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THAIN JOHN A

C/O MERRILL LYNCH & CO., INC.
4 WORLD FINANCIAL CENTER
NEW YORK, NY 10080

Chairman of the Board and CEO

Signatures

John A. Thain (By Pia K. Thompson, as agent)

ZSignature of Reporting Person

Explanation of Responses:

*

12/04/2007

Date

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 Stock Units will be settled by the delivery of Common Stock. 500,000 of these restricted stock units will vest in equal installments on each of December 1, 2008, 2009, 2010,
%)) 2011 and 2012. 46,304 of these restricted stock units will vest as follows: 15,435 on each of February 3, 2008 and 2009 and 15,434 on February 3, 2010 and were awarded to replace the units
which Mr. Thain 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: 300,000 on each of December 1, 2008 and 2009, 600,000 if the average of the

(3) 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 600,000 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 1, 2009, unless Mr. Thain is terminated without cause, dies or becomes disabled.

(4) These Stock Options will be exercisable into shares of Common Stock. The options will vest as follows: 14,272 on each of February 3, 2008 and 2009 and 14,271 on February 3, 2010 and were
awarded to replace the stock options that Mr. Thain forfeited upon leaving his former place of employment.

Remarks:
All reported positions have been rounded down to the nearest whole number.
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