DEFINITION OF “CAUSE”

“Cause” shall mean a determination by a committee appointed by the
Head of Rewards and Recognition Planning of Merrill Lynch or his or her functional
successor, that in its sole, absolute, and un-reviewable discretion: (i) at the time of
the termination of your employment, you had committed: a) any violation of Merrill
Lynch’s rules, regulations, policies, practices and/or procedures; b) any violation of
the laws, rules or regulations of any governmental entity or regulatory or self-
regulatory organization, applicable to Merrill Lynch; or c) criminal, illegal,
dishonest, immoral, or unethical conduct reasonably related to your employment;
and (ii) as a result of such conduct, it is appropriate to disqualify you from Career
Retirement treatment with respect to the Restricted Shares covered by this Grant
Document.



