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! ‘Phis Company Disclosure Schedule has heen prepared and delivered pursuant to the Agreement and Plan of Maraer, dated as of
September 15, 2008 (the “Agreement™, by and between Merrill Lynch & Co., Ine., a Delaware corporation (the “Company™), and Bank of
Amgrica Corporation, a Delaware corporation {*Parent”).

This Company Disclosire Schedule and the information and disclosures contained herein are intended to quatify and limit the
representations and wamanties of the Company contained in the Agreement. Inclusion of any item in this Company Disclosure Schedule (i)
shall not be deemed an admission that such ftem represents & malerial exception or material fact, event or circumstance or that such item has
had or would have a Malerial Adverse Effect and (ii) shall not constitute, nor be deered 1o be, an admission of lisbility concerning such
item by the Company. Nor in such cases wherc a representation or warranty is quelified by a reference to materfality or Material Adverse
Effect siall the diselosure of any matier in this Company Disctosure Schedule imply that any other undisclosed matter that has a geeater
value or could otherwise be deemed more significant (i) is or is reasonably likely o be material or (if) has had or is reasonably likely to
vesult in a Material Adverse Effect. Matters refiected in this Company Disclosare Schedule are not necessarily limited to matters required
by the Agreemeni o be reflected in this Company Disclosure Schedule. Such additional mattars are set forth for informaticn purposes and
do not necessatily include other matters of a similar noture, T'he headings cantained in this Company Disclosure Schedule are for
convenience of reference only and shall not be deemed to modify or influence the interpretation of the information contained in this
Company Disclosure Schedule or the Agreement,

Terms defined in the Agreement and not otherwise defined in this Company Disclasure Schedule are used herein as defined in the
Agreement_ This information fs disclosed in confidence for the purpoges cantemplated in the Agreement and is subject to the
confidentiglity provisions of the Agreement and any confidentizlity agreement or non-disclosure agreement executed by the parties hereto
relating 10 the tansactions contomplated by the Agreement.



Subsidiaries previously identified by the Company to Parent in writing, in accordance with
the transition election program previously described to Parent in writing and otherwise in
accordance with Section 409A of the Code provided that such transition election program (i)
does not increase the Company’s costs, in other than an immaterial respect and (ii) is not
applicable to any director or executive officer of the Company or any other member of the
Company’s Executive Management Team.

5.2(b)(i1), 5.2(c)(i) and 5.2 (c)(ii) - Variable Incentive Compensation Program (*VICP™) in
_respect of 2008 (including without limitation any guaranteed VICP awards for 2008 or any
other pro rata or other 2008 VICP awards payable, paid or provided to terminating or former
employees) may be awarded at levels that (i) do not exceed $5.8 billion in aggregate value
(inclusive of cash bonuses and the grant date value of long-term incentive awards) less any
2008 incentive compensation value (other than any value in respect of any replacement cash
or long-ierm incentive awards) in respect of the New Hire Cash Compensation Pool, and (if)
do not result in 2008 VICP-related expense exceeding $4.5 billion, less any 2008 incentive
compensation expense (other than any expense in respect of any replacement cash or ong-
term incentive awards) in respect of the New Hire Cash Compensation Pool. Sixty percent of
the overall 2008 VICP shall bc awarded as a current cash bonus and forty percent of the
overall 2008 VICP shall be awarded as a long-term incentive award either in the form of
equity or long-term cash awards. The form (i.e., equity v. long-term cash) and terms and
conditions of the long-term incentive awards shall be determined by the Company in
consultation with Parent, provided that in no event shall such long-term incentive awards
contain acceleration or vesting rights (whether single or double trigger and including the
rights provided in the applicable Company equity incentive plan) in connection with the
Merger (except for any such rights applicable to equily awards granted in satisfaction of a
2008 VICP guarantee to the extent specifically required by the terms of an offer letter entered
into prior to September 14, 2008) or any “good reason” termination feature (including
vesting in connection with a “good reason” termination, except any good reason termination
feature applicable to equity awards granted in satisfaction of a 2008 VICP guarantee to the
extent specifically required by the terms of an offer letter entered into prior to September 14,
2008). The allocation of the 2008 VICP among eligible employees shall be determined by
the Company in consuliation with Parent.

5.2(e)(i1), 5.2(c)(iii) and 5.2 (c)(v) - The Company has extended offer letters which have not
yet been aceepted to the following individuals: (i) Graham Goldsmith; and (i) Fjodor
Duschek.

3.2 (e)(i), 5.2(c)(iii) and 5.2(c)(v) - The Company and its Subsidiaries may: (i) hire
employees whose individual annual cash compensation does not exceed $3 million, subject
to an annualized cash compensation limit for all such hired employees of up to $100 million
in the aggregate (the “New Hire Cash Compensation Pool™); and (i) hire an unrestricted
number of financial advisors in the ordinary course of business consistent with past practice
and on terms that are consistent with past practice,

5.2 (¢)(v) - The Company has entered into an agreement with Rohit D*Souza to terminate his
employment as of September 30, 2008,
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