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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 3, 2007

Merrill Lynch & Co., Inc.
(Exact Name of Registrant as Specified in its Charter)

     
Delaware  1-7182  13-2740599

(State or Other  (Commission  (I.R.S. Employer
Jurisdiction of  File Number)  Identification No.)
Incorporation)     

     
4 World Financial Center, New York, New York    10080

(Address of Principal Executive Offices)    (Zip Code)
     

Registrant’s telephone number, including area code:    (212) 449-1000
(Former Name or Former Address, if Changed Since Last Report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(b) and (c) On December 3, 2007, Merrill Lynch & Co., Inc. (“Merrill Lynch”) announced that Nelson Chai, Chief Financial Officer of NYSE Euronext, Inc. has
been appointed Chief Financial Officer and Executive Vice President of Merrill Lynch effective December 10, 2007. Mr. Chai succeeds Jeffrey N. Edwards,
who has been the company’s chief financial officer since 2005. Mr. Edwards will remain with Merrill Lynch.

The Company’s related press release is filed as Exhibit 99.1 to this Form 8-K and is incorporated by reference herein.

(e) On December 3, 2007, Merrill Lynch entered into an agreement with Mr. Chai that covered the terms on which he would join Merrill Lynch (the
“Agreement”). Under the terms of the Agreement, Mr. Chai will join Merrill Lynch effective December 10, 2007. The financial terms of the agreement include
(1) an annual salary of $600,000; (2) a cash bonus for fiscal year 2007 of $2,500,000, payable 50% in cash and 50% in stock-based compensation in
January 2008 in recognition that Mr. Chai will not receive a bonus from the NYSE for 2007 (3) compensation for the forfeiture of unvested equity awards from
the NYSE, including: (A) Merrill Lynch stock options (replacement options) with a Black Scholes value and vesting, expiration and other terms that are the
same as the NYSE stock options he is forfeiting, and (B) Merrill Lynch restricted stock units with the same value and vesting terms as the NYSE restricted
stock units that he is forfeiting; and (4) sign-on equity awards consisting of 270,000 Merrill Lynch stock options (sign-on options), two thirds of which are subject
to performance vesting requirements, and 90,000 restricted stock units (sign-on restricted units). The Agreement does not provide for any guaranteed bonus
payments for future years. Mr. Chai’s future bonus compensation will be determined annually by the Management Development and Compensation
Committee of the Board.

The grants of replacement and sign-on restricted stock and replacement and sign-on stock options will be effective December 10, 2007. The exercise price of
the sign-on and replacement stock options will be equal to the mean of the high and low sales prices of Merrill Lynch Common Stock on December 10, 2007
(start date price). The sign-on restricted units will vest and be payable in shares in five annual installments on the first five anniversaries of the start date, or, if
earlier, upon a change in control of Merrill Lynch. One third of the sign-on stock options will vest and become exercisable in two equal annual installments on
the first two anniversaries of the start date, or, if earlier, upon a change in control of Merrill Lynch. An additional third of the sign-on stock options will vest and
become exercisable if the average of Merrill Lynch’s closing stock prices over any 15 consecutive trading days is at least equal to the sum of the start date
price plus $20, or, if earlier, upon a change in control in which the price paid per share of Merrill Lynch stock is at least equivalent to such sum. The final third
of the sign-on stock options will vest and become exercisable if the average of Merrill Lynch closing stock prices over any 15 consecutive trading days is at
least equal to the sum of the start date price plus $40, or, if earlier, upon a change in control in which the price paid per share of Merrill Lynch stock is
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at least equivalent to such sum. In no event will the sign-on stock options become exercisable, whether or not vested, prior to the second anniversary of the
start date, unless Mr. Chai is terminated without cause, dies or becomes disabled. Notwithstanding the foregoing, the equity awards described above will, in
the event of death or termination without cause, fully vest and become exercisable, or, in the case of disability or retirement (in accordance with Merrill Lynch’s
applicable retirement eligibility policy), continue to vest over their stated vesting schedule. The details of such grants are more fully described in the forms of
Grant Documents filed as Exhibits 10.1 and 10.2 to the Company Current Report on Form 8-K dated December 4, 2007.

The Agreement is filed as Exhibit 10.1 to this Form 8-K and is incorporated by reference herein.
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Item 9.01. Financial Statements and Exhibits

     (d) Exhibits
   
10.1  Form of Agreement Dated December 3, 2007 with Nelson Chai
   
99.1  Press release of Merrill Lynch & Co., Inc. dated December 3, 2007
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
     
 MERRILL LYNCH & CO., INC. 

                                                                                
(Registrant)

 

 

   
   
   
 
     
   
 By:  /s/ Judith A. Witterschein  
  Judith A. Witterschein  
  Corporate Secretary  
 

Date: December 7, 2007
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10.1  Form of Agreement Dated December 3, 2007 with Nelson Chai
   
99.1  Press release of Merrill Lynch & Co., Inc. dated December 3, 2007

 



 

Exhibit 10.1

December 3, 2007

Mr. Nelson Chai
3 Boxwood Lane
Rye, NY 10508

Dear Nelson,

We are pleased to offer you the position of Executive Vice President and Chief Financial Officer at Merrill Lynch. Your anticipated start date is December 10,
2007 (the “Start Date”). The terms of our offer are as follows:

COMPENSATION

Your starting salary will be at the annualized rate of $600,000 and will commence on your start date. Please note that all payments referred to in this offer
letter will be subject to required withholding for federal, state, and local taxes.

You will be eligible to participate in the 2007 Merrill Lynch Variable Incentive Compensation Program (VICP). In general, VICP awards are granted annually at
the sole discretion of management based on individual performance, company financial results and other criteria. For Performance Year 2007, you will receive
a guaranteed VICP award of $2,500,000 (“Guaranteed VICP Award”) provided you are in the continuous employment of Merrill Lynch through the scheduled
payment date in early 2008, i.e., you have not resigned your employment or been terminated by Merrill Lynch for Cause (as defined below) before then. For
2007, the VICP award will consist of 50% cash and 50% equity. The equity portion of the award may consist of Merrill Lynch Restricted Shares or other equity
instruments subject to the vesting and other provisions of the applicable Merrill Lynch & Co., Inc. Employee Stock Compensation Plan (“the ESCP”) and grant
documents. Any such equity grant is subject to the approval of the Management Development and Compensation Committee (“the MDCC”) of the Merrill Lynch
& Co., Inc. Board of Directors. For 2008 your VICP baseline amount will be $2,650,000 to reflect your 2007 award and adjust for the decrease in your starting
base salary.

Your performance will be reviewed periodically. Any future salary and any future incentive compensation award under the VICP will be based on a
consideration of a number of factors, including but not limited to, your individual performance and shall be determined in Merrill Lynch’s sole discretion.

To compensate you for your forfeiture of earned, but not yet vested, amounts from your current employer (the “Current Employer”), Merrill Lynch (the
“Company”) shall pay or grant to you the following:

 



 

 •  With respect to the unvested Current Employer stock options, granted as a result of the New York Stock Exchange going public on March 8, 2006 and forfeited by
you as a result of your commencing employment with the Company (the “Forfeited Options”), you shall be granted Company stock options (the “Replacement
Options”) on the Start Date having (i) a strike price per share of Company common stock equal to the mean of the high and low sales prices per Company
common share on the Start Date (the “Start Date Price”), (ii) the same vesting schedule and expiration date as the applicable Forfeited Options and (iii) a number
of underlying Company common shares determined so that, as of November 30, 2007, the Black-Scholes value of the Replacement Options is equal to the Black-
Scholes value of the Forfeited Options. In the event the Company terminates your employment without Cause (as defined below), the Replacement Options shall
become fully vested and exercisable. Except as described above, the Replacement Options shall be subject to the terms and conditions set forth in the Company’s
form of stock option award agreement for executives previously provided to you, including with respect to vesting and exercisability after termination of
employment (including upon death, disability and retirement) and upon a change in control.

 

 •  With respect to the unvested Current Employer restricted stock units forfeited by you as a result of your commencing employment with the Company (the
“Forfeited RSUs”), you shall be granted Company restricted stock shares (the “Replacement RSSs”) on the Start Date having (i) a number of underlying
Company common shares determined so that, the aggregate value of the Replacement RSSs is equal to the aggregate value of the Current Employer common
shares underlying the Forfeited RSUs (in each case, based on the mean of the high and low sales prices per share of Company and Current Employer common
stock in each case on November 30, 2007) and (ii) matching as closely as possible the same vesting schedule as the applicable Forfeited RSUs within the context
of the Company plan. In the event the Company terminates your employment without Cause, the Replacement RSSs shall become fully vested. Except as
described above, the Replacement RSSs shall be subject to the terms and conditions set forth in the Company’s form of restricted stock unit award agreement for
executives previously provided to you, including with respect to vesting after termination of employment (including upon death, disability and retirement) and
upon a change in control. The Replacement Options and Replacement RSSs shall be granted under, and subject to the terms and conditions of, the Company’s
Long-Term Incentive Compensation Plan for executives, as amended October 27, 2007 (the “Company Stock Plan”), except as described above.

 

 •  With respect to stock options granted to you during your time as an employee of Archipelago Holdings, Inc., (the “Archipelago Options”) and subsequently
converted into NYSE options, for each grant, you shall receive a cash payment based on the difference between the mean of the

 



 

   high and low sales prices per Current Employer common share on November 30, 2007 less the strike price of the Archipelago Options, multiplied by the number
of options granted. The cash payment for the Archipelago Options will be made to you after your first 60 days of employment.

In consideration of your accepting employment with the Company, the Company shall grant to you on the Start Date (i) options to acquire 270,000 shares of
Company common stock (the “Sign-on Options”) and (ii) 90,000 restricted shares of Company common stock (the “Restricted Shares Grant”), which, in each
case, shall be granted under, and subject to the terms and conditions of, the Company Stock Plan, except as described below.

 •  The Sign-on Options shall have a strike price per Company common share equal to the Start Date Price and shall expire on the date that is the tenth anniversary of
the Start Date, unless earlier exercised or forfeited. The Sign-on Options shall become vested and exercisable, subject to your continued employment with the
Company, at the following times: (i) one-third of the Sign-on Options (“Tranche 1”) shall vest and become exercisable in two equal annual installments on the
first two anniversaries of the Start Date, (ii) one-third of the Sign-on Options (“Tranche 2”) shall vest and become exercisable if the average of the Company’s
closing common stock prices over any period of 15 consecutive trading days is at least equal to the sum of the Start Date Price plus $20 (the “First Price Target”)
and (iii) one-third of the Sign-on Options (“Tranche 3”) shall vest and become exercisable if the average of the Company’s closing common stock prices over any
period of 15 consecutive trading days is at least equal to the sum of the Start Date Price plus $40 (the “Second Price Target”). Notwithstanding the foregoing, the
Sign-on Options shall not be exercisable, whether or not vested, prior to the second anniversary of the Start Date, except that such restriction shall not apply in the
event your employment is terminated by the Company without Cause or your employment terminates because of your death or disability.

 

 •  This grant of Restricted Shares will be subject to a vesting and restricted period that will commence on the first day of the month that the grant is effective and end
on July 31, 2011. This grant will be submitted for approval to the MDCC of the Merrill Lynch & Co. Inc. Board of Directors. The Restricted Shares Grant will be
subject to the vesting and other provisions of the applicable Merrill Lynch & Co., Inc. Long-Term Incentive Compensation Plan for Managers and Producers (“the
LTICP”) and grant documents. In the event the MDCC denies the Restricted Shares Grant you will be paid the cash value of the shares as soon as practicable after
the MDCC meeting at which the grant was denied.

 

 •  In the event the Company terminates your employment without Cause, the Sign-on Options and Restricted Shares Grant shall become fully vested

 



 

   and exercisable. Except as described above, the Sign-on Options and Restricted Shares Grant shall be subject to the terms and conditions set forth in the
Company’s form of stock option and restricted stock unit award agreement for executives previously provided to you, including with respect to vesting and
exercisability after termination of employment (including upon death, disability and retirement).

For the purpose of this letter, Cause shall mean: (i) any violation of Merrill Lynch’s rules, regulations, policies, practices and/or procedures; (ii) any violation of
laws, rules or regulations of any governmental entity or regulatory or self-regulatory organization, applicable to Merrill Lynch; (iii) criminal, illegal, dishonest,
immoral, or unethical conduct reasonably related to your employment; or (iv) a breach of this letter or any of the accompanying attachments.

CURRENT EMPLOYMENT AGREEMENT

This offer assumes that you are not subject to any agreement(s), obligation(s), commitment(s), or policy(ies) with your current employer or any other
entity(ies) or person(s) that restricts in any way your ability to accept and commence new employment in accordance with the terms of this letter. If such
agreement(s), obligation(s), commitment(s), or policy(ies) exist, this offer is contingent on your providing evidence satisfactory to Merrill Lynch that they do not
prohibit or restrict your ability to assume the position we have offered.

WORK AUTHORIZATION

You must also be able to satisfy the requirements of the Immigration Reform and Control Act of 1986, which requires documents to prove your identity and
demonstrate that you are authorized to work in the U.S., and to complete an Employment Eligibility Verification form (Form I-9).

A further condition of this offer and your employment with Merrill Lynch is that you have not been convicted of a felony or certain misdemeanors which would
disqualify you from employment with Merrill Lynch under federal securities law and under New York Stock Exchange or National Association of Securities
Dealer rules. (These preconditions are referenced in the Merrill Lynch Statement of Employment Conditions and the Merrill Lynch Policy on Statutory
Disqualification.)

PRE-EMPLOYMENT PREPARATION

Prior to your start date with Merrill Lynch, you are required to complete pre-employment screenings, which includes substance abuse screening and Form I-9
verification. The Employee Service Center will assist you in scheduling these appointments. In addition, you must review Merrill Lynch policies and guidelines

 



 

and submit a series of forms that provide required personal information. You will be receiving an email from our Employee Service Center instructing you on
how to proceed with the onboarding process. If you have any questions in the interim, or you do not receive this email, please contact the HR Service Center
at 1-866-654-7411. All paperwork will be submitted electronically back to the Employee Service Center. Additionally, you must mail the signed offer letter to
the Merrill Lynch Service Center at 1600 Merrill Lynch Drive, MSC 0601, Pennington, NJ 08534.

You should also carefully review the attached Statement of Employment Conditions as this offer and your employment with Merrill Lynch are subject to them.

In the event of a conflict between the Statement of Employment Conditions and this letter, this letter shall control.

You agree to keep this letter and its terms strictly confidential and not to disclose them to any person or entity except your attorney, financial advisor, and
immediate family members, as long as such individuals agree that they are subject to this confidentiality provision. Nothing in this letter shall prohibit or restrict
you from providing information pursuant to legal process.

Nelson, we believe you can make a significant contribution to Merrill Lynch, and we look forward to your joining us.

Sincerely,

Peter R. Stingi
SVP, Head of Leadership & Talent Management

 



 

Acceptance of offer

My signature below confirms acceptance of the offer of employment and my understanding of the terms and conditions associated with it. This signature also
confirms that there are no oral promises associated with this offer that are not reflected in this letter and I am not relying on any such promises or
understandings in accepting this offer. In signing this letter, I further acknowledge that I have received, read, and agree to all pre-employment conditions and
policies referred to in this letter, specifically the enclosed Statement of Employment Conditions and Policy on Statutory Disqualification.
       
Signed:      
Date:       
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News

  Merrill Lynch & Co., Inc.
   
  World Headquarters

 

4 World Financial Center
New York, New York 10080

  Release date: December 3, 2007
   
  For information contact:
  Media Relations:
  Jessica Oppenheim (212) 449-2107
   
  Investor Relations:
  Sara Furber (866) 607-1234

MERRILL LYNCH NAMES NELSON CHAI AS
CHIEF FINANCIAL OFFICER

     NEW YORK, Dec. 3, 2007 — Merrill Lynch & Co., Inc. (NYSE: MER) today announced that Nelson Chai has been appointed executive vice president and
chief financial officer of the company, effective December 10, 2007. Mr. Chai, 42, has been executive vice president and chief financial officer of NYSE
Euronext (NYSE: NYX) and its predecessor company NYSE Group, Inc., since January 2006 and was chief financial officer of Archipelago Holdings from 2000
to 2005.

     “We are very pleased to have Nelson Chai join the senior management team of Merrill Lynch,” said John A. Thain, chairman and chief executive officer.
“Nelson was a key advisor to me and the board of directors at NYSE. He played critical roles in the Euronext and Archipelago mergers and also has been
instrumental in the development and execution of our international expansion and overall growth strategy, in addition to overseeing the finance-related
operations at the company. I am very confident he will be a welcome and important contributor to our success at Merrill Lynch.”

 



 

-MORE-

     Merrill Lynch said Mr. Chai succeeds Jeffrey N. Edwards, who has been the company’s chief financial officer since 2005. Mr. Edwards previously was head
of investment banking for the Americas region, where he was responsible for the firm’s origination activities for corporate, financial and sovereign clients in the
United States, Canada and Latin America. He joined Merrill Lynch in 1987. The company said Mr. Edwards will assume a new operating role at Merrill Lynch
and that an announcement would be forthcoming shortly.

     “I am pleased that Jeff Edwards will continue to be part of the management team in a new role,” said Mr. Thain. “Jeff has been a key contributor to the
building of our investment banking franchise and his 20 years of experience at Merrill Lynch make him a valued member of management here. I look forward to
benefiting from that experience as we move forward.”

     Prior to joining Archipelago in June 2000, Mr. Chai was senior vice president of business development and a member of the executive committee of Dade
Behring, Inc., a leading manufacturer of medical diagnostics products. Prior to joining Dade Behring in 1997 he served in senior positions at AlliedSignal and
Philip Morris. Mr. Chai received a bachelor’s degree from the University of Pennsylvania and an M.B.A. from Harvard Business School. He is a board member
of the U.S. Fund for UNICEF, the U.S.-India Business Council and the National Stock Exchange of India.

     Merrill Lynch is one of the world’s leading wealth management, capital markets and advisory companies, with offices in 38 countries and territories and total
client assets of approximately $1.8 trillion. As an investment bank, it is a leading global trader and underwriter of securities and derivatives across a broad
range of asset classes and serves as a strategic advisor to corporations, governments, institutions and individuals worldwide. Merrill Lynch owns
approximately half of BlackRock, one of the world’s largest publicly traded investment management companies, with more than $1 trillion in assets under
management. For more information on Merrill Lynch, please visit www.ml.com.

# # #
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