
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
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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 8.01 Other Events.

On January 16, 2009, Merrill Lynch & Co., Inc. (“Merrill Lynch”) was notified that the Ohio State Teachers’ Retirement System (“STRS”), the lead plaintiff in a
class action captioned, In re Merrill Lynch & Co., Inc. Securities, Derivative and ERISA Litigation , Master File No. 07cv9633 (JSR)(DFE), agreed to a
proposed settlement of a class action brought on behalf of persons who purchased Merrill Lynch stock and certain Merrill Lynch preferred shares between
October 17, 2006, and December 31, 2008. Under the terms of the proposed settlement, which is subject to court approval and other customary conditions,
Merrill Lynch will pay $475 million in cash, and the claims will be dismissed. In addition, Merrill Lynch has entered into a proposed settlement in connection
with a class action brought on behalf of Merrill Lynch employees who invested in or held Merrill Lynch stock in certain retirement plans during the period
September 30, 2006 through December 31, 2008. Under the terms of this proposed settlement, which is also subject to court approval and other customary
conditions, Merrill Lynch will pay $75 million in cash, and the claims will be dismissed. This case has also been filed under the caption, In re Merrill Lynch &
Co., Inc. Securities, Derivative and ERISA Litigation, Master File No. 07cv9633 (JSR)(DFE). The claims in both cases focused primarily on Merrill Lynch’s
subprime-related losses and related disclosures during the class periods. The proposed settlements do not involve any admission of wrongdoing or liability,
and there has been no adjudication of the merits of the underlying claims. There can be no assurance in either action that the parties will ultimately enter into
final settlement agreements or that the court will approve the settlement agreements that the parties execute. The proposed settlements do not cover the
shareholder derivative actions and the claims brought principally by bondholders in actions filed under the same caption. Merrill Lynch is defending itself
against the claims in both the derivative actions and the bondholder case.

The information furnished under this Item 8.01 shall be considered “filed” for purposes of the Securities Exchange Act of 1934, as amended.
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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/ Teresa M. Brenner   
    Teresa M. Brenner   
    Associate General Counsel   

Date: January 16, 2009
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