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' ARTICLES OF MERGER :
OF %ﬁﬁ

UNITED HERITAGE BANKSHARES OF FLORIDA, INC. : %
(a Florida corporation) i : f

WITH
MARSHALL & ILSLEY CORPORATION
(a Wisconsin corporation)

"The undersigned officers of Marshall & Hsley Corporation, & corporation organized under
the laws of the State of Wisconsin, and United Heritage Bankshares of Florida, Inc., a
corporation orgamized under the laws of the State of Florida, pursuant to Section 607.1109 of the

Florida Statutes, hereby certify ag follows:
The Plan of M&gér by and between Marshall & Hsley Corporation, a Wisconsin

1

. ‘corporation (the “Surviving Corporation™), and United Heritage Bankshares of Florida, Inc. e
* Florida corporation (the ‘Mcrg_iqg Corpozation™), is attached hereto as Exhibit A-and made a part

_ herecf.
2 Said Plan of Mérger wa.s adopted and approved by. the Board of Directors of the

Merging Corporation as of December 1, 2006, and bytbc swckholders of the Mergmg
Corporation a of February 22, 2007, in accordance with the applicable provisions of Chapter

607 of the Florida Statutes.
Sald Plan of Merger was adopted and approved by the Board of Directors of the

3.
Surviving Corporation as of October 19, 2006 in aceordance with the applicable ﬁroviﬁons of
Chapter 180 of the Wisconsin Statutes. Approval of said Plan of Merger by the stockholders of
the Surviving Corporation is not required. . =, o
e 3
.. o0
4. These Articles of Merger shall be effective as of 12:01 a.m. on April 1, 2007. & 3:'? =
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5. The principal office of the Surviving Corporation is as follows:

770 North Water Street
Milwaukes, W1 53202

6. The Surviving Corporation agrees to pay any stockholders with appraisal rights
the amount to which such stockholders are entitled nnder Sections 608.4351 throngh 608.43595

of tha Florida Stamtes.

7. For purposes of Section 48.181 of the Florida Statutes, the Florida Department of
Stare may use the following street and mailing address for the Surviving Corporation:
CT Corporation System
1200 South Pine Island Road
Plantation, FL 33324
IN WITNESS WHEREOF, the undersigned have caused these Aruclcs of Merger to be

. exeouted on this 4.3 day of MM?J»«A ,2007.

: ... . . MARSHALL & ILSLEY CORPOR/

o .
]

Title: Senior Vice President, General
Counssl and Secretary

UNITED HERITAGE BANKSHARES OF
FLORIDA,

By:

Name: David G. Powers
Title: President and Chief Executive Officer
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PLAN OF MERGER
Mergin
UNITED HERITAGE BANKSHARES OF FLORIDA, INC.
(a Florida corporatien)
with and iute
MARSHALL & ILSLEY CORPORATION
(a Wiscounsin corporation)

Background

Marshall & Dsley Corporation, a Wisconsin corporation (the “Company™), and United

Heritage Bankshares of Florida, Inc., a Florida corporation (the “Seller’), are parties to an

Agreement and Plan of Merger dated as of December 1, 2006 (ths “Mearger Agreement™),

providing for the merger of the Seller with and into the Company (the “Merger™) upon the terms

and conditions set forth in this Plan of Merger and pursuant to the Florida Business Corporation

| Act (the “FBCA™) and the Wisconsin Buginess Corporation Law (the “WBCL"). The Company

et and the Seller are sometimes hereinafter together referred to as the “Constituent Corporations.™
T Terms used herein that are not dcﬁned herein shall have the meanings ascribad thereto in the
Merger Agreement. . e

'I'erms and Cnndinans

: 1. - Merger. The Constituent Corporations shall affeuttlw Mergmuponthetermsand
subject to the eondltmns set forth in this Plan of Merger.

L.} The Mergar. Upon the terms and subject to the conditions set forth in this Plan of
L " Merger, and in accordance with the FBCA and the WBCL, at the Effestive Time the Seller shall
v be merged with and into the Company.- As a result of the Merger, the separatc corporate
- existence of the Seller shall oease and the Company. shall conturue as the surviving corporation
of the Merger (the “Surviving Corporation™).

1.2 The Cloging; Effective Time.

(&)  The closing of the Merger and the transactions contemplated hereby (the
“Closing™) shall bs held at such time, date (the “Closing Date™) and location as may be mutually
agreed by the partics. In the absence of such agreement, the Closing shall be held at the offices
of Godfrey & Kahn, 8.C., 780 North Water Street, Milwaukee, Wisconsin, commencing at 9:00
e.m., Milwaukee time, on 2 date specified by either party upon five (5) Business Days’ written
notice (or, at the election of the Company, on the last business day of the month) after the last 10
occur of the following events: (8) receipt of all Consents of Government Authorities legally
required to consummate the Merger and the expiration of all statustory waiting periods applicable
to the Merger and the other transactions contemplated hercby; and (b) approval of the Merger
Agreement and the Merger by the Seller’s stockholders in the manner contemplated by
Section 6.2 of the Merger Agreement. Scheduling or commencing the Closing shall not
conatitute a waiver of the conditions set forth in Article VII of the Merger Agreement by cither
the Company or the Seller.
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(b} As promptly as practicable after the Closing, the parties hereto shall cause the
Merger 10 be consiunmated by filing articles of merger, as necessary, and any other required
documents, with the Department of State of the State of Florida and the Department of Financial
Institutions of the State of Wisconsin, in such form as required by, and executed in accordance
with the relevant provisions of, the FBCA and the WBCL (the effective date and time of such
filing or such date and time as the Company and the Seller ghall agrec and specify in the articles
of merger are referred to herein as the “Effective Time™),

1.3 Effect of the Merper, At the Effective Time, the effect of the Merger shall be as
provided in the Merger Agreement and the spplicable pravisions of the FBCA and the WBCL.
Without Hmiting the generality of the foregoing, and suhject thereto, at the Effective Time,
except as otherwise provided herein, all the property, rights, privileges, powers and franchises of
the Company and the Saller shall vest in the Surviving Corporation, and all debts, liabilities and
dutics of the Company and the Seller shall become the debts, labilities and duties of the

Surviving Corperation.
1.4  Aricles of Incorporation; By-Laws. At the Effective Time, the Company’s

' "~ Articles of Incorporation, as amended or restated, and the Coinpany’s By-Lews, as amended or + . .. . ., .
© restated, as in effect immediately prior to the Effective Time, shall be the Articles of . o
- Incorporation and the By-Laws of 1hc Surviving Corporation. L e

‘ o ; - T 1.5 Dggctors and Officers, At the Effective Time, the directors of the Company

- immediately prior to the Effective Time shall be the initial directors of the Surviving
Lo Corporation; each to hold officé in accondince with the Articles of Incorporation and By-Laws of .1 - ..
ot T the Surviving Corporation and to be assigneid to the class previously assigned. Atthe Effective - - 7 - -
"Time, the officers of the Company immediately prior to the Effective Time, shall be the initial
officers. of the Surviving Cm-pmauon, mmh case unﬁl then' respocuva SUCCessOrs are duly ' TR
elected or appomted . D S

1.6 - Conversion of Secyrities; Dissm i "&m&' R

, {2)  Subjectto Section 1.6(d) regarding fractional shares, at the Effective Time, by
virtue of the Merger and without action on the part of the Company or the Seller, each share of
the common stock, $.01 par value, of the Seller (“Seller Common Stock™), 18sued and
outstanding immediataly prior to the Effective Time, other than (i) shares of Seller Common .
Stock held in the treasury of the Seller, (i) shares of Seller Common Stock owned by the

-Company or any Company Subsidiary for its own account, and (iii) Dissenting Shares, shall
ceage to be outstanding and shall be converted into the right to receive the Per Share
Consideration. For purposes hereof, “Shares” shall mean all shares of Seller Common Stock
issued and outstending other than those shares of Scllor Common Stock described in clanses (i),
(i) and (jii), above.

(b)  Each share of Seller Common Siock beld by the Scller as treasury stock and each
such share held by the Company or any Company Subsidiary for its own account immediately
prior to the Effective Time shall be canceled and extinguished without any conversion thereof as
otherwise provided in this Section 1.6.

~
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(c)  For pwposes of this Plan of Merger, “Per Share Consideration” means .8740 of a
share of common stock, $1.00 par value, of the Company (“Company Commen Stock™).

(@  No fractional shares of Company Common Stock shall be issned in the Merger.
In liew of a fractional share of Company Common Stock, the holder of any Shares who would
otherwise be entitled to receive such fractional share (after taking into account all shares of
Seller Common Stock delivered by such holder) shell be entitied to receive a cash payment,
without interest and rounded up 1o the nearest whole cent, in an amount determined by
multiplying the Closing Market Value by the fraction of a share of Company Common Stock to
which the holder would otherwise have becn entitled. For purposes hereof, the “Closing Market
Value™ means the closing price per share of the Company Common Stock on the New York
Stock Exchange on the trading day immediately preceding the Effective Time {as reported in an
authoritative source). As promptly as practicable after the detcrmination of the amonnt of cash,
if any, to be paid to holders of fractional share interests, the bank or trust company designated by
the Company as the exchange agent (the “Exchange Agent™) shall 50 notify the Company, and
the Company shall deposit that amount with the Exchange Agent and shall cause the Exchange
Agent to forward payments to the holders of fracnonal ahnm mterests, subjeot 10 and in

~accordance with the terms of this Secﬂon 1 6. S wemad

- (6) . Notwithstanding nny'thing in the Mcrger Agreement to the contrary, shares. of s

Sellcr Common Stock which are issued and outstanding immediately prior to the Effective Tim& -

SR _ : <+ and which are held by stockholders who have validly excrcised dissenter’s rights available uudw

\ _:'._:.,

‘Section 607.1302 of the FBCA' (the “Dissenting Shares”)'shall not be converted into or be-
exchangeable for the right to receive the Per Share Considération in accordame with this

T Secuon 1.6, uriless and until such Kolders shall have failéd to perfect or shall have eﬂ'ecuvel-y s

" withdrawn or lost their dissenter’s rights urider the FBCA. D:ssmﬂng Shares shall be treated in
accordance with Section 607.1302 of ihic FBCA, if and o the extent applicable. If any such'-
holder shall have failed to perfect or shall have effectively withdrawn or lost such appraisal -
rights, such holder’s shares of Sellor Conumon Stack shall thesenpon be converted into and
become exchangeable only for the Fight to receive, as of the Effective Time, the Per Share :
- Consideration in accordance with this Sectlon 1.6. The Seller shall give the Company (a} prompt
notice of cach and every notice of a-stockholder's intent to demand payment for the
stockholder’s shares of Seller Common Stock, attempicd withdrawels of such demands, and any
other instruments served pursuant to the FBCA and received by the Seller relating to rights to be
paid the “fair value” of Dissenting Shares, as provided in Section §07.1302 of the FBCA and (b)
the opportunity to direct all negotiations and procesdings with respect to demands for appraiaal
under the FRCA. The Seller shall not, except with the prior written consent of the Corapany,
voluntarily make any payment with respect to, offer to settle or settle, or spprove any withdrawal
of any demands for “fair valus” under Section 607.1302 of the FBCA.

’ 1.7 Exchange of Certificates.

(a)  Exchange Apent. The Company shall deposit, or shall cause to be deposited,
from time to time, with the Exchange Agent, for the benefit of the holders of Shares, for
exchange in accordance with this Section 1, through the Bxchange Agent, the Per Share
Consideration, together with any dividends or distributions with respect thereto, if any, to be
issued in exchange for Shares pursuant 1o this Section 1 (the “Exchange Fund™). Such deposits
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shall be made after the Effective Time as requested by the Exchange Agent in arder for the
Exchange Agent to promptly deliver the Per Share Considsration.

(b)  Exchange Procedures. As soon as reasonably practicable after the Effective Time
but in any event no more than five (5) Business Days thereafter, the Exchange Agent shall mail
to each holder of recard of a certificate representing ovmership of Shares (a “Certificate™ or
* “Certificates’) whose Shares were converted into the right to receive the Per Share Consideration
pursuant to Section 1.6, above, (i) a letter of transmitial (which shall specify that delivery shall
be effected, and nskoflossandntlcwthc{:emﬁcalcs shall pass, only upon delivery of the
Certificates to the Exchange Agent and shall be in such form and have such other provisions as
the Company may reasonably specify) and (ii) instructions for use in effecting the surender of
the Centificates in exchange for the Per Share Consideration. Upon swrender of a Certificate for
cancellation to the Exchange Agent together with such letter of transmittal, duly executed, the
holder of such Certificate shall be entitled to receive in exchange therefor the Per Shars
Considaration and any unpaid dividends and distributions thereon as provided in this Section 1,
which such holder has the right to receive in reapect of the Certificate surrendered pursuant to the

- provisions of this Section 1 (after taking into-account all Shares then held by such holder), and
oo ¥ths Certificate so surrendersd shall forthwith be canceled. In the event of a transfer of owneiship
of Shares which is not registered in the transfer records of the Scller, a transferee may exchange-
.the Certificate representing such’ Sha.ru for the Per Share Consideration and any unpaid -
dividends and distributions thereonas provided in thls Secuon 1'if the Certificate represelmng A

-7 * “‘svidence and effect such transfer, and by evidence that any applicable stock transfer taxXes havé |
- W% peen paid. Inthe event any | Ccrtiﬂcate ‘shall have been lost, stolen or destroyed, upon the mahng

Do and the posting by such person of a bond in ‘such’ ‘amount 6s the Company may direct as
' u=r.indemnity against any ciaim that may be made against it or the Exchange Agont with respect to
. ‘such Certificate, the Exchangs Agent will issue in exchange for such lost, stolen or destroyed'
. Certificate the Per Share Conslderation arid any unpaid dividends and distributions thereon as’ =
* provided in this Section 1, which such holder would have had the right to receive inrespectof - -
such lost, stolen or dcstroyr.d Certificate. Until surrendered as contemplated by this Seation 1.7,
* " each Certificate (other than Certificates representing Sharés ovned by the Company or any
Company Subsidiary and Certificates representing Dissenting Shares) shall be deemed at any
time afier the Effective Time to rapresent only the right to receive upon such surrender the Per
Share Consideration and any unpaid dividends and distributions thereon as provided in this
Section 1.

(¢)  Distributions with Respect to Unexchanped Shares. No dividends or other
distributions declared or made after the Effective Time with respect to Company Common Stock
with a record date after the Effective Time shall be paid to the holder of any unsurrendered

" Certificate with respect to the shares of Company Common Stock represented thereby, and ne
cash payment in li¢u of fractional shares shall be paid to any such holder pursuant to
Section 1.6(d), above, until the holder of such Certificate shall surrender such Certificate.
Subject to the effect of applicable Laws, following surrender of any such Certificate, there shall
be pmd to the holder of the certificates representing whole shares of Company Common Stock
igsued in exchange therefor, without intersst, (i) promptly, the amount of any cash payable with
respect to a fractional share of Company Common Stock to which such holder is entitled

eg/i@ 3Jovd =t N §19/.2¢72858 6T:pT LBWZ/9Z/E0
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pursuant to Section 1.6(d), above, and the amount of dividends or other distributions with a
record date after the Effective Time theretofore paid with respect to such whole shares of
Company Common Stock, and (ii} at the appropriate payment date, the amount of dividends or
other distributions, with a record date after the Effective Time but prior to surrenderand a
payment date occurring after surrender, payable with respeot 10 such whole shares of Company
Common Stock.

(d  Np Fugther Rights in the Shares. The Per Shars Consideration issued and paid
upon conversion of the Shares in accordance with the terms hereof shall be dsemed to have been
issued and paid in full satisfaction of all rights pertaining to such Shares,

(¢)  Tepmination of Exchenge Fund. Any portion of the Exchange Fund which
remains undistributed to the former stockholders of the Seller for six (6) months after the

Effective Time shall be delivered to the Company, upon demand, and any former stockholders of
the Seller who have not theretofore complied with this Section 1 shall thereafter look only to the
Company to claim the Per Share Consideration, any cash in lisu of fractional shares of Company
Common Stock and any dividends or distributions with respect to Company Common Stock, in

-'each case without interest thereon, and subject ta Section 2.7(g). Any portion of the Bxchange
Fund remaining unclaimed by holders of Shares as of a dsite which is immediately prior to such -
. time as such amotmts would otha'wise escheat to or become propesty of any United States
- federnl, state or local or any foreign gav&mmcnr, or polinoal subdivision thereof, or any .
. multinational organization or- authnnty or any authority, agency or commission entitled to:

exeroiss any administrative, executive, judicial,’ legislative, police, regulatory or taxing mnhonty

o1 power, any court or tribunal (or any department, bureau or division thereof), or any arbitrator ;
* ér arbitral body (cach; a “Govemmautal Auﬂzonty"), shall, to the extent permitted by applicable
Law, become the property of the Survwmg Corporauon froe and clear of any clam ar mter&st '

.. of any Person previously entitled thcreto P o

() No Liability. Nmther the Company nor tbe Seller shall be lmble to any formr.r

‘holder of Shares for any such Shirés (or dividends or distributions with respect thereto) or cash

or other payrnent delivered o a Govcrnmental Authonty pursuant to any abandoned property,

eschm‘ or Simllm' laws HEAT

{g)  Withholding Rights. Each of the Company and the Exchange Apent shall be
entitled to deduct and withhold from the consideration otherwise payable puranant to this Plan of
Merger to any former holder of Shares such amounts as it is required to deduct and withhold
with respect to the making of such payment under any Laws relating to Taxes and pay such
withholding amount over to the appropriate Governmertal Authority. To the extent that amounts
are so withheld by the Company or the Exchange Agent, such withheld amounts shall be treated
for all purposes of this Plan of Merger as having been paid to the former holder of the Shares in
respect of which such deduetion and withholding was made by the Company ar the Exchange
Agenit as the case may be,

1.8. Stock Transfer Books. At the Effective Time, the stock transfer books of the
Seller shall be closed and there shall be no firther registration of transfers of shares of the Seller
Commoxz Stock thereafier on the records of the Seller. From and afier the Effective Time, the
holders of Cenificates outstanding immediately prior to the Effective Time shall cense to have
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any rights with respect to such Shares except as otherwise provided herein or by Law. On or

" after the Bffective Time, any Certificates presented to the Exchange Agent or the Company for

any reason shall be converted into the Per Share Consjderation in accordance with this Section 1,
subject to applicable Law in the case of Diasenting Shares.

1.9. Company Common Stock. The shares of the Company Co;znmon Stock issued
and outstanding immediately prior to the Effective Time shall be upaffected by the Merger and at

" the Effective Time, such shares shall remain issued and outstanding.

1.10. Adjustments for Dilution end Other Matters. If prior to the Effective Time the
Company shall declare a stock dividend or othey distribution in property other than cash upoo, or

subdivide, split-up, reclassify or combine, Campany Commeon Stock or declare & dividend or
make a distribution on Company Commen Stock in any security convertible into Company
Cormmon Stock, an appropriate adjustment or adjustments will be made to the Per Share
Consideration to be issued for each of the Shares to be converted pursuant to Section 1.6. For
the avoidance of doubt, no adjustoent or adjustments will be made to the Per Share
Consideration es a result of any cash divxdends or caah distributions declared or pmd by the
Company, .o

Effective Time by agreement of thé Boards of Directors of the Constitent Corporations. Thig
Plan of Merger shall be automaucally tem:mated ifthe Marger Agreement is tnnnnamd in
accordancn with thetcrms thm'eof SHES

mwl2RDTN 2
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2. ° Termination. This Plin ochrger may be terminated at any ﬁme onorbeforethe . -



