- 8937 Report of Organizational Actions

{December 2011} Affecting Basis of Securities OMB No. 1545-2224
Department of the Treasul : .
Intemal Revenue Service i > See separate instructions.
Reporting Issuer

1 lssuer's name 2 Issuer's employer identification number (EIN}
BMO Financial Corp., as successor to Marshall & llsley Corporation ("M&l™) 51-0275712

3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact
Michael Chase {416) 867-5452 michael.chase@bmo.com

& Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, stats, and Zip code of contact
1 First Canadian Place, 100 King Street West, 18th Floor Toronto, Ontario M3X 1A1

8 Date of action 9 Classification and description
July 5, 2011 M&! common stock
10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number(s}

379907108 Ml

3:lgdll  Organizational Action Attach additional statements if needed. See back of form for additional questions.
14  Describe the crganizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for
the action ™ See attachment.

15 Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per
share or as a percentage of old basis P gee attachment.

16 Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the
valuation dates ™ Not applicable, see description under box 15 above.

For Paperwork Reduction Act Notice, see the separate Instructions. Cat, No, 37752P Form 8937 (12-2011)
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BedIR  -Organizational Action (continued)

17  List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based » ' -
IRC Sections 354(z), 358(a), 368(a) and 1001.

18  Can any resulting loss be recognized?

The merger was intended to qualify as a "reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1985,

as amended (the “Code"). If the merger is respected as a “reorqanization” within the meaning of Section 368(a) of the Code, a U.5. Holder
{as defined in the attached response 10 box 15} will not recoghnize any gain or loss upon receipt of the cothmon stock of Bank of

Montreal {"BMO") in exchange for M&I common stock in the merger, except with respect to cash received in lieu of fractional shares of BMO

common stock.
A U.S. Holder of M&l common stock who receives cash in lieu of a fractional share of BMO common stock in the merger generally

will be treated as having received such fractional share in the merger and then as having received cash in redemptlon of such fractional
share, and may recognize loss as a result of such redempllun

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year »

The transaction was consummated on July 5, 2011. Consequently, the reportable taxable year of the M&] shareholders for reporting the tax
effect of the share exchange is the taxable year that includes the July 5, 2011 date.

PROTECTIVE FILING. ISSUER UNCERTAIN WHETHER INDICATED TRANSACTION "AFFECTS” SHAREHOLDERS' BASIS IN M&! SHARES,
SINCE BASIS CARRIED OVER TO BMO SHARES. .
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