsley common stock with a total value
of approximately $1,865 for each share of Richfield State Agency common
stock you own at the effective time of the merger, which is subject to
increase if the total merger consideration is increased as described above.
The exact number of shares of Marshall & Ilsley common stock you will
receive in exchange for your shares of Richfield State Agency common stock
will be determined at the time of the merger based on the average trading
price of Marshall & Ilsley common stock during a measurement period of 20
trading days up to and including the third trading day before the merger.
Marshall & Ilsley will not issue any fractional shares. Instead, you will
receive cash in lieu of any fractional share owed to you.

You may elect to receive cash in exchange for some or all of your shares of
Richfield State Agency common stock. If you make such an election, then the
cash amount you will receive for each share of your Richfield State Agency
common stock will be an amount equal to approximately $1,865, subject to
adjustment for any increases in the total merger consideration described
above. If you make such an election and if the amount of cash that holders
of shares of Richfield State Agency common stock elect to receive in
exchange for their shares exceeds a total of $20,000,000, the amount of cash
that you will receive for each share will be subject to a pro rata
reduction, and you will receive a number of shares of Marshall & Ilsley
common stock with a value equal to the amount of that reduction.

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

How do I elect to receive cash for my shares?

A form of election has been included with this proxy statement/prospectus.
You may elect to receive cash for your shares of Richfield State Agency
common stock by completing and signing the enclosed form of election and
submitting it as instructed by the election deadline which is 5:00 p.m.,
Minneapolis time, on Thursday, February 21, 2002. If you have made an
election to receive cash for your shares, you may at any time change or
withdraw your election by written notice as instructed prior to the election
deadline. If you do not submit a properly completed and signed form of
election prior to the election deadline, then your shares will be converted
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into the right to receive Marshall & Ilsley common stock at the effective
time.

When do you expect the merger to be completed?

We hope to complete the merger as soon as possible after Richfield State
Agency's special meeting of shareholders, assuming the required shareholder
approval is obtained, together with federal regulatory approval and the
satisfaction of other closing conditions.

When and where will the special meeting take place?

Richfield State Agency's special meeting of shareholders will be held at
10:00 a.m., Minneapolis time, on Friday, February 22, 2002, at the offices
of Fredrikson & Byron P.A., 1100 International Centre, 900 Second Avenue
South, Minneapolis, Minnesota.

Who must approve the proposal at the special meeting?

Holders of a majority of the outstanding shares of Richfield State Agency
common stock as of the close of business on January 14, 2002 must approve
the merger and the merger agreement.

Approval of the proposed merger by Marshall & Ilsley's shareholders is not
required.

What do I need to do now?

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 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.

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

If you sign, date and send in 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.

What will be the effect if I do not wvote?

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 Richfield State Agency encourages you to vote in favor of
the proposed merger and merger agreement as soon as possible.

Can I vote my shares in person?
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A. Yes, 1f 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. Can I change my mind and revoke my proxy?

A. Yes, you may revoke your proxy and change your vote at any time before the
polls close at the special meeting by:

2

signing another proxy with a later date and filing it with an officer of
Richfield State Agency, or

filing written notice of the revocation of your proxy with an officer of
Richfield State Agency.

Q. Should I send in my stock certificates now?

A. No--please do not send in your certificates at this time. Once the merger is
completed we will send you written instructions for exchanging your
Richfield State Agency common stock certificates.

Q. Who can answer my questions about the merger?

A. If you have more questions about the merger, please contact Steve Kirchner,
President of Richfield State Agency, at (612) 798-3342.

3

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 we refer to. For more information about
Marshall & Ilsley and Richfield State Agency, see "Where You Can Find More
Information” on page 55.

The Companies

Marshall & Ilsley Corporation
770 North Water Street
Milwaukee, Wisconsin 53202
(414) 765-7000

Marshall & Ilsley, incorporated under the laws of Wisconsin in 1959, is a
registered bank holding company. Marshall & Ilsley's principal assets are the
stock of its bank and nonbank subsidiaries. As of September 30, 2001, Marshall
& Ilsley had consolidated total assets of approximately $27.3 billion and
consolidated total deposits of approximately $16.7 billion, making it the
largest bank holding company headquartered in Wisconsin.

Marshall & Ilsley common stock is traded on the New York Stock Exchange
under the symbol "MI."

10
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Richfield State Agency, Inc.
6625 Lyndale Avenue South
Richfield, Minnesota 55423-2389
(612) 798-3342

Richfield State Agency, Inc. is a registered bank holding company
incorporated under Minnesota law. Richfield State Agency's assets primarily
consist of the stock of its subsidiaries, which include Richfield Bank and
Trust Co., a commercial bank, a brokerage firm, and other unrelated assets
comprised primarily of real estate. Richfield State Agency and its subsidiaries
are located in the Minneapolis, Minnesota metropolitan area. As of September
30, 2001, Richfield State Agency had consolidated total assets of $750,787,000
and consolidated total deposits of $543,778,000.

The Merger

At the effective time of the merger, Richfield State Agency will merge with
and into Marshall & Ilsley. Marshall & Ilsley will issue shares of its common
stock and/or cash to the shareholders of Richfield State Agency in exchange for
their shares of Richfield State Agency common stock. Richfield State Agency
will cease to exist as a separate corporation. Marshall & Ilsley will be the
surviving corporation.

Merger Consideration

The total consideration for the merger will be $157,000,000, subject to
adjustment as follows:

the merger consideration will be increased by $60,000 for each month or
portion thereof, beginning March 2, 2002 and until the day prior to the
effective time of the merger; and

the merger consideration will be increased by a maximum amount of $700,000
for reductions, if any, prior to the effective time of the merger in the
prepayment premium on a promissory note previously issued by Richfield State
Agency.

Holders of Richfield State Agency Common Stock will Receive Marshall & Ilsley
Common Stock in the Merger

If the merger is completed, you will receive Marshall & Ilsley common stock
with a total value of approximately $1,865 for each share of Richfield State
Agency common stock that you own as of the effective time of the merger. We
will determine the exact number of shares of Marshall & Ilsley common stock you
will receive in exchange for your shares of Richfield State Agency common stock
at the time of the merger based on the average trading price of Marshall &
Ilsley common stock during a measurement period of 20 trading days up to and
including the third trading day before the merger. Based on a $62.61 average
trading price of Marshall & Ilsley common stock during the 20 trading days up

to and including the third trading day prior to January 16, 2002, you would
receive 29.798 shares of Marshall & Ilsley common stock for each share of

Richfield State Agency common stock you own at the effective time of the merger.

11
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You may elect to receive cash in exchange for some or all of your shares of
Richfield State Agency common stock. If you make such an election, then the
cash amount you will receive for each share of your Richfield State Agency
common stock will be an amount equal to approximately $1,865, subject to
adjustment for any increases in the total merger consideration described above.
If you make such an election and if the amount of cash that holders of shares
of Richfield State Agency common stock elect to receive in exchange for their
shares exceeds a total of $20,000,000, the amount of cash that you will receive
for each share will be subject to a pro rata reduction, and you will receive a
number of shares of Marshall & Ilsley common stock with a value equal to the
amount of that reduction.

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.

Electing to Receive Cash in Exchange for Shares of Richfield State Agency
Common Stock

A form of election has been included with this proxy statement/prospectus.
You may elect to receive cash for some or all of your shares of Richfield State
Agency common stock by by completing and signing the form of election and
returning it as instructed in the form of election by the election deadline,
which is 5:00 p.m., Minneapolis time, on Thursday, February 21, 2002. If you
have made an election to receive cash for your shares, you may at any time
change or withdraw your election by written notice prior to the election
deadline. If you do not submit a properly completed and signed form of election
prior to the election deadline, then your shares shall be converted into the
right to receive Marshall & Ilsley common stock at the effective time.

No Fractional Shares will be Issued

Marshall & Ilsley will not issue any fractional shares. Instead, you will
receive cash in lieu of any
fractional share of Marshall & Ilsley common stock owed to you in exchange for
your shares of Richfield State Agency common stock.

Material Federal Income Tax Consequences of the Merger

The exchange of shares is expected to be tax-free to you for federal income
tax purposes, except for taxes payable on any cash you elect to receive for
your shares or that you receive in lieu of fractional shares. The expected
material federal income tax consequences are set out in greater detail
beginning on page 22.

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 Richfield State Agency board believes that in the rapidly changing
environment of the banking industry, merging with Marshall & Ilsley is
consistent with Richfield State Agency's long-term goal of enhancing
shareholder value. In addition, Richfield State Agency's board believes that
the customers served by Richfield State Agency will benefit from the merger.

12
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Marshall & Ilsley believes that the merger with Richfield State Agency
presents Marshall & Ilsley with a unique opportunity to expand its operations
in the Minneapolis, Minnesota area. In addition, Marshall & Ilsley believes
that the merger will provide growth opportunities and will be accretive to the
earnings per share of the combined company.

You can find a more detailed discussion of the background to the merger
agreement and Richfield State Agency's and Marshall & Ilsley's reasons for the
merger in this document under "The Merger--Background of the Merger" on page 18,
"-—Recommendation of the Richfield State Agency Board of Directors and Reasons
for the Merger" beginning on page 21, and "--Marshall & Ilsley's Reasons for
the Merger" beginning on page 21.

Recommendation to Richfield State Agency Shareholders

The Richfield State Agency board of directors believes that the merger is in
the best interests of Richfield State Agency and its shareholders and
unanimously recommends that you vote "FOR" approval of the merger and the
merger agreement.

The Special Meeting

A special meeting of the Richfield State Agency shareholders will be held at
10:00 a.m., Minneapolis time, on Friday, February 22, 2002, at the offices of
Fredrikson & Byron, P.A., 1100 International Centre, 900 Second Avenue South,
Minneapolis, Minnesota. Holders of Richfield State Agency common stock as of
the close of business on January 14, 2002 are entitled to vote at the Richfield
State Agency special meeting and will be asked to consider and vote upon:

approval of the merger and the merger agreement; and

any other matters properly presented at the Richfield State Agency special
meeting.

As of the date of this document, the Richfield State Agency board did not
know of any other matters that will be presented at the Richfield State Agency
special meeting.

Vote Required

At the special meeting of shareholders, the merger and the merger agreement
must be approved by the affirmative vote of at least a majority of the shares
of Richfield State Agency common stock outstanding at the close of business on
January 14, 2002. As of that date, there were 84,154 shares outstanding of
Richfield State Agency common stock. Each share of Richfield State Agency
common stock 1s entitled to one vote.

As of January 3, 2002, Richfield State Agency's directors, executive
officers and their affiliates held, in the aggregate, approximately 13,442
shares, or 16 percent, of the outstanding Richfield State Agency common stock.

Marshall & Ilsley has entered into an agreement with five Richfield State
Agency shareholders who own in the aggregate approximately 53 percent of the
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outstanding Richfield State Agency common stock. Each of these shareholders has
agreed, among other things, to vote his, her or its shares in favor of the
merger and the merger agreement.

Approval of the merger and the merger agreement will also authorize the
Richfield State Agency board to exercise its discretion on whether to proceed
with the merger in the event Richfield State Agency has the right to terminate
the merger agreement. This determination may be made without notice to, or the
resolicitation of proxies from, the Richfield State Agency shareholders.

Action by Marshall & Ilsley Shareholders Not Required

Approval of the merger 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 it is approved by the Board of
Governors of the Federal Reserve System and the Commissioner of Commerce of the
State of Minnesota. Marshall & Ilsley has filed an application with the Federal
Reserve Board and the Minnesota Department of Commerce for approval of the
merger. In addition, the merger is subject to the approval of, or notice to,
other regulatory authorities.

As of the date of this document, we have not received 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

Richfield State Agency shareholders who properly dissent from the merger are
entitled to receive the fair value of their shares of Richfield State Agency
common stock in cash. To exercise your dissenters' rights, you must follow the

procedures outlined in Appendix C, including, without limitation:

prior to the vote at the special meeting, delivering to Richfield State
Agency written notice of your intention to demand the fair value of your
Richfield State Agency shares; and

not voting to approve 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 and the
merger agreement 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 C.

The procedures you are required to follow to exercise your dissenters'
rights are set out in greater detail on pages 26 through 28 and in Appendix C.
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Share Information and Market Prices for Marshall & Ilsley Common Stock

Marshall & Ilsley common stock is traded on the New York Stock Exchange
under the symbol "MI".

The following table lists the closing price of Marshall & Ilsley common
stock and the equivalent value of a share of Richfield State Agency common
stock giving effect to the merger on:
November 16, 2001, the last trading day before we announced the merger; and

January 16, 2002, the last practical day to obtain share price information
before the date of this proxy statement/prospectus.

There is no public trading market for the Richfield State Agency common
stock.

Equivalent Per

Richfield State Share Value of
Marshall & Ilsley Agency Richfield State Agency
Common Stock Common Stock Common Stock
November 16, 2001 $59.76 N/A $1,894.80
January 16, 2002. $60.34 N/A $1,798.01

The "equivalent per share value of Richfield State Agency common stock"” on
each of these two days represents the closing price of a share of Marshall &
Ilsley common stock on that day multiplied by the relevant exchange ratio. The
exact exchange ratio will be determined pursuant to a formula based on the
average trading price of Marshall & Ilsley common stock during the 20 trading
days up to and including the third trading day prior to the effective time of
the merger. The exchange ratio is intended to provide a value of approximately
$1,865 per share of Richfield State Agency common stock. For each of these two
days, we calculated the exchange ratio by dividing $1,865 by the average of the
average high and low sale price per share of Marshall & Ilsley common stock on
the NYSE for the 20 trading days ending on and including the third trading day
preceding such date. As of November 16, 2001, such average trading price of
Marshall & Ilsley common stock was $58.84 and as of January 16, 2002, such
average trading price of Marshall & Ilsley common stock was $62.61.

The market price of Marshall & Ilsley common stock may change at any time.
Consequently, the value of the Marshall & Ilsley common stock 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.

Price Range of Common Stock and Dividends
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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.

1999

First Quarter..
Second Quarter.
Third Quarter..
Fourth Quarter.

2000

First Quarter..
Second Quarter.
Third Quarter..
Fourth Quarter.

2001

First Quarter..
Second Quarter.
Third Quarter..
Fourth Quarter.

Richfield State Agency--Share Prices and Dividends

Price Range of Dividends
Common Stock

Declared

$59.
.94
69.
69.

71

$60.
55.
51.
51.

$55.
54.
59.
64.

25

75
31

44
31
63
49

20
35
56
12

$55.
54.
55.
57.

$43.
41
43.
38.

$48.
48.
50.
52.

38
75
88
81

88

.52

56
63

04
91
99
66

.220
.240
.240
.240

o O O O

.240
.265
.265
.265

o O O O

.265
.290
.290
.290

o O O O

There is no established public trading market for Richfield State Agency
common stock. Transfers of Richfield State Agency common stock have been made
previously through private transactions within families and related estates.
The last sale of Richfield State Agency stock of which Richfield State Agency
is aware occurred in February of 1999 at a price of $1,127 per share. During
Richfield State Agency paid annual
dividends of $10 per share payable in February or March of each year.

calendar years 1999, 2000 and 2001,

The timing and amount of future dividends paid by Marshall & Ilsley and
Richfield State Agency 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.
limit the ability of affiliate banks to pay dividends to Marshall & Ilsley and
Richfield State Agency. The merger agreement restricts the cash dividends that
may be paid on Richfield State Agency common stock pending consummation of the
merger. Richfield State Agency has agreed not to declare or pay any dividends
with respect to its common stock, except for cash dividends that do not exceed
$7 million in the aggregate, an additional cash dividend of $1,306,302, and tax
distributions. See "The Terms of the Merger Agreement--Conduct of Business

Pending the Merger."

Various U.S.

state

and federal laws
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9

Comparison of Unaudited Per Share Data

The following table shows information about our 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, we assumed that we
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.

We used the exchange ratio of 30.29 in computing the pro forma combined and
equivalent pro forma combined per share data. This exchange ratio is intended
to provide a value of $1,865 per share of Richfield State Agency common stock,
subject to adjustment for any increases in the total merger consideration
described above. We calculated the exchange ratio by dividing $1,865 by the
average of the average high and low sale price per share of Marshall and Ilsley
common stock on the NYSE for the 20 trading days ending on and including the
third trading day preceding December 14, 2001. As of January 16, 2002, such
average trading price of Marshall & Ilsley common stock was $62.61.

We expect that we 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 charges
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 our 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 has included in its
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" on page 55.

Nine Months

Ended Year Ended
September 30, December 31,
2001 2000
Marshall & Ilsley Common Stock
Income before cumulative effect of changes in
accounting principles per basic common share
Historical.. et i i e ettt teeeeeeeaeeeeeeeennnnn $ 2.17 $ 3.01
Pro forma combined (1) «.vvv ittt it ittt et eeeeeennn 2.22 3.02
Income before cumulative effect of changes in
accounting principles per diluted common share
Historical. ..o oottt i ittt et ettt taeeeeeeenn 2.11 2.91
Pro forma combined (1) «.vvv ittt it it ittt eeeeeennn 2.16 2.92
Dividends per basic common share
Historical... .ttt ittt ieiiiennnnnn 0.845 1.035
Pro forma combined (2) «ov vt ittt ittt ettt 0.845 1.035
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Book value per basic common share
Historical. .ot i e e ettt it eeeeeaeeeeeeeeennns $23.60 $21.19
Pro forma combined....... ..ttt 24.46 22.12

10

Nine Months

Ended Year Ended
September 30, December 31,
2001 2000
Richfield State Agency Common Stock
Net income per basic common share
Historical (3) v v vt ittt ettt ettt ettt eieeeeenn $124.01 $100.17
Equivalent pro forma combined(4)................. 67.24 91.48
Net income per diluted common share
Histordical (3) cvveie ettt ettt eeaeeeeeeeennnns 124.01 100.17
Equivalent pro forma combined(4)................. 65.43 88.45
Dividends per basic common share
Historical. ..ottt ittt ettt et aeeeeeaens 10.00 10.00
Equivalent pro forma combined(4)................. 25.60 31.35
Book value per basic common share
HisStoriCal. . w e ettt ettt ittt et e eie e $883.87 $775.39
Equivalent pro forma combined(4)................. 740.89 670.01

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

(2) Pro forma dividends per share represent historical dividends paid by
Marshall & Ilsley.

(3) No federal income tax expense has been recognized in Richfield State
Agency's consolidated net income due to certain elections made under
sections of federal income tax law.

(4) Represents Marshall & Ilsley's pro forma results multiplied by the exchange
ratio of 30.29.

11

Selected Historical Financial Data of Marshall & Ilsley

The table below presents selected Marshall & Ilsley historical financial
data for the five years ended December 31, 2000, 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, 2001 and
September 30, 2000, which are derived from its previously filed unaudited
consolidated financial statements for those quarters.

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" on page 55.
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As of and for the Nine

Months Ended September 30, As of and for the Twelve Months En
(Unaudited) = ————————————— oo
2001 2000 2000 1999 1998

(in thousands, except per share data)

Income Statement:

Interest Income.............. $ 1,307,132 $ 1,290,479 $ 1,747,982 $ 1,496,584 $ 1,434,044 $
Net Interest Income.......... 605,491 498,241 673,006 705,281 676,070
Provision for Loan and Lease

LOSSES e vt ittt et teeeeea e 34,006 21,373 30,352 25,419 27,090
Other Income................. 740,501 684,204 978,918 878,545 794,500
Other ExXpense...........c..... 973,109 815,826 1,083,978 1,030,468 954,822
Income Before Accounting

Changes & Special Charges... 295,502 271,919 361,636 354,511 317,591
Income Before Accounting

Changes......ouiiiiinnnn.. 229,600 233,071 317,402 354,511 301,323

Per Share:
Basic:

Income Before Accounting
Changes & Special

Charges .ottt eeeeeeenns S 2.81 S 2.58 § 3.44 $ 3.32 $ 2.94 s
Income Before Accounting
Changes......ooeiiennn. 2.17 2.21 3.01 3.32 2.79

Income Before Accounting
Changes & Special

ChargesS .ot eeneeenns 2.72 2.49 3.32 3.14 2.76
Income Before Accounting
Changes.....c.ooviieeennn. 2.11 2.14 2.91 3.14 2.61
Common Dividends Declared.... 0.845 0.770 1.035 0.940 0.860
Average Balance Sheet Data:
Net Loans and LeaseS......... $17,696,663 $16,800,558 $16,884,443 $14,680,725 $13,186,841 $1
Total AsSSetS. v eennnnn. 26,145,556 24,903,367 25,041,777 22,700,963 20,790,173 1
Total Deposits.......cvvennn... 17,285,759 17,270,898 17,497,783 16,156,902 14,757,215 1
Long-term Borrowings......... 1,797,883 1,185,304 1,178,805 1,009,132 1,046,321
Shareholders' Equity......... 2,392,164 2,116,331 2,148,074 2,172,117 2,133,037
12

Selected Historical Financial Data of Richfield State Agency

The table below presents selected Richfield State Agency historical
financial data for the five years ended December 31, 2000, which are derived
from its audited consolidated financial statements for those years, and
historical financial data for the quarters ended September 30, 2000 and
September 30, 2001, which are derived from its unaudited consolidated financial
statements for those quarters. This data should be read in conjunction with
"Management's Discussion and Analysis of Financial Condition and Results of
Operations" and the historical consolidated financial statements and related
notes of Richfield State Agency included in Appendix D to this document.
Appendix D 1is incorporated by reference into this document.

As of and for the
Nine Months Ended
September 30 As of and for the Twelve Months Ended December 31,
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(Unaudited) ==
2001 2000 2000 1999 1998 1997 1996
(in thousands, except per share data)
Income Statement:
Interest Income........... $ 37,815 $ 37,886 $ 51,211 $ 39,488 $ 37,688 $ 35,004 $ 32,107
Net Interest Income....... 20,681 19,211 26,174 23,457 22,281 20,572 19,408
Provision For Loan Losses. 1,221 1,123 1,483 834 1,079 800 960
All Other Income.......... 12,415 7,831 10,635 11,322 8,840 8,988 8,246
All Other Expense......... 21,083 17,854 25,754 23,376 19,441 18,787 17,354
Net Earnings.............. 10,568 7,284 8,583 9,632 9,323 6,544 5,946
Per Share:
Net Earnings.............. $ 124 $ 85 $ 100 S 112 s 109 $ 77 S 70
Cash Dividends............ 10 10 10 10 16 11 10
Balance Sheet Items:
L0ANS e e e ettt e eeeeeennneens $460,132 $480,042 $500, 345 $407,329 $360,647 $323,725 $297,862
Total AssetS. ..o nnn. 750,787 713,094 753,718 636,522 549,855 499,616 461,651
Total Deposits............ 543,778 534,682 561,474 479,981 448,035 410,297 384,799
Long-Term Debt............ 24,053 3,596 35,236 9,690 6,463 8,103 9,025
Stockholders' Equity...... 74,381 61,866 66,436 54,041 57,594 49,878 43,189
13

RISK FACTORS

In making your determination as to how to vote on the merger, you should
consider the following factors:

Risks Relating to the Merger

You will not know the exact number of Marshall & Ilsley shares you will
receive until the time of the merger.

If you receive shares of Marshall & Ilsley common stock in exchange for your
shares of Richfield State Agency common stock, we will calculate the number of
shares of Marshall & Ilsley common stock you will receive in exchange for each
of your shares of Richfield State Agency common stock based on a formula
provided in the merger agreement. The number of Marshall & Ilsley shares you
will receive will depend, in part, on the average trading price of Marshall &
Ilsley's common stock during the 20 trading days up to and including the third
trading day prior to the effective time of the merger. The exact number of
Marshall & Ilsley shares you will receive for each of your shares of Richfield
State Agency common stock will depend on the result of dividing approximately
$1,865 by the average trading price of Marshall & Ilsley common stock before
the merger. As a result, you must decide whether to approve the merger without
knowing the exact number of Marshall & Ilsley shares you will receive.

For a complete description of how we will determine the number of Marshall &
Ilsley shares you will receive in the merger, see "The Merger--Merger
Consideration."

The number of Marshall & Ilsley shares you receive will depend on the average
trading price of Marshall & Ilsley common stock during the measurement period
prior to the merger.

If you receive shares of Marshall & Ilsley common stock in exchange for your

shares of Richfield State Agency common stock, changes in the market price of
Marshall & Ilsley common stock before the merger will affect the exact number
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of Marshall & Ilsley shares you will receive in exchange for your shares of
Richfield State Agency common stock. The exchange ratio is intended to provide
a value of approximately $1,865 per share of Richfield State Agency common
stock, subject to adjustment for any increases in the total merger
consideration. We cannot predict the price at which Marshall & Ilsley common
stock will trade before the merger. 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 our control.

The value of the Marshall & Ilsley common stock you receive may be
substantially lower than anticipated.

The average trading price used to calculate the exchange ratio is likely to
be different from the closing price per share of Marshall & Ilsley common stock
at the effective time of the merger. As a result, if you elect to receive
shares of Marshall & Ilsley common stock in exchange for your shares of
Richfield State Agency common stock, the value of the Marshall & Ilsley common
stock you will be entitled to receive for each of your shares of Richfield
State Agency common stock may be substantially lower than $1,865.

Richfield State Agency Shareholders will be diluted by the merger.

The merger will dilute the ownership position of the present shareholders of
Richfield State Agency. Based on the number of shares of Richfield State Agency
common stock outstanding on the record dates of the special meeting and an
average trading price of $62.61 per share of Marshall & Ilsley common stock on
January 16, 2002, Marshall & Ilsley will issue to Richfield State Agency
shareholders approximately 2,507,621 shares of Marshall & Ilsley common stock
in the merger (assuming no cash elections are made). As a result, Richfield
State Agency shareholders will hold approximately 2.3 percent of the Marshall &
Ilsley common stock outstanding immediately after the completion of the merger
based on the number of shares of Marshall & Ilsley common stock outstanding as
of September 30, 2001.

14

Omitted Industry Financial Information.

Richfield State Agency has excluded certain financial disclosures required
of bank holding companies under rules promulgated by the Securities and
Exchange Commission from the Management's Discussion and Analysis of Financial
Condition and Results of Operations of Richfield State Agency attached to this
Proxy Statement/Prospectus as Appendix D. The omitted industry financial
information relates to, among other things, certain disclosures as to Richfield
State Agency's investments and deposits. Marshall & Ilsley and Richfield State
Agency have determined since Richfield State Agency has not been required to
make such disclosures in the past to its shareholders, it has not compiled and
would be unable to create such financial information from existing financial
records without incurring considerable expense, effort and delay. Marshall &
Ilsley and Richfield State Agency have determined the omission of certain bank
holding company financial disclosures is not material to the shareholders of
Richfield State Agency.

Post Merger Risks

Share Price Fluctuation.

21



Edgar Filing: MARSHALL & ILSLEY CORP/WI/ - Form S-4/A

The share price of Marshall & Ilsley Common Stock on the New York Stock
Exchange is by its nature subject to the general price fluctuations in the
market for publicly traded equity securities. Such fluctuations are not
necessarily related to a change in the financial performance or condition of
Marshall & Ilsley.

Marshall & Ilsley's future acquisitions will dilute your ownership of
Marshall & Ilsley and may cause Marshall & Ilsley to become more susceptible
to adverse economic events.

Marshall & Ilsley has acquired other businesses with its common stock in the
past and intends to acquire or make investments in complementary businesses
with its common stock in the future. Future business acquisitions could be
material to Marshall & Ilsley. Marshall & Ilsley may issue additional shares of
common stock to pay for those acquisitions, which would dilute your ownership
interest in Marshall & Ilsley. Acquisitions also could require Marshall &
Ilsley to use substantial cash or other liquid assets or to incur debt. In
those events, Marshall & Ilsley could become more susceptible to economic
downturns and competitive pressures.

If Marshall & Ilsley does not adjust to rapid changes in the financial
services industry, then its financial performance may suffer.

Marshall & Ilsley's ability to maintain its history of strong financial
performance and return on investment to shareholders will depend in part on
Marshall & Ilsley's ability to expand its scope of available financial services
as required to meet the needs and demands of its customers. In addition to the
challenge of attracting and retaining customers for traditional banking
services, Marshall & Ilsley's competitors now include securities dealers,
brokers, mortgage bankers, investment advisors and finance and insurance
companies that seek to offer one-stop financial services to their customers
that may include services that banks have not been able or allowed to offer to
their customers in the past. The increasingly competitive environment is
primarily a result of changes in regulation, changes in technology and product
delivery systems and the accelerating pace of consolidation among financial
service providers.

Difficulties in combining the operations of acquired entities, including
Richfield State Agency, with Marshall & Ilsley's own operations may prevent
Marshall & Ilsley from achieving the expected benefits from its acquisitions.

Marshall & Ilsley may not be able to achieve fully the strategic objectives
and operating efficiencies in its wvarious acquisitions, including Richfield
State Agency. Inherent uncertainties exist in integrating the operations of an
acquired company into Marshall & Ilsley. In addition, the markets and
industries in which Marshall & Ilsley operates are highly competitive. Marshall
& Ilsley also may lose key personnel, either from the acquired entities or from
itself, as a result of acquisitions. These factors could contribute to Marshall
& Ilsley not achieving the expected benefits from its acquisitions within the
desired time frames, if at all.

Changes in interest rates could reduce Marshall & Ilsley's income and cash
flows.

Marshall & Ilsley's income and cash flows depend to a great extent on the
difference between the interest rates earned on interest-earning assets such as

loans and investment securities, and the interest rates paid on
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interest-bearing liabilities such as deposits and borrowings. These rates are
highly sensitive to many factors which are beyond Marshall & Ilsley's control,
including general economic conditions and the policies of various governmental
and regulatory agencies, in particular, the Federal Reserve Board. Changes in
monetary policy, including changes in interest rates, will influence the
origination of loans, the purchase of investments, the generation of deposits
and the rates received on loans and investment securities and paid on deposits.
Fluctuations in these areas may adversely affect Marshall & Ilsley.

Future governmental regulation and legislation could limit Marshall &
Ilsley's future growth.

Marshall & Ilsley and its subsidiaries are subject to extensive state and
federal regulation, supervision and legislation that govern almost all aspects
of the operations of Marshall & Ilsley and its subsidiaries. These laws may
change from time to time and are primarily intended for the protection of
consumers, depositors and the deposit insurance funds. Any changes to these
laws may negatively affect Marshall & Ilsley's ability to expand its services
and to increase the value of its business. While we cannot predict what effect
any presently contemplated or future changes in the laws or regulations or
their interpretations would have on Marshall & Ilsley, these changes could be
materially adverse to Marshall & Ilsley's shareholders.

The long-term economic effects of recent terrorist attacks on the United
States and an economic slowdown could negatively affect Marshall & Ilsley's
financial condition.

On September 11, 2001, New York City and Washington, D.C. suffered serious
terrorist attacks. The long-term economic impact of these acts has yet to be
determined, and the ultimate cost associated with these attacks and related
incidents may place significant burdens on the United States economy as a
whole. In addition, an overall economic slowdown could negatively impact the
purchasing and decision making activities of the financial institution
customers of Marshall & Ilsley's data processing subsidiary, Metavante
Corporation. If these acts or additional terrorist attacks or other factors
cause an overall economic decline, the financial condition and operating
results of Marshall & Ilsley could be materially adversely affected.

FORWARD-LOOKING STATEMENTS

This document, including information incorporated by reference into this
document, contains or may contain forward-looking statements about Marshall &
Ilsley and Richfield State Agency which we believe are within the meaning of
the Private Securities Litigation Reform Act of 1995. This document contains
certain forward-looking statements with respect to the financial condition,
results of operations, plans, objectives, future performance and business of
Marshall & Ilsley and Richfield State Agency, 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" on page 55.

SPECIAL MEETING OF RICHFIELD STATE AGENCY SHAREHOLDERS

This document and the accompanying proxy card are being furnished to you in
connection with the solicitation by the board of directors of Richfield State
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Agency of proxies to be used at the Richfield State Agency special meeting of
shareholders to be held at 10:00 a.m., Minneapolis time, on Friday, February
22, 2002, at the offices of Fredrikson & Byron P.A., 1100 International Centre,
900 Second Avenue South, Minneapolis, Minnesota, and at any adjournments
thereof. This document, the notice of Richfield State Agency's special meeting
and proxy card are first being sent to you on or about January 22, 2002.

Purpose of the Meeting

The meeting is being held so that Richfield State Agency shareholders may
consider and vote upon a proposal to approve the agreement and plan of merger
with Marshall & Ilsley, including the form of plan of merger constituting a
part thereof, and the merger of Richfield State Agency with and into Marshall &
Ilsley contemplated by that agreement, and to transact any other business that
may properly come before the meeting or

16

any adjournment or postponement of the meeting. Approval of the proposal will
constitute approval of the agreement and plan of merger, the plan of merger and
the transactions contemplated by that agreement and plan, including 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 form of plan of merger.

Record Date

Only holders of record on Richfield State Agency shares at the close of
business on January 14, 2002, are entitled to receive notice of and to vote at
the Richfield State Agency special meeting or any adjournments or postponements
of the meeting. At the close of business on January 14, 2002, there were 84,154
shares of Richfield State Agency common stock outstanding, held by
approximately 44 record holders.

Required Vote

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

Richfield State Agency's board of directors believes that the merger is fair
to and in the best interests of Richfield State Agency and its shareholders and
has unanimously approved the merger and the merger agreement. Richfield State
Agency's board unanimously recommends that the Richfield State Agency
shareholders vote "FOR" approval of the merger and the merger agreement.

Proxies
The persons named on the enclosed proxy card will vote all Richfield State
Agency shares represented by properly executed proxies that have not been

revoked. If no instructions are indicated, the persons named will vote the
shares "FOR" approval of the merger and the merger agreement. The affirmative
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vote of a majority of the shares entitled to vote is required to approve the
merger and the merger agreement. Proxies which are marked "ABSTAIN" will have
the effect of a vote "AGAINST" approval of the merger and merger agreement.

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.

Because approval of the merger and the merger agreement requires the
affirmative vote of at least 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 of the merger and merger agreement.

Richfield State Agency 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 Richfield State Agency or by signing and
filing with an officer of Richfield State Agency a later dated proxy. Neither
attendance at the meeting nor attempting to vote the shares in person at the
meeting will revoke a proxy.

Do NOT send in your Richfield State Agency stock certificates with your
proxy card. As soon as practicable after the completion of the merger, the
exchange agent will mail to you transmittal forms with instructions for
exchanging your Richfield State Agency stock certificates for the merger
consideration.

Solicitation of Proxies

Richfield State Agency 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
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connection with this document. Richfield State Agency 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
Richfield State Agency common stock. In addition to solicitations by mail,
directors, officers and employees of Richfield State Agency may solicit proxies
personally or by telephone without additional compensation.

THE MERGER

The following description summarizes the material terms of the merger
agreement. We urge you to read the agreement and plan of merger, a copy of
which is attached as Appendix A to this document and is incorporated by
reference into this document, and the form of plan of merger, a copy of which
is attached as Appendix B to this document and is incorporated by reference
into this document.

Structure of the Merger
Pursuant to the terms of the merger agreement, Richfield State Agency will

merge with and into Marshall & Ilsley. The separate legal existence of
Richfield State Agency will cease. Marshall & Ilsley will continue to exist as
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the surviving corporation. Marshall & Ilsley will exchange shares of its common
stock and up to $20 million in cash for shares of Richfield State Agency common
stock. Richfield State Agency shareholders who do not perfect their dissenters'
rights under Minnesota law and who do not receive cash for all of their shares
will become Marshall & Ilsley shareholders, with their rights governed by
Wisconsin law and Marshall & Ilsley's restated articles of incorporation and
bylaws.

Background of the Merger

Richfield State Agency has been owned by the Kirchner family since 1948. To
increase their liquidity, Richfield State Agency's shareholders instructed
Richfield State Agency's management to invite offers for a business
combination. Richfield State Agency's management contacted Marshall & Ilsley
Corporation. At a special meeting of Richfield State Agency's Board of
Directors on Friday, November 16, 2001, the Board of Directors discussed the
terms and conditions of the merger agreement in detail with Richfield State
Agency's legal and accounting advisors. At a special meeting of Richfield State
Agency's Board of Directors on Sunday, November 18, 2001, the Board of
Directors unanimously approved the merger and authorized management to sign and
deliver to Marshall & Ilsley a definitive merger agreement.

Management and Operations after the Merger

After the merger is completed, the directors and officers of Marshall &
Ilsley who were in office prior to the effective time of the merger will
continue to serve as the directors and officers of Marshall & Ilsley for the
term for which they were elected, subject to Marshall & Ilsley's restated
articles of incorporation and bylaws and in accordance with applicable law.

Merger Consideration

The total consideration for the merger will be $157,000,000, subject to
adjustment as follows: the merger consideration will be increased by $60,000
for each month or portion thereof, beginning March 2, 2002 and until the day
prior to the effective time of the merger; and the merger consideration will be
increased by a maximum amount of $700,000 for reductions prior to the effective
time of the merger in the prepayment premium on a promissory note previously
issued by Richfield State Agency.

Unless you elect to receive cash for your shares of Richfield State Agency
common stock as described below at the effective time of the merger, each share
of issued and outstanding Richfield State Agency common stock will be converted
into shares of Marshall & Ilsley common stock. The number of shares you receive
will be equal to (i) approximately $1,865, subject to adjustment for any
increases in the total merger consideration described above, divided by (ii)
the average of the average high and low sale price per share of Marshall &
Ilsley common stock on the NYSE for the 20 trading days ending on and including
the third trading day preceding the effective time of the merger, rounded to
the nearest one-hundred thousandth.
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For example, if you do not elect to receive cash in exchange for your shares
of Richfield State Agency common stock, and if you hold 100 shares of Richfield
State Agency common stock, then assuming the average trading price of Marshall
& Ilsley common stock is $60.00 per share, you will receive approximately 3,109
shares of Marshall & Ilsley common stock.

The average trading price used to calculate the exchange ratio is likely to
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be different from the closing price per share of Marshall & Ilsley common stock
at the time of merger. As a result, the value of the Marshall & Ilsley common
stock that you are entitled to receive may be different from $1,865.

You may also elect to receive cash in exchange for your shares of Richfield
State Agency common stock. If you make such an election then the cash amount
you will receive for each share of your Richfield State Agency common stock
will be an amount equal to approximately $1,865, subject to adjustment for any
increases in the total merger consideration described above. If you make such
an election and if the amount of cash that holders of shares of Richfield State
Agency common stock elect to receive in exchange for their shares exceeds a
total of $20,000,000, the amount of cash that you will receive for each share
will be subject to a pro rata reduction, and you will receive a number of
shares of Marshall & Ilsley common stock with a value equal to the amount of
that reduction.

A form of election has been includ