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SUPPLEMENT TO THE BASE PROSPECTUS INCORPORATING BY REFERENCE THE CURRENT
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Merrill Lynch S.A. and Merrill Lynch International & Co. C.V. (together, the “Companies’) and the
Guarantor have prepared this supplement to the Base Prospectus (the “Supplement”, which congtitutes a
supplement to the Base Prospectus for the purposes of Article 13 of the Luxembourg law of 10th July, 2005 on
prospectuses for securities and Article 16 of Directive 2003/71/EC (the “Prospectus Directive’), which definition
shall aso include al information incorporated by reference herein) for use in connection with Securities issued from
time to time under the Note, Warrant and Certificate Programme (the “Programme”). The Companies and the
Guarantor have also prepared a base prospectus dated 16th September, 2008 (the “Base Prospectus’, which
definition also includes the Base Prospectus, as supplemented on 23rd September, 2008 and all information
incorporated by reference therein) which has been approved as a base prospectus for the purposes of the Prospectus
Directive by the Luxembourg Commission de Surveillance du Secteur Financier (the “CSSF”) for use in connection
with the issue of Securities under the Programme. This Supplement supplements and updates the Base Prospectus,
and should be read in conjunction therewith.

The New Document, which includes Exhibits 99.1 and 99.2 thereto (excluding (i) the second paragraph on
page 11 of Exhibit 99.1; and (ii) any other documents or information incorporated by reference into the New
Document, and the reference to Form 8-K in the first paragraph on page 12 of Exhibit 99.1 shall be deemed to refer
solely to the Current Reports on Form 8-K dated 17th April, 2008, 28th April, 2008 (and filed on 2nd May, 2008),
17th July 2008, 28th July, 2008 (and filed on 29th July, 2008), 7th August, 2008, 3rd September, 2008 (and filed on
4th September, 2008), 14th September, 2008 (and filed on 15th September, 2008), 15th September, 2008 (and filed
on 18th September, 2008) and the New Document), has been previously published or is published simultaneously
with this Supplement, and has been filed with the CSSF and shall be deemed to be incorporated by referencein, and
to form part of, this Supplement and parts of the New Document, which have been expressly excluded (as set forth
below), are not relevant for the investors and accordingly, are not deemed to be incorporated by reference in, and to
form part of, this Supplement.

The New Document and this Supplement will be available for collection and inspection as set out in the
section “General Information - Documents Available” in the Base Prospectus and on the Luxembourg Stock
Exchange website (www.bourse.lu).

Each of the Companies and the Guarantor accepts responsibility for the information contained in this
Supplement. To the best of the knowledge of the Companies and the Guarantor (each of which has taken all
reasonable care to ensure such is the case) the information contained in this Supplement is in accordance with the
facts and does not omit anything likely to affect the import of such information.

This Supplement and the Base Prospectus should be read in conjunction with all documents which are
incorporated by reference, which together, constitute a base prospectus for the purposes of the Prospectus Directive,
and for a particular issue of Securities in conjunction with any applicable Final Terms.

To the extent that there is any inconsistency between (a) any statement in this Supplement or any statement
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incorporated by reference into the Base Prospectus by this Supplement, and (b) any other statement in or
incorporated by reference in the Base Prospectus prior to the date of this Supplement, the statements in (a) will
prevail.

Save as disclosed in this Supplement and the Base Prospectus there has been no other significant new
factor, material mistake or material inaccuracy relating to the information included in the Base Prospectus since
initial publication of the Base Prospectus.

In accordance with Article 13, paragraph 2 of the Luxembourg law of 10th July, 2005 on prospectuses for
securities, investors who have aready agreed to purchase or subscribe for Securities issued under the Programme
before this Supplement is published, shall have the right, exercisable within a time limit of a minimum of two
working days after the publication of this Supplement, to withdraw their acceptances.

Terms and expressions defined in the Base Prospectus shall have the same meanings in this Supplement,
except where the context otherwise requires or unless otherwise stated.

See “Risk factors’ in the Base Prospectus for a discussion of certain risks that should be considered
in connection with certain types of Securitieswhich may be offered under the Programme.

The New Document is incorporated as set out above, in compliance with Article 5.1 of the Prospectus
Directive. The following table sets out the principal disclosure requirements which are satisfied by the information
and is not exhaustive. Each page reference refers to the corresponding page in the New Document. References to A4
refersto the corresponding rule in Annex 1V “ Minimum Disclosure Requirements for Debt and Derivative Securities
Registration Document (Schedule) (Debt and Derivative Securities with a Denomination per unit of less than
EUR50,000)" .

New Document Page reference Annex |V Reference

Current Report on Form 8-K dated 16th October, 2008 Al A4.13.2and A4.135.1
Exhibit 99.1 Exhibit 99.1 A4.13.2, A4.135.1 and A4.14.1.1
Exhibit 99.2 Exhibit 99.2 A4.13.2 and A4.135.1

Any other information not listed above but contained in such document is incorporated by reference for
informational purposes only.



