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5 Years USD Worst of Autocall Certificate on
Lukoil and Gazprom

Terms and Conditions

General Terms:

Issuer: Merrill Lynch International Co. C.V.
Rating: Moody's A2 / S&P A
Arranger Merrill Lynch International
Dealer Merrill Lynch International
Calculation Agent Merrill Lynch International, 2 King Edward Street, London
Type of Security: Certificate
Security Codes: ISIN: XS0397074468 Valor: 4779276
Strike Levels: Strike Levels are the official closing prices from 03 June 2008
Trade Date: 28 October 2008
Issue Date: 7 November 2008
Final Valuation Date: 03 June 2013
Maturity Date: 17 June 2013, subject to Early redemption as defined below
Currency: Quanto USD
Issue size: USD 2,000,000 ( subject to increase)
Denomination: USD 1,000
Issue Price: 100%
Underlying Indices: Name Bloomberg | Strike Level | 80%Knock-In
Code Barrier
(OBSERVED ON
CLOSE)
Lukoil LKOD LI USD 108.00 | USD 86.40
Gazprom OGZD LI USD 59.60 | USD 47.68
Laggard The least performing share within the Underlying shares on each respective Observation Date. On

each Observation Date j, for each share i, the Laggard will be defined as that share which
generates the lowest result from the following computation:

[Pr iceObservdion;, — SrikeLeve;, J/ Srikeleve,
PriceObservation(i): Level of Share i on Observation Date j

If two or more shares in the underlying Basket have the same return on a particular Observation
Date, the calculation Agent shall determine the Laggard

Early redemption (in % | The Note will be redeemed early:
of Denomination)
At 119% on DATEL if Laggardl >= 100.00% * Laggard Initial
At 138% on DATE?2 if Laggard2 >= 100.00% * Laggard Initial
At 157 on DATES3 if Laggard3 >= 100.00% * Laggard Initial

At 176% on DATE4 if Laggard4 >= 100.00% * Laggard Initial

Laggardl: Closing price of Laggard on 03 June 2009
Laggard2: Closing price of Laggard on 03 June 2010
Laggard3: Closing price of Laggard on 03 June 2011
Laggard4: Closing price of Laggard on 04 June 2012

Where:
DATEZ1: 17 June 2009
DATE2: 17 June 2010

The terms outlined herein represent a summary of the terms and conditions of the Securities. The full legally binding terms and conditions for the Securities will be contained in the relevant Offering
Documents for the Warrant and Certificate Programme of the Issuer. The Offering Documents will be made available upon the issuance of the Securities.
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DATE3: 17 June 2011
DATE4: 18 June 2012

Final redemption If no early termination Event occurs, the Certificate will redeem:
> If Laggard final >= 100.00% * Laggard initial

REDEMPTION = Denomination * 195%
> If Laggard final < 100.00% * Laggard initial

If the Knock-In Barrier has not been breached i.e. none of the Underlying Shares has closed
strictly below its 80.00% Knock-In Barrier level on the Final Valuation Date:
REDEMPTION = Denomination * 100.00%

If the Knock-In Barrier has been breached i.e. at least one of the Underlying Shares has closed
strictly below its 80.00% Knock-In Barrier level on the Final Valuation Date:

LaggardFinal
Laggardinitial

REDEMPTION=Denomination*
Where:
Denomination = USD 1,000

Laggard Final: Official Closing level of the Laggard Share on the Final Valuation Date
Laggard Initial: Respective Strike level of the Laggard Share

Additional Provisions:

Secondary Market Under normal market conditions, Merrill Lynch International will make a daily secondary marketf
in the certificates with a bid-ask spread no larger than 1%.
Dealer: Merrill Lynch International
Calculation Agent: Merrill Lynch International
Governing Law: English Law
Business Days: London and New York
Clearing: Euroclear / Clearstream
Delivery: Against payment
Listing: None
Disclaimers

This communication is furnished at the request of the recipient for the exclusive purpose of identifying the nature of the security or other instrument referred to
herein. It is furnished for your private information with the express understanding, which the recipient acknowledges, that it does not constitute an offer of such
security or a means by which such security may be offered or sold. The terms outlined herein are indicative only and are subject to change. While we consider
the information herein reliable, we do not represent that it is accurate or complete and it should not be relied upon as such. Any written offer of such security
may be made only by means of the Offering Documents or similar document and any related supplements thereto. The security referred to herein may involve a
high degree of risk, which may include principal, interest rate, index, currency, credit, political, liquidity, time value, commodity and market risk and is not
suitable for al investors. We or our affiliates may buy or sell securities or have long or short positions in securities economically related to any shares
mentioned herein. We or our affiliates may have an investment banking or other commercial relationship with the issuer of any security mentioned herein.

The terms outlined herein represent a summary of the terms and conditions of the Securities. The full legally binding terms and conditions for the Securities will be contained in the relevant Offering
Documents for the Warrant and Certificate Programme of the Issuer. The Offering Documents will be made available upon the issuance of the Securities.
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Merrill Lynch International will not be responsible for the consequences of reliance upon any statement or information contained herein or any omission
herefrom. We make no representation and have given you no advice concerning the appropriate accounting treatment or possible tax consequences of this
indicative transaction. Investors should consult their own investment, tax and other professional advisors before investing in the certificates.

The certificates have not been registered for public sale in any jurisdiction and are therefore available only in accordance with applicable private offering rules.
This means that the Notes may not be available in all jurisdictions or may be available to alimited number of qualifying investors only. This indicative term
sheet is intended for your personal use and you must not give it or show it to any other person. The investments described herein are not for sale in the United
States or to U.S. persons. This material may not be distributed in the United States.Notice for UK Investors: The Issuer does not have a place of businessin the
United Kingdom and is not regulated by the UK Financial Services Authority. As a consequence, the regulatory regime governing your rights as an investor in
respect of the Issuer (and its similarly unauthorised, overseas agents and affiliates) will be different to that of the United Kingdom. The UK rules for the
protection of private investors and the UK Financial Compensation Scheme will not apply in respect of such entities, although if your securities account is
serviced from the UK by Merrill Lynch International Bank Limited, the normal UK protections will apply in relation to the services that it provides. Approved
for issuein the UK by Merrill Lynch, Pierce, Fenner & Smith Limited, Merrill Lynch Financial Centre, 2 King Edward Street, London EC1A 1HQ.

The terms outlined herein represent a summary of the terms and conditions of the Securities. The full legally binding terms and conditions for the Securities will be contained in the relevant Offering
Documents for the Warrant and Certificate Programme of the Issuer. The Offering Documents will be made available upon the issuance of the Securities.



