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Chai Nelson
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C/O MERRILL LYNCH & CO., INC.

Chief Financial Officer
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/s/ Nelson Chai (By Pia K. Thompson, as agent)
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*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
These restricted shares will be settled by the delivery of Common Stock. 90,000 of these restricted shares will vest on July 31, 2011. 8,977 of these restricted shares will vest as follows:

(1) 2,993 on June 1, 2008 and 2,992 on each of February 3, 2009 and February 3, 2010 and were awarded to replace the restricted stock units which Mr. Chai forfeited upon leaving his former
place of employment.

(2) This transaction is exempt under Rule 16b-3.

These stock options will be exercisable into shares of Common Stock. The options will vest as follows: 45,000 on each of December 10, 2008 and December 10, 2009, 90,000 if the average

of the Company's closing common stock prices over a period of 15 consecutive trading days is at least equal to the Exercise Price plus $20 and 90,000 if the average of the Company's

closing common stock prices over a period of 15 consecutive trading days is at least equal to the Exercise Price plus $40. In no event will these stock options become exercisable, whether or
not vested, prior to December 10, 2009, unless Mr. Chai is terminated without cause, dies or becomes disabled.

(3)

These stock options will be exercisable into shares of Common Stock. The options will vest as follows: 2,944 on each of February 3, 2008, February 3, 2009 and February 3, 2010 and were
awarded to replace the stock options that Mr. Chai forfeited upon leaving his former place of employment.

(4)

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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