Table of Contents

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(A) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant
Filed by a Party other than the Registrant[]

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Under Rule 14a-12

OOxKOO

Merrill Lynch & Co., Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing proxy statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

M No fee required.
O Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the
amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

O Fee paid previously with preliminary materials.
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule
and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




Table of Contents

Annual Meeting of Shareholders
April 28, 2006

— 2006 Proxy Statement

B Merrill Lynch & Co., Inc.

- 93




Table of Contents

% Merrill Lynch

March 10, 2006
Dear Shareholder:

We cordially invite you to attend Merrill Lynch’s Annual Meeting of Shareholders. The meeting will be held on Friday,
April 28, 2006 at 9:30 a.m. Eastern Time at the Harrison Conference Center & Hotel — Princeton Forrestal Center,
900 Scudders Mill Road, Plainsboro, New Jersey.

At the meeting, you will vote on a number of important matters described in the attached Proxy Statement. There also will
be an opportunity for you to ask questions, receive information about our business and discuss topics of interest regarding
Merrill Lynch.

Your vote is very important regardless of the number of shares you own. Even if you plan to attend the meeting in person,
please vote your proxy by telephone, by the internet or by completing and returning your proxy card by mail. Instructions
on how to vote are included with your proxy card.

We look forward to your participation in the Annual Meeting, either through your proxy vote or your attendance at the
meeting. If you need directions to the meeting location, or have a disability that may require special assistance, please
contact our Corporate Secretary, Judith A. Witterschein, by mail at Merrill Lynch & Co., Inc., 222 Broadway, 17th Floor,
New York, New York 10038-2510, by telephone at (212) 670-0432 or by e-mail at corporate_secretary@ml.com.

Sincerely,

[

STAN O’'NEAL
Chairman and Chief Executive Officer
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% Merrill Lynch

Notice of Annual Meeting of Shareholders
April 28, 2006

The Annual Meeting of Shareholders (Annual Meeting) of Merrill Lynch & Co., Inc. (Merrill Lynch or the Company) will be
held on Friday, April 28, 2006 at 9:30 a.m. Eastern Time at the Harrison Conference Center & Hotel — Princeton Forrestal
Center, 900 Scudders Mill Road, Plainsboro, New Jersey.

At the meeting, you will be asked to:

. elect three directors to the Board of Directors, each for a three-year term;

*  ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the 2006
fiscal year;

*  vote on proposals submitted by shareholders; and

*  consider any other business properly brought at the meeting.

The accompanying Proxy Statement describes the matters being voted on and contains other information relating to the
Company.

The record date for determining shareholders entitled to vote at the Annual Meeting was February 27, 2006 at 5:00 p.m.
Eastern Time. A list of shareholders as of the record date will be available for inspection and review for any purpose
germane to the Annual Meeting from April 18, 2006 through April 28, 2006 at our headquarters and principal executive
offices located at 4 World Financial Center, New York, New York 10080-1315. In addition, during this period, a copy of the
list will be available for inspection and review at the Merrill Lynch offices located at 800 Scudders Mill Road, Plainsboro,
New Jersey. We also will make the list available at the Annual Meeting.

By Order of the Board of Directors

JUDITH A. WITTERSCHEIN
Corporate Secretary

New York, New York
March 10, 2006

In addition to the notice provided as part of the proxy materials for this Annual Meeting, public notice of the date of the
Annual Meeting was included in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2005, which
was filed with the Securities and Exchange Commission on November 7, 2005. Notice of the Annual Meeting also is
posted on our Investor Relations website at www.ir.ml.com.
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INFORMATION ABOUT OUR ANNUAL MEETING

Who is soliciting my vote?

This Proxy Statement is provided in connection with the
solicitation of proxies by our Board of Directors for our
Annual Meeting. Proxy materials, including the 2005
Annual Report and this Proxy Statement, were released to
shareholders on March 10, 2006.

What am | being asked to vote on?
You are being asked to vote on:
« the election of three Directors to the Board of Directors, each

for a three-year term;

« a proposal to ratify the appointment of Deloitte & Touche
LLP as the Company’s independent registered public
accounting firm for the 2006 fiscal year; and

« proposals submitted by shareholders.
What is the record date for the Annual Meeting?

February 27, 2006 at 5:00 p.m. Eastern Time is the record
date for determining those shareholders who are entitled
to vote at the Annual Meeting and at any adjournment or
postponement of the meeting.

How many votes do | have?

You have one vote for each share of Merrill Lynch

common stock and for each share of exchangeable

securities (issued by one of our Canadian subsidiaries)
that you owned on the record date.

How many votes can be cast by all shareholders?

A total of 946,244,100 votes may be cast, consisting of:

« one vote for each of the 943,537,555 shares of our common

stock, par value $1.33!/3 per share, outstanding on the record
date; and

« one vote for each of the 2,706,545 shares of our
exchangeable securities outstanding on the record date.

Each share of the exchangeable securities is
exchangeable into, and has voting rights equivalent to,
one share of our common stock.

There is no cumulative voting.

How many votes must be present to hold the Annual
Meeting?

A majority of the votes that may be cast, or 473,122,051
votes, is needed to hold the Annual Meeting.

How do | vote?

If you are a holder of record (that is, if your shares are
registered in your own name with our transfer agent), you
may vote using the enclosed proxy card. You must sign
and date the proxy card and return it in the enclosed
postage-paid envelope. As a holder of record, you also
may vote by telephone or the internet. Instructions on how
to vote by telephone or the internet are included with your
proxy card.

If you hold your shares in street name (that is, if you hold
your shares through a bank, broker or other holder of
record), please refer to the information on the voting
instruction form forwarded to you by your bank, broker or
other holder of record to see which voting options are
available to you. This voting instruction form provides
instruction on voting by mail, telephone or the internet.

If you want to vote in person at the Annual Meeting and
you hold your shares in street name, you must obtain a
proxy from your bank, broker or other holder of record
authorizing you to vote. You must bring the proxy to the
meeting.
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How many votes will be required to elect the
Directors or to adopt or ratify each of the proposals?

A plurality of the votes cast at the Annual Meeting is
required to elect Directors to the Board of Directors.

A majority of the shares represented at the meeting and
entitted to vote is required to adopt or ratify the
management proposal and to adopt each of the
shareholder proposals.

Can | change or revoke my vote?
Yes. To change your vote, you must cast a new vote:

* by mailing a new proxy card with a later date; or

* by telephone or the internet.

If you hold your shares in your name and you attend the
Annual Meeting and vote in person, your vote will change
any previously submitted proxy.

If you wish to revoke rather than change your vote, written
revocation must be sent to the Corporate Secretary, at the
address set forth below, prior to the Annual Meeting.

What if | do not indicate my vote for one or more of
the matters on my proxy card?

If you return a signed proxy card without indicating your
vote on a matter submitted at the meeting, your shares
will be voted on that particular matter as follows:

* for the election of the three persons
named under the caption “Nominees for Election to the
Board of Directors”;

* for ratification of the appointment of Deloitte & Touche LLP
as the Company’s independent registered public accounting
firm; and

* against each of the shareholder proposals.

What if | withhold my vote or | vote to abstain?

In the election of Directors, you can vote for the three
Directors named on the proxy card, or you can indicate
that you are withholding your vote for any or all of the
nominees. Withheld votes are not treated as votes cast
and, therefore, will have no effect on the proposal to elect
Directors.

In connection with any of the management or shareholder
proposals, you may vote for or against a proposal, or you
may abstain from voting on a proposal. An abstention on
any management or shareholder proposal will have the
same effect as a vote against the proposal.

What happens if | do not vote my proxy?

If you do not vote shares held in your name, those shares
will not be voted.

If you hold your shares through Merrill Lynch, Pierce,
Fenner & Smith Incorporated, those shares will be voted
in the election of Directors and on the independent
registered public accounting firm ratification proposal in
proportion to the votes cast by all other shareholders.

If you hold your shares through any other broker, your
shares can be voted in the election of Directors and on
the independent registered public accounting firm
ratification proposal at your broker’s discretion.

No broker may vote your shares on the shareholder
proposals without your specific instructions.

If your broker votes your shares on some, but not all, of
the proposals, the votes will be “broker non-votes” for any
proposal on which they are not voted. Broker non-votes
are not treated as votes cast and, therefore, will have no
effect on the outcome of the relevant vote.

Will my vote be confidential?
Yes. Your vote will not be disclosed to our Directors or

employees, except for a very limited number of employees
involved in coordinating
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the vote tabulation process. An independent inspector
reviews the vote tabulation process.

Our confidentiality policy does not apply to certain
matters, such as contested elections or disputed votes.

How can | attend the Annual Meeting?

Only shareholders as of the record date, February 27,
2006 at 5:00 p.m. Eastern Time, may attend and vote at
the Annual Meeting.

If you plan to attend the meeting, we ask that you notify
our Corporate Secretary as set forth below.

To attend the meeting, you must bring with you:

* photo identification; and

» proof of ownership of your shares as of the record date, such
as a letter or account statement from your bank or broker.

What happens if the Annual Meeting is postponed or
adjourned?

Your proxy will remain valid and may be voted when the
postponed or adjourned meeting is held. You may change
or revoke your proxy until it is voted.

Could other matters be decided at the Annual
Meeting?

If any other matters properly arise at the meeting, your
proxy, together with the other proxies received, will be
voted at the discretion of the proxy holders designated on
the proxy card. For further information, please see “Other
Business” in this Proxy Statement.

Do any shareholders beneficially own more than 5%
of Merrill Lynch’s common stock?

Yes. According to public filings, State Street Bank and
Trust Company, as ftrustee of various Merrill Lynch
employee benefit plans and as trustee and discretionary
advisor to non-Merrill Lynch related

accounts, beneficially owns more than 5% of our common
stock.

For further information, please see “Owners of More than
5% of Our Common Stock” in this Proxy Statement.

Who will pay the expenses incurred in connection
with the solicitation of my vote?

Merrill Lynch pays the cost of preparing proxy materials
and soliciting your vote. We also pay all Annual Meeting
expenses.

Georgeson Shareholder Communications Inc. has been
retained to act as a proxy solicitor for an anticipated cost
of $60,000 plus expenses. Certain Directors, officers or
employees of Merrill Lynch or its subsidiaries, without
additional compensation, also may solicit your vote in
person, by telephone or by other means.

We reimburse brokers, including our subsidiary Merrill
Lynch, Pierce, Fenner & Smith Incorporated, and other
nominees for the cost of mailing materials to beneficial
owners of our common stock under the rules of The New
York Stock Exchange, Inc. (NYSE).

If you vote by telephone or the internet, any telephone or
internet access charges will be borne by you.

Will Merrill Lynch’s independent registered public
accounting firm participate in the Annual Meeting?

Yes. Merrill Lynch’s independent registered public
accounting firm is Deloitte & Touche LLP and the Audit
Committee of the Board of Directors has approved their
appointment as our independent registered public
accounting firm for the 2006 fiscal year. Representatives
of Deloitte & Touche LLP will be present at the meeting,
will be available to answer questions and will have the
opportunity to make a statement should they desire to do
SO.
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How are proxy materials distributed?

In order to save printing and mailing costs and eliminate
unwanted mail for our shareholders, Merrill Lynch has
adopted a procedure, permitted under the rules of the
Securities and Exchange Commission (SEC), called
householding. Under this procedure, we will send one
copy of the 2005 Annual Report and this Proxy Statement
to the address of any household at which two or more
shareholders holding shares in street name reside if the
shareholders appear to be members of the same family.
We will follow this procedure unless one of the
shareholders at the relevant address notifies us that he or
she wishes to receive a separate copy.

Each shareholder who holds shares in street name will
continue to receive a voter instruction form. Shareholders
who hold Merrill Lynch shares in street name can request
further information on householding through their banks,
brokers or other holders of record.

Householding does not in any way affect the mailing of
dividend checks to shareholders.

What should I do if | want to opt out of householding
treatment for future Annual Meetings?

If you own your shares in street name, you can opt out of
householding treatment by contacting your bank or broker.

What should I do if | want to request householding
treatment for future Annual Meetings?

If you hold your shares in street name and you received
more than one copy of the 2005 Annual Report and this
Proxy Statement, you can elect to receive a single set of
reports by contacting your bank or broker.

How can | receive copies of Merrill Lynch’s proxy
materials?

To request copies of the 2005 Annual Report and this
Proxy Statement, access our Investor Relations website at
www.ir.ml.com or contact our Corporate Secretary as set
forth below.

Can | view Merrill Lynch’s proxy materials
electronically?

This Proxy Statement and the 2005 Annual Report are
posted on our Investor Relations website at
www.ir.ml.com. You also can use this website to view our
other filings with the SEC, including Merrill Lynch’s
Annual Report on Form 10-K for the fiscal year ended
December 30, 2005 (2005 Form 10-K).

Can | elect to receive materials for future Annual
Meetings electronically?

Shareholders may elect to view future Proxy Statements
and Annual Reports over the internet instead of receiving
paper copies in the mail. If you make this election, you will
receive an e-mail message shortly after the Proxy
Statement is released containing the internet address or
link to access Merrill Lynch’s Proxy Statement and Annual
Report. The e-mail also will include instructions for voting
on the internet.

Opting to receive proxy materials electronically will save
Merrill Lynch the cost of printing and mailing these
documents to you.

In order to receive these materials electronically, you must
follow the applicable procedure below:

+ If you are a holder of record and you vote on the internet,
you can choose to receive our Proxy Statements and Annual
Reports electronically by following the instructions included
with your proxy card.

» If your shares are held in street name, please review the
information provided in the materials mailed to you by your
bank, broker or other holder of record to determine whether
materials can be sent to
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you electronically or if electronic voting is available to you. Guidelines, th e Guidelines for Business Conduct, the
Code of Ethics for Financial Professionals and the

How can | obtain copies of Merrill Lynch’s Corporate Director Independence Standards by contacting our
Governance documents? Corporate Secretary as set forth below or by downloading

these documents from the Corporate Governance section
of our Investor Relations website (Corporate Governance
Website) which can be accessed at the address set forth
below.

You may obtain a copy of the Certificate of Incorporation
and By-Laws of the Company, the charter for any of
Merrill Lynch’s Board Committees, the Corporate
Governance

HOW TO CONTACT OUR CORPORATE SECRETARY
You may contact our Corporate Secretary

by mail at: Judith A. Witterschein
Corporate Secretary
Merrill Lynch & Co., Inc.
222 Broadway, 17th floor
New York, NY 10038-2510
by e-mail at: corporate_secretary@ml.com
or by telephone at: (212) 670-0432

CORPORATE GOVERNANCE WEBSITE

The Corporate Governance Website is located at the
Corporate Governance section of our Investor Relations
website at www.ir.ml.com.
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MATTERS REQUIRING SHAREHOLDER ACTION

Election of Directors

Our Board of Directors consists of 11 directors, divided into three classes. One class of Directors is elected each year and
each class serves for a term of three years. The biographical information presented below for the Director nominees and
Directors continuing in office is based upon information provided by each of them.

Nominees for Election to the Board of Directors
for a Three-Year Term Expiring in 2009

The Board of Directors has nominated each of the persons named below for a three-year term ending in 2009. Each of
the nominees has indicated his or her intention to serve if elected. Should any of the Director nominees be unable to take
office at the Annual Meeting, your shares will be voted in favor of another person or other persons nominated by the
Board of Directors.

Position, principal occupation,

Name and age business experience and directorships
Alberto Cribiore (60) Founder and Managing Principal of Brera Capital Partners LLC

 Director since 2003

» Founder and Managing Principal of Brera Capital Partners LLC, a private
equity investment firm, since 1997

» Co-President of Clayton, Dubilier & Rice, Inc., an equity investment firm,
from 1985 to 1997

» Senior Vice President of Warner Communications, predecessor to Time
Warner Inc., responsible for business strategy, mergers, acquisitions and
divestitures from 1982 to 1985

Aulana L. Peters (64) Corporate Director; Partner, Retired, of Gibson, Dunn & Crutcher LLP

» Director since 1994

¢ Partner in the law firm of Gibson, Dunn & Crutcher LLP from 1980 to 1984
and from 1988 to 2000

* Member, International Public Interest Oversight Board, which is charged with
overseeing the development of, and compliance with, international auditing,
assurance and ethics standards issued by the International Federation of
Accountants, since 2005

* Member, Public Oversight Board of AICPA, a professional association for
Certified Public Accountants in the United States, from 2001 to 2002

* Commissioner of the U.S. Securities and Exchange Commission from 1984 to
1988

* Other Public Company Directorships: 3M Company; Deere & Company; and
Northrop Grumman Corporation

6
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Position, principal occupation,

Name and age business experience and directorships
Charles O. Rossotti (65) Senior Advisor to The Carlyle Group

* Director since 2004

» Senior Advisor to The Carlyle Group, a private global investment firm, since
2003

» Commissioner of Internal Revenue at the Internal Revenue Service from 1997
to 2002

* Founder, Chairman of the Board, President and Chief Executive Officer of
American Management Systems from 1970 to 1997

» Other Public Company Directorships: AES Corporation

» Other Directorships: Adesso Systems Corp.; Compusearch Software Systems,
Inc.; and Liquid Engines, Inc.

Members of the Board of Directors Continuing in Office

The following Directors will continue to serve until 2007:

Position, principal occupation,

Name and age business experience and directorships
John D. Finnegan (57) Chairman of the Board, President and Chief Executive Officer of The Chubb
Corporation

* Director since 2004

» Chairman of the Board of The Chubb Corporation, a property and casualty
insurance company, since 2003

* President and Chief Executive Officer of The Chubb Corporation since 2002

» Executive Vice President of General Motors Corporation, primarily engaged
in the development, manufacture and sale of automotive vehicles, from 1999
to 2002

* Chairman and President of General Motors Acceptance Corporation, a
financing subsidiary of General Motors Corporation, from 1999 to 2002

« Other Directorships: United Negro College Fund

7




Table of Contents

Position, principal occupation,

Name and age business experience and directorships
David K. Newbigging (72) Chairman of the Board of Talbot Holdings Limited

* Director since 1996

* Chairman of the Board of Talbot Holdings Limited, a non-life insurance
company whose operations are U.K.-based, since 2003

* Chairman of the Board of Friends Provident plc, a U.K.-based life assurance
company, from 2001 to 2005

¢ Chairman of Friends’ Provident Life Office, a U.K.-based financial services
group and the predecessor to Friends Provident plc, from 1998 to 2001

* Chairman of the Board of Equitas Holdings Limited, the parent company of a
U.K.-based group of reinsurance companies, from 1995 to 1998

* Chairman of the Board of Rentokil Group plc, a U.K.-based international
support services company, from 1987 to 1994

* Chairman of the Board and Senior Managing Director of Jardine, Matheson &
Co. Limited, a Hong Kong-based international trading, industrial and financial
services group, from 1975 to 1983

* Other Public Company Directorships: PACCAR Inc.

Joseph W. Prueher (63) Corporate Director; Former U.S. Ambassador to the People’s Republic of

China

* Director since 2001

» Consulting Professor at the Stanford University Center for International
Security and Cooperation since 2001

* Former U.S. Ambassador to the People’s Republic of China from 1999 to
2001

» Lecturer and Senior Advisor to the Stanford-Harvard Defense Project since
1999

* U.S. Navy Admiral (Retired), Commander-in-Chief of U.S. Pacific Command
from 1996 to 1999

* Other Public Company Directorships: Emerson Electric Company and Fluor
Corporation

« Other Directorships: DynCorp International; McNeil Technologies; New York
Life Insurance Company; and The Wornick Company

8
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Position, principal occupation,

Name and age business experience and directorships
Ann N. Reese (53) Co-Founder and Co-Executive Director of the Center for Adoption Policy

* Director since 2004

* Co-Founder and Co-Executive Director of the Center for Adoption Policy, a
not-for-profit corporation, since 2001

« Principal, Clayton, Dubilier & Rice, Inc., an equity investment firm, from
1999 to 2000

» Executive Vice President and Chief Financial Officer of ITT Corporation, a
hotel and leisure company, from 1995 to 1998

» Other Public Company Directorships: CBS Corporation; Jones Apparel
Group; Sears Holdings Corporation; and Xerox Corporation

The following Directors will continue to serve until 2008:

Position, principal occupation,

Name and age business experience and directorships
Armando M. Codina (59) Founder, Chairman and Chief Executive Officer of Codina Group, Inc.

 Director since 2005

» Founder, Chairman and Chief Executive Officer of Codina Group, Inc., a real
estate investment, development, construction, brokerage and property
management firm, since 1979

» President of Professional Automated Services, Inc., a firm that provides data
processing services to physicians, from 1970 to 1979

* Other Public Company Directorships: AMR Corp.; Bell South Corporation;
and General Motors Corporation

Jill K. Conway (71) Visiting Scholar, Massachusetts Institute of Technology
» Director since 1978; Lead Independent Director since 2005
* Visiting Scholar, Massachusetts Institute of Technology since 1985
» President of Smith College from 1975 to 1985
* Other Public Company Directorships: Colgate- Palmolive Company and
NIKE, Inc.

9
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Position, principal occupation,

Name and age business experience and directorships
Heinz-Joachim Neubiirger (53) Executive Vice President and Chief Financial Officer of Siemens AG; Member

of the Executive Committee of the Managing Board of Siemens AG

 Director since 2001

« Executive Vice President, Chief Financial Officer and Member of the
Executive Committee of the Managing Board of Siemens AG, an electronics
and electrical engineering company, since 1997

» Head of Business Administration of Siemens Ltd., a subsidiary of Siemens
AG, from 1996 to 1997

» Other Directorships: Allianz Versicherungs AG

E. Stanley O’Neal (54) Chairman of the Board and Chief Executive Officer of Merrill Lynch & Co.,
Inc.
 Director since 2001
* Chairman of the Board since April 2003
» Chief Executive Officer since December 2002
* President and Chief Operating Officer since July 2001
» President of U.S. Private Client Group from February 2000 to July 2001
* Chief Financial Officer from 1998 to 2000
* Co-Head of Global Markets & Investment Banking from 1997 to 1998

10
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Management Proposal

Our Proposal to Ratify the Appointment of Deloitte & Touche LLP
as the Company’s Independent Registered Public Accounting Firm

The Audit Committee of the Board of Directors has appointed Deloitte & Touche LLP as Merrill Lynch’s independent
registered public accounting firm for the 2006 fiscal year.

The Audit Committee will consider the outcome of this vote in its decision to appoint an independent registered public
accounting firm next year; however, since our By-Laws do not require that our shareholders ratify the appointment of the
Company’s independent registered public accounting firm, the Audit Committee is not bound by the shareholders’
decision. Even if the selection is ratified, the Audit Committee, in its sole discretion, may change the appointment at any
time during the year if it determines that such a change would be in the best interests of Merrill Lynch and its
shareholders.

A representative of Deloitte & Touche LLP will attend the Annual Meeting. The representative will have an opportunity to
make a statement if he or she desires to do so, and will be available to respond to appropriate questions from
shareholders.

The Board of Directors recommends a vote FOR
the ratification of the appointment of Deloitte & Touche LLP
as the Company’s Independent Registered Public Accounting Firm.

11
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Shareholder Proposals

Shareholder Proposal 1

Mrs. Evelyn Y. Davis, Watergate Office Building, 2600 Virginia Ave., N.W., Suite 215, Washington, D.C. 20037, who holds
800 shares of common stock, has given notice of her intention to propose the following resolution at the Annual Meeting:

RESOLVED: “That the stockholders of Merrill Lynch, assembled in Annual Meeting in person and by proxy, hereby request the
Board of Directors to take the necessary steps to provide for cumulative voting in the election of Directors, which means each
stockholder shall be entitled to as many votes as shall equal the number of shares he or she owns multiplied by the number of
Directors to be elected, and he or she may cast all of such votes for a single candidate, or any two or more of them as he or she may
see fit.”

The following statement has been submitted by Mrs. Davis in support of the resolution:
REASONS: “Many states have mandatory cumulative voting, so do National Banks.”

“In addition, many corporations have adopted cumulative voting.”
“Last year the owners of 250,221,579 shares, representing approximately 35% of shares voting, voted FOR this proposal.”

“If you AGREE, please mark your proxy FOR this resolution.”

The Board of Directors recommends a vote AGAINST
the adoption of Shareholder Proposal 1.

Management’s Statement in Opposition

A similar proposal has been rejected by shareholders at our last 20 annual meetings. The important reasons for rejecting
this proposal in the past remain important reasons for rejecting this proposal now.
Cumulative voting may:

. allow for the election of Directors by small groups with special interests;

. result in Directors being elected who feel an obligation to represent the special interest groups that elected them, regardless
of whether the furtherance of those groups’ interests would benefit all of our shareholders generally; and

. create factionalism among Board members and undermine their ability to work together effectively.
In order to minimize the risks of such divisiveness, and the consequent risk of distracting our Board of Directors from their
responsibilities, Merrill Lynch, like most other major corporations, elects Directors by allowing each share of common

stock to have one vote for each Board seat. We believe this method ensures that each Director is accountable to all of our
shareholders and reduces the risk of factionalism on the Board.

In short, we believe that our current system of electing Directors best serves the interests of our shareholders.

For the reasons stated above, the Board of Directors recommends a vote
AGAINST the adoption of Shareholder Proposal 1.

12
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Shareholder Proposal 2

The Catholic Equity Fund, 1100 West Wells Street, Milwaukee, Wisconsin, 53233-2332, holder of 3,300 shares of
common stock, has given notice of its intention to propose the following resolution at the Annual Meeting. CHRISTUS
Health, 2600 North Loop West, Houston, Texas, 77092, holder of 11,700 shares of common stock and Unitarian
Universalist Association, 25 Beacon Street, Boston, Massachusetts, 02108, holder of 2,300 shares of common stock,
have indicated their intention to co-sponsor this proposal.

WHEREAS:

Excessive CEO pay is now a matter of national concern and debate. We believe that any board that pays excessive CEO
compensation fails in one of its most important duties. There is evidence that directors who enjoy high director
compensation are more likely to pay excessive CEO compensation and that high director pay coupled with high CEO pay
correlates with underperformance of the company. (Note 1) We believe that many employees regard excessive CEO
compensation as a breach of trust and demeaning of their value as employees and human beings. We believe that
directors who recommend excessive CEO pay packages should be held accountable. One way to do this is to allow
shareholders to vote on the directors’ compensation.

There are indications that our board has not paid sufficient attention to CEO compensation:

1. In 2004, the CEO’s total compensation was $32.1 million. (Note 2) The average total compensation for CEOs of 367 leading
corporations was $11.8 million. (Note 3.)

2. Evaluating CEO pay relative to shareholder return on a scale of one to five, Business Week rated the company a one, the worst
rating. (Note 4)

3. The Corporate Library’s Board Analyst Service gave the board grades of D for its overall effectiveness, its compensation of the
CEO, and its composition. (Note 5)

RESOLVED, the shareholders request the the following of the board:

1. Annually ask the shareholders to approve every future compensation package for non-employee directors, excluding any
element to which the company is contractually bound as of the end of the 2006 annual meeting.

2. In its submission, identify every benefit and perquisite of serving as director that involves an expenditure or use of company
assets, including contributions to charities of particular interest to the director.

3. If the package receives at least half of the shareholder votes cast, make the package effective as of the effective date specified
in the submission. If the package fails to receive as least half of the shareholder votes cast, leave the existing non-employee
director compensation package in effect until the shareholders approve a different one.

NOTES

1. See Lucian Bebchuk and Jesse Fried, Pay Without Performance: The Unfufilled Promise of Executive Compensation, Harvard
University Press (2004), and Ivan E. Brick, Oded Palmon, and John K. Wald, CEO Compensation, Director Compensation, and
Firm Performance: Evidence of Cronyism?, http://www.personal.psu.edu/faculty/j/k/jkw10/jcf 052705.pdf. (May 25, 2005).

2. 2005 Proxy Statement
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3. Sarah Anderson et al., Executive Excess 2005 — 12th Annual CEO Compensation Survey, http://www.faireconomy.org/press/2005/
EE2005 pr.html (total includes options exercised but not options granted).
4. Business Week, April 18, 2005.

5. Board Analyst, www.boardanalyst.com.

The Board of Directors recommends a vote AGAINST
the adoption of Shareholder Proposal 2.

Management’s Statement in Opposition

The proponent requests that Merrill Lynch adopt a practice of submitting director compensation to a shareholder vote on
an annual basis. The Board recommends that shareholders vote AGAINST the resolution, because the current director
compensation package has been determined in accordance with best practices in corporate governance and was
approved by shareholders at the 2005 Annual Meeting.

In early 2005, the Board adopted the current compensation package for non-employee Directors after reviewing it with a
nationally recognized independent consultant, who found the package to be reasonable and in keeping with competitive
norms and best practices at leading U.S. companies and Merrill Lynch’s direct peers. As part of this careful review of
director compensation, the Board eliminated stock options as a component of director pay, and increased the equity
portion of director compensation by $40,000, while maintaining the cash portion of director compensation at the then
current level. As a result, approximately 70% of director compensation (excluding Committee chair fees) is paid in stock
units that are subject to a five-year holding period. In addition, the Board adopted stock ownership guidelines for non-
employee Directors, setting a minimum share ownership expectation for each Director of $375,000, in order to further
emphasize Directors’ alignment with shareholders.

The changes to director compensation referred to above were submitted to shareholders for approval at the 2005 Annual
Meeting and were approved by more than 70% of the votes cast. We do not believe that an annual referendum on
director compensation is necessary or desirable, given that the elements of director compensation often do not change
from year to year; equity is the larger component of non-employee director compensation, and material changes in equity
compensation plans are already required to be submitted to shareholders under NYSE rules.

Directors of public companies are facing increased responsibilities, additional time commitments and increased potential
liabilities as a result of the requirements of the Sarbanes-Oxley Act of 2002, associated SEC and stock exchange rules
and the current environment. In this environment, and in light of the highly regulated and financially complex nature of our
business, it is essential that we provide competitive director compensation to attract and retain individuals with the highest
level of professionalism, experience, stature and judgment and to ensure that the Board has the skills and leadership
qualities necessary for the Company’s continued success. The process suggested in the proposal would not improve the
governance of director compensation, and could have the effect of unduly impeding the Company’s ability to attract and
retain qualified Directors.

For the reasons stated above, the Board of Directors recommends a vote
AGAINST the adoption of Shareholder Proposal 2.
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Shareholder Proposal 3

The American Federation of State, County and Municipal Employees, 1625 L Street, N.W., Washington, D.C., 10036,
holder of 53,055 shares of common stock, has given notice of its intention to propose the following resolution at the
Annual Meeting.

RESOLVED:

that shareholders of Merrill Lynch & Co., Inc. (“Merrill Lynch”) urge the board of directors to adopt a policy that Merrill
Lynch shareholders be given the opportunity at each annual meeting of shareholders to vote on an advisory resolution, to
be proposed by Merrill Lynch’s management, to approve the report of the Management Development and Compensation
Committee set forth in the proxy statement. The policy should provide that appropriate disclosures will be made to ensure
that shareholders fully understand that the vote is advisory; will not affect any person’s compensation; and will not affect
the approval of any compensation-related proposal submitted for a vote of shareholders at the same or any other meeting
of shareholders.

SUPPORTING STATEMENT

In our view, senior executive compensation at Merrill Lynch has been excessive in recent years. Although CEO Stanley
O’Neal received only $700,000 in salary and no bonus in 2004, he received a restricted award valued at over $31 million.
In 2003, Mr. O’'Neal was paid a $13,500,000 bonus, in addition to receiving over $11 million in restricted stock. Finally,
Merrill Lynch discloses compensation to Mr. O’'Neal in 2004 valued at $119,395 representing “required” use of the
corporate aircraft for personal purposes.

We believe that the current rules governing senior executive compensation do not give shareholders enough influence
over pay practices. In the United Kingdom, public companies allow shareholders to cast an advisory vote on the “directors
remuneration report.” Such a vote isn’t binding, but allows shareholders a clear voice which could help reduce excessive
pay. U.S. stock exchange listing standards do require shareholder approval of equity-based compensation plans; those
plans, however, set general parameters and accord the compensation committee substantial discretion in making awards
and establishing performance thresholds for a particular year. Shareholders do not have any mechanism for providing
ongoing input on the application of those general standards to individual pay packages (See Lucian Bebchuk & Jesse
Fried, Pay Without Performance 49 (2004))

Similarly, performance criteria submitted for shareholder approval to allow a company to deduct compensation in excess
of $1 million are also broad and do not constrain compensation committees in setting performance targets for particular
executives. Witholding votes from compensation committee members who are standing for reelection is a blunt
instrument for registering dissatisfaction with the way in which the committee has administered compensation plans and
policies in the previous year.

Accordingly, we urge Merrill Lynch’s board to allow shareholders to express their opinion about senior executive
compensation practices by establishing an annual referendum process. The results of such a vote would, we think,
provide Merrill Lynch with useful information about whether shareholders view the company’s compensation practices, as
reported each year in the Management Development and Compensation Committee Report, to be in shareholders’ best
interests.

We urge shareholders to vote for this proposal.
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The Board of Directors recommends a vote AGAINST
the adoption of Shareholder Proposal 3.

Management’s Statement in Opposition

The proponent urges Merrill Lynch to adopt a practice of submitting the Management Development and Compensation
Committee Report on Executive Compensation to shareholders for an advisory vote on an annual basis. The Board is
recommending that shareholders vote AGAINST the resolution, because it believes that it has a process for determining
executive compensation that is thoughtful, performance-based, objective and transparent and which serves the purpose
of attracting and retaining the best executives for the benefit of shareholders.

The Management Development and Compensation Committee (MDCC) of the Board applies a thoughtful, performance-
based discipline in determining compensation for the Chief Executive Officer and other top executives. At the beginning of
the year, the MDCC establishes quantitative and qualitative objectives for the executives for the coming year, which are
considered important for continued growth and the delivery of shareholder value. These objectives may include targets for
pre-tax earnings, earnings per share and return on equity, as well as market-share improvements and specified progress
towards other strategic and leadership goals. In determining annual Chief Executive Officer compensation, the MDCC
exercises its judgment based upon a review of financial measures and an assessment of performance against these
objectives. This involves consideration of overall firm financial results and the MDCC'’s assessment of the Company’s
financial performance relative to its competitors. The MDCC also examines actual and projected peer group
compensation amounts to refine its analysis and arrive at a final determination. In order to align executive and shareholder
interests and support long-term value creation, a significant portion of annual incentive compensation is paid in stock. In
keeping with this philosophy, for example, the Chief Executive Officer's 2004 bonus was paid entirely in restricted stock.

For Merrill Lynch, the 2003-2004 period was marked by significant achievements, including substantial increases in pre-
tax earnings, pre-tax margin and net earnings, and a 57% increase in the common stock price. In 2004, as a result of a
disciplined program of expense control, the Company reported record net earnings and earnings per share on revenues
that were over $4 billion lower (consistent with a general industry revenue decline) than in the previous peak revenue
year of 2000. This momentum continued in 2005; Merrill Lynch reported record net earnings and earnings per share of
$5.1 billion, or $5.16 per diluted share, up 15% and 18%, respectively, from 2004. Net revenues for 2005 were only 1%
lower than in 2000, our peak revenue year, yet 2005 net earnings were 49% higher. An evaluation of Chief Executive
Officer compensation in light of the growth in earnings per share during this period supports the linkage of pay to
performance.

It should be noted that absolute levels of executive compensation are higher at financial services firms than in many other
industries because of unique competitive pressures. In the securities industry generally, human capital is the primary
driver of profitability and competitive advantage. There is extensive recruiting pressure for individuals with the experience,
skills and relationships that enable them to be successful at Merrill Lynch. Competitors for top talent include direct industry
competitors, hedge funds, investment boutiques and private equity firms. In many cases, the best professionals at these
firms receive compensation packages that are comparable to or even exceed what our top executives are paid. This
competitive environment must be taken into account in determining executive compensation.

The proponent urges adoption of the proposal based on the fact that the practice is required for all U.K. companies, but
we understand that the proponent has introduced the proposal at only five

16




Table of Contents

U.S. companies, including Merrill Lynch, and we are not aware of any U.S. company that has adopted this practice on its
own initiative. We are concerned that adopting this practice at Merrill Lynch alone could put our Company at a competitive
disadvantage and negatively affect shareholder value. In our industry, human capital is our most important asset, and we
believe that adoption of the proposal could lead to a perception among senior executives and top producers that
compensation opportunities at Merrill Lynch may be limited or negatively affected by this practice when compared with
opportunities at our competitors.

The Board is aware of our shareholders’ interest in executive compensation practices, and always exercises great care
and discipline in determining and disclosing executive compensation. The Company is also in ongoing direct
communication with its major shareholders and the Chair of the MDCC and the Lead Independent Director have made
themselves available for direct communication with shareholders. We do not believe the advisory vote called for in
Shareholder Proposal 3 will enhance our governance practices or improve communication with shareholders, nor is it in
the best interests of our shareholders.

For the reasons stated above, the Board of Directors recommends a vote
AGAINST the adoption of Shareholder Proposal 3.
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GOVERNANCE OF THE COMPANY

The business and affairs of Merrill Lynch are managed under the direction of the Board of Directors, which represents the
shareholders of the Company. The Board believes that good corporate governance is a critical factor in achieving

business

success and has long adhered to best practices in corporate governance in fulfilling its responsibilities to

shareholders. Highlights of our corporate governance practices are described below. For further information, please refer
to the Corporate Governance Website.

Board Independence and Expertise

Director Independence Standards. The Board of Directors has adopted a formal set of categorical standards to assist in
making its determinations of director independence required by the NYSE rules. The standards, which were most recently
revised in January 2006, describe certain relationships between Directors and the Company that the Board of Directors has
determined to be categorically immaterial. These standards are included as Exhibit A to this Proxy Statement and also may
be found on the Corporate Governance Website.

Board and Board Committee Independence. In January 2006, the Board of Directors considered transactions and
relationships between each non-management Director, his or her organizational affiliations and any members of his or her
immediate family and the Company and its executive management. The Board affirmatively determined that the following
Directors, constituting all directors except Mr. O’Neal, our Chairman and Chief Executive Officer, meet the criteria of our
Director Independence Standards, and are therefore independent: Armando M. Codina, Jill K. Conway, Alberto Cribiore,
John D. Finnegan, Heinz-Joachim Neubiirger, David K. Newbigging, Aulana L. Peters, Joseph W. Prueher, Ann N. Reese
and Charles O. Rossotti. Except as described below, none of these Directors had relationships with the Company except
those that the Board has determined to be categorically immaterial as set forth in the Director Independence Standards.

As described under “Certain Transactions” in this Proxy Statement, a Merrill Lynch subsidiary leases office space in a
building owned by a partnership in which Mr. Codina and certain of his family members formerly owned interests.
Mr. Codina also formerly controlled the general partner of the partnership. The Board concluded that this relationship does
not impair Mr. Codina’s independence for the following reasons: (i) Merrill Lynch entered into the lease with the partnership
before it was contemplated that Mr. Codina would join the Board; (ii) the gross rent paid to the partnership by Merrill Lynch
in each of 2003, 2004 and 2005 was less than $1 million; and (iii) all ownership interests in the partnership and its general
partner were disposed of by Mr. Codina and his family members prior to Mr. Codina’s election to the Board in July 2005.

Mr. Codina is Founder, Chairman and Chief Executive Officer of Codina Group, Inc. A property management subsidiary of
Codina Group, Inc. acts as property manager for the leased property referred to above, pursuant to an agreement with the
partnership. The Board concluded that this does not represent a material relationship with Merrill Lynch for the following
reasons: (i) Merrill Lynch has no control over the selection or retention of the property manager, which is the sole
responsibility of the partnership; (ii) Merrill Lynch makes all payments of gross rent, including its proportionate share of
management fees, to the partnership, as lessor, and has no obligations to the management company; and (iii) Merrill
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Lynch’s proportionate share of management fees and expenses amounts to less than $100,000 annually.

All of the standing committees of the Board are composed of independent Directors. These committees are: the Audit
Committee; the Finance Committee; the Management Development and Compensation Committee; the Nominating and
Corporate Governance Committee; and the Public Policy and Responsibility Committee.

None of our independent Directors receives any consulting, advisory or other non-director compensatory fees from the
Company.

Director Qualifications. The Nominating and Corporate Governance Committee is responsible for identifying, reviewing,
assessing and recommending to the Board candidates to fill any vacancies on the Board. This Committee has established
guidelines that set forth the criteria considered in evaluating the candidacy of any individual as a member of the Board. For a
discussion of this process, see “Director Nomination Process” in this Proxy Statement.

Experience and Diversity. Our Board of Directors is composed of individuals with experience in the fields of business,
education, military and diplomatic service. Several of our Board members have international experience and all have high
moral and ethical character. The Board includes three female Directors and three minority Directors.

Audit Committee Independence and Expertise. Three of our current Audit Committee members — Mr. Neubiirger,
Mrs. Reese and Mr. Rossotti — are audit committee financial experts, as defined in the SEC rules, and all members of the
Audit Committee are independent Directors as required by the applicable SEC and NYSE rules. All members of the Audit
Committee meet the financial literacy requirements of the NYSE and at least one member has accounting or related financial
management expertise, as required by the applicable SEC and NYSE rules.

Governance Policies and Ethical Guidelines

Board Committee Charters. The Committees of the Board of Directors have operated pursuant to written charters since the
mid-1970s, which have been revised from time to time. We believe that the charters of our Board Committees reflect current
best practices in corporate governance. The Audit Committee charter, which was revised in January 2006, is attached as
Exhibit B to this Proxy Statement and all of the Company’s Board Committee charters may be found on the Corporate
Governance Website. Copies of the Committee charters are available in print to any shareholder by requesting them from the
Corporate Secretary.

Corporate Governance Guidelines. The Board of Directors has documented its corporate governance practices and adopted
the Merrill Lynch Corporate Governance Guidelines, which may be found on the Corporate Governance Website. Copies of
the Guidelines are available in print to any shareholder by requesting them from the Corporate Secretary.

Guidelines for Busi Conduct. The Merrill Lynch Guidelines for Business Conduct were adopted in 1981 to emphasize
the Company’s commitment to the highest standards of business conduct. The Guidelines also set forth information and
procedures for employees to report ethical or accounting concerns, misconduct or violations of the Guidelinesin a
confidential manner. The Guidelines, which were adopted and designated by the Board of
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Directors as the Company’s Code of Ethics for Directors, Officers and Employees, may be found on the Corporate
Governance Website. Copies of the Guidelines are available in print to any shareholder by requesting them from the
Corporate Secretary.

Code of Ethics for Financial Professionals. The Board of Directors adopted Merrill Lynch’s Code of Ethics for Financial
Professionals in 2003. The Code, which applies to all Merrill Lynch professionals who participate in the Company’s public
disclosure process, supplements the Merrill Lynch Guidelines for Business Conduct and is designed to promote honest and
ethical conduct, full, fair and accurate disclosure and compliance with applicable laws. Merrill Lynch’s Code of Ethics for
Financial Professionals may be found on the Corporate Governance Website.

Procedures for Handling Accounting Concerns. The Audit Committee has adopted procedures governing the receipt,
retention and handling of concerns regarding accounting, internal accounting controls or auditing matters that are reported by
employees, shareholders and other persons. Employees may report such concerns confidentially and anonymously by using
the Merrill Lynch Ethics Hotline, as directed in the Merrill Lynch Guidelines for Business Conduct. All others may report
such concerns in writing to the Board of Directors or the Audit Committee, c/o our Corporate Secretary.

Significant Board Practices

Lead Independent Director. In 2005, the Board of Directors established the position of Lead Independent Director. The Lead
Independent Director is elected by the Board of Directors and: (i) presides at all Board meetings when the Chairman is not
present; (ii) serves as a liaison between the non-management Directors and the Chairman in matters relating to the Board as a
whole (although all non-management Directors are encouraged to freely communicate with the Chairman and other members
of management at any time); (iii) calls meetings of the non-management Directors, as appropriate; and (iv) is available, at
reasonable times and intervals, for consultation and direct communication with shareholders. Jill K. Conway has been
elected to serve as the Board’s Lead Independent Director.

Private Executive Sessions of Non-management Directors. Our non-management Directors meet at regularly scheduled
executive sessions without management at least three times per year. The Lead Independent Director chairs these executive
sessions.

Director Retirement. The customary retirement date for non-management Directors occurs at the Annual Meeting held in
the calendar year following the Director’s 72nd birthday. The Board has not adopted term limits for Directors. In the event of
a material change in their qualifications or status, Directors are required to offer their resignation.

Advance Materials. Information important to the Directors’ understanding of the business or matters to be considered at a
Board or Board Committee meeting are, to the extent practical, distributed to the Directors sufficiently in advance to allow
careful review prior to the meeting.

Board Self-Evaluation. The Board of Directors conducts an annual self-evaluation that is overseen by the Nominating and
Corporate Governance Committee. This assessment focuses on the Board’s contribution to the Company in certain areas,
including strategic planning and financial and risk oversight, succession planning and executive compensation, corporate
governance and Board and Board Committee structure. The contributions of individual
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Directors are considered by the Nominating and Corporate Governance Committee as part of its determination whether to
recommend their nomination for re-election to the Board. In addition, each Committee of the Board conducts its own annual
self-evaluation.

Director Orientation and Education Programs. Newly elected members of the Board of Directors are educated about the
business and operations of the Company through presentations about our business segments and primary support areas.
Board Committee members participate in specialized orientation for each Committee on which they serve. The Board is
updated on developments in the Company’s business and its markets as well as changes in the regulatory environment
through reports at Board meetings and by communications from Merrill Lynch management between meetings. Board
members also are encouraged to participate in director education programs offered by third parties.

Board and Board Committee Access to Management and to Outside Advisors

Access to Management and Employees. Directors have full and unrestricted access to the management and employees of the
Company. Additionally, key members of management attend Board meetings from time to time to present information about
the results, plans and operations of the business within their areas of responsibility.

Access to Outside Advisors. The Board and its Committees may retain counsel or consultants without obtaining the approval
of any officer of the Company. The Audit Committee has the sole authority to retain and terminate the independent registered
public accounting firm. The Nominating and Corporate Governance Committee has the sole authority to retain search firms
to identify director candidates. The Management Development and Compensation Committee has the sole authority to retain
compensation consultants for advice on executive compensation matters.

Stock Ownership by Directors

Director Stock Ownership Guidelines. In order to serve on the Board of Directors, Merrill Lynch Directors are required to
own equity in the Company. In addition, the Board has adopted stock ownership guidelines for non-management Directors.
These guidelines set the minimum ownership expectations for non-management Directors at a value of $375,000, which
represents five times the Directors’ current annual cash retainer of $75,000. Directors have until the later of five years from
joining the Board or from the adoption of the requirement, in January 2005, to reach this ownership value. Annual grants to
Directors of deferred stock units are included in the determination of the ownership guideline amount, but stock issuable
upon the exercise of stock options held by Directors is not included. The Company believes that the equity component of
director compensation serves to further align the non-management Directors with the interests of our shareholders.

Stock Ownership by Executive and Senior Management

Stock Ownership Guidelines. The Management Development and Compensation Committee has adopted formal stock
ownership guidelines that set minimum expectations for ownership of stock by executive and senior management. The
ownership guidelines state that executives are expected to reach certain levels of stock ownership — stated as a multiple of
an executive’s base salary — within five years of their eligibility and are encouraged to reach the
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applicable level earlier. The expected level of stock ownership for the Chief Executive Officer is 15 times the base salary.
For other executive officers and selected members of senior management, the expected levels of stock ownership are ten and
five times base salary, respectively. Annual grants to executive and senior management of restricted shares and/or restricted
units are included in the determination of the ownership guideline amount. Stock issuable upon the exercise of stock options
held by executives is not considered in determining whether these guidelines have been met. Executives are encouraged, but
not required, to hold all compensatory shares (net of taxes) until the applicable stock ownership level is reached.

. Executive Stock Retention Guidelines. Members of executive management and designated members of the Company’s
senior management are subject to stock retention guidelines that went into effect in April 2005. Executives who are subject
to this policy are required to retain, until retirement, shares and options with a value of at least 75% of the total after-tax
value of shares and options granted to them. This policy covers all equity instruments granted by the Company including any
shares issued under any performance-based instruments. Executives subject to the policy may not sell shares unless they
obtain clearance under the policy prior to such sale.

Director Nomination Process

The Nominating and Corporate Governance Committee has adopted Board Candidate Guidelines that describe the
attributes and qualifications considered by the Committee in evaluating Director nominees. The Board Candidate
Guidelines are an exhibit to the Merrill Lynch Corporate Governance Guidelines, which may be found on the Corporate
Governance Website.

The attributes and qualifications that the Committee looks for in a Director nominee are: (i) management and leadership
experience; (ii) a skilled and diverse background; and (iii) integrity and professionalism. The Committee also believes that
the Board of Directors should be composed of individuals who have demonstrated notable achievements in business,
education or public service and possess one or more of the following specific qualities or skills: (i) financial expertise and
prior public company audit committee service; (ii) financial markets knowledge; (iii) consumer markets knowledge; and
(iv) international experience.

Members of the Nominating and Corporate Governance Committee, other members of the Board of Directors or members
of executive management or shareholders may, from time to time, identify individuals for consideration as potential
Director nominees. A shareholder may identify a Director candidate for consideration by the Nominating and Corporate
Governance Committee by writing to our Corporate Secretary. The Committee will consider all proposed nominees in light
of the Board Candidate Guidelines and the assessed needs of the Board at the time.

Pursuant to our Certificate of Incorporation, any shareholder wishing to propose a Director nominee for election to the
Board at the Annual Meeting must provide written notice to our Corporate Secretary at least 50 days but no more than
75 days before the Annual Meeting. The notice must include: (i) certain information about the shareholder, including the
amount of his or her holdings of Merrill Lynch common stock and his or her intention to appear in person or by proxy at the
Annual Meeting; (ii) a description of any arrangements between the shareholder and the proposed nominee pursuant to
which the nominations are to be made; (iii) such information about the nominee as would be required to be
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disclosed under SEC rules in a proxy statement; and (iv) the written consent of each proposed nominee to serve as a
Director of the Company.

The Nominating and Corporate Governance Committee has retained two director search firms to work jointly with the
Committee in identifying potential nominees for election to the Board. The firms identify and evaluate potential candidates
believed to possess the qualifications and characteristics identified in the Board Candidate Guidelines and by the
Committee. The firms also provide background information on the potential Director nominees and, if so directed by the
Committee, make the initial contact to assess the potential candidate’s interest in exploring a Board candidacy.

Based upon the recommendation of the Nominating and Corporate Governance Committee, the Board has nominated
Alberto Cribiore, Aulana L. Peters and Charles O. Rossotti for election to the Board of Directors for a three-year term
expiring in 2009. Mr. Cribiore has served on the Board since 2003, Mrs. Peters has served since 1994 and Mr. Rossotti
has served since 2004. Mr. Cribiore was initially recommended to the Nominating and Corporate Governance Committee
as a candidate for the Board of Directors by our Chief Executive Officer. Mr. Rossotti was initially recommended to the
Nominating and Corporate Governance Committee as a Board candidate by its Chair.

There were no nominees for election as Directors at the 2005 Annual Meeting that were submitted by shareholders (or
shareholder groups) owning more than 5% of Merrill Lynch’s common stock.

Communications with Directors

Shareholders and other interested parties may communicate with the Board of Directors, non-management members and
Committees of the Board of Directors by writing to the Board, c/o our Corporate Secretary. All written submissions that
appear to be good faith efforts to communicate with Board members about matters involving the interests of the Company
and its shareholders are collected and forwarded on a periodic basis to the Board of Directors along with a summary of
the Company’s responses. Concerns relating to accounting, internal accounting controls or auditing matters are brought
immediately to the attention of the Company’s internal audit group and are handled in accordance with the procedures
established by the Audit Committee with respect to such communications.

Board Committee Membership and Meetings

The Board of Directors has appointed five standing committees: the Audit Committee; the Finance Committee; the
Management Development and Compensation Committee; the Nominating and Corporate Governance Committee; and
the Public Policy and Responsibility Committee. Each of these Board Committees consists entirely of independent
Directors and operates under a written charter, which sets forth the Committees’ authorities and responsibilities. The
Board of Directors held eight meetings in the 2005 fiscal year.

As stated in the Merrill Lynch Corporate Governance Guidelines, which may be found on the Corporate Governance
Website, Directors are expected to attend all Board meetings and meetings of the Board Committees on which they serve.
In the 2005 fiscal year, each of our Directors attended 75% or more of the total number of meetings of the Board of
Directors and of the meetings of the Board Committees on which he or she served. The Merrill Lynch Corporate
Governance Guidelines also state that all Directors are expected to attend all Annual Meetings. All members of the Board
of Directors attended the 2005 Annual Meeting.
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The following table shows the current membership of, and the number of meetings held by, each of our Board Committees
during the 2005 fiscal year.

Meetings in

Name of Committee 2005 Committee Members (*Chair)
Audit Committee 11 Mr. Newbigging* Mrs. Reese
Mr. Neubiirger Mr. Rossotti
Adm. Prueher
Finance Committee 10 Mr. Finnegan* Mrs. Reese
Mr. Cribiore Mr. Rossotti
Management Development and
Compensation Committee 8 Mr. Cribiore* Mr. Finnegan
Mrs. Conway Mrs. Peters
Nominating and Corporate
Governance Committee 6 Mrs. Conway* Mr. Finnegan
Mr. Codina Mr. Rossotti
Mr. Cribiore
Public Policy and Responsibility Committee 3 Adm. Prueher* Mrs. Conway
Mr. Codina Mrs. Peters

Description of Our Board Committees

A brief description of our Board Committees and certain of their principal functions are set forth below. The descriptions
below are qualified in their entirety by the full text of the Board Committee charters which may be found on the Corporate
Governance Website. The Audit Committee charter, revised in January 2006, is attached as Exhibit B to this Proxy
Statement.

The Audit Committee consists of five of our independent Directors, each of whom meets the requirements for
independence, experience and expertise, including financial literacy, set forth in the applicable rules of the SEC and the
NYSE.

David K. Newbigging, the Chair of the Audit Committee since 2002, has served as a member of the Audit Committee
since he joined the Board of Directors in 1996 and served as Chair of the Finance Committee from 2002 through 2005.
The Board of Directors has determined that Mr. Newbigging has accounting or related financial management expertise.
Mr. Newbigging has an extensive financial background. He joined Jardine, Matheson Group (Jardine), a diversified trading
company headquartered in Hong Kong, in 1954. He served in several countries in the Asia Pacific Region, becoming
Managing Director in 1970 and Chairman and Chief Executive Officer of Jardine in 1975. While serving in these positions,
Mr. Newbigging supervised individuals responsible for Jardine’s financial statements. Jardine became a publicly listed
company in 1961 and has grown into a multinational diversified company with a number of publicly listed subsidiaries and
associates in several jurisdictions. Following his retirement from Jardine, Mr. Newbigging relocated to the United Kingdom
in 1984. Since then he has been a director and Chairman of several publicly listed companies including Rentokil Group
and Friends Provident plc, which are both constituents of the FTSE 100 on the London Stock Exchange. Mr. Newbigging
was Chairman of the Audit Committee of both Rentokil and Friends Provident before being appointed Chairman of the
Board of those companies. He also served on the Board and Audit Committee of Ocean Energy Inc., a publicly listed
U.S. company, and its predecessor company, from 1987 until 2003 and has served on the Board of PACCAR Inc., a
publicly listed

24




Table of Contents

U.S. company, since 1999. Mr. Newbigging has been active in the not-for-profit sector in the United Kingdom. He
currently serves as Chairman of Trustees of two large U.K.-registered charities, and has also served as a member of the
Audit Committee of one of those charities. Mr. Newbigging currently serves as Chairman of Talbot Holdings Limited, a
non-life insurance company whose operations are based in the United Kingdom.

The Board has determined that three of our Audit Committee members — Mr. Neubiirger, Mrs. Reese and Mr. Rossotti —
are audit committee financial experts as that term is defined in the SEC rules. The SEC rules provide that audit committee
financial experts do not have any additional duties, obligations or liabilities and are not considered experts under the
U.S. Securities Act of 1933.

The Audit Committee met 11 times during the 2005 fiscal year. This Committee:

« appoints the Company’s independent registered public accounting firm, reviews the scope of the audit, approves the fees and
regularly reviews the qualifications, independence and performance of the independent registered public accounting firm;

* pre-approves all non-audit services proposed to be rendered by the independent registered public accounting firm and the fees for
such services;

* meets to review and discuss our consolidated financial statements with management and our independent registered public
accounting firm, including significant reporting issues and judgments made in connection with the preparation of our consolidated
financial statements and the disclosures contained in the Company’s SEC filings, under the heading “Management’s Discussion
and Analysis of Financial Condition and Results of Operations”;

* reviews and discusses with our independent registered public accounting firm the critical accounting policies applicable to our
Company and its businesses, alternative accounting treatments under generally accepted accounting principles and other material
written communications between the independent registered public accounting firm and management;

« reviews our earnings press releases and other material financial information;

* reviews budgeting and expense allocation processes applicable to our securities research group to ensure compliance with legal
and regulatory requirements;

* oversees the internal audit function, including the appointment of the Head of our Corporate Audit Department, and considers the
adequacy of the Company’s internal controls;

* oversees management’s policies and processes for managing the major categories of risk affecting the Corporation, including
operational, legal and reputational risk exposures and management’s actions to assess and control such risks;

* oversees our compliance function and the adequacy of our procedures for compliance with Company policies, as well as with
legal and regulatory requirements; and

* monitors the receipt, retention and treatment of concerns relating to accounting, internal accounting controls and auditing matters
reported by employees, shareholders and other interested parties.
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The Finance Committee currently consists of four of our independent Directors and met ten times during the 2005 fiscal
year. This Committee:

« reviews, recommends and approves policies and procedures regarding financial commitments and investments;

* reviews and approves financial commitments, acquisitions, divestitures and proprietary investments in excess of certain specified
dollar amounts;

* reviews our financial and operating plan;
« reviews our financing plan, including funding and liquidity policies and programs;
* reviews our insurance programs;

« oversees the Company’s balance sheet and capital management including categories of assets and liabilities and commitment
levels and measures of capital adequacy;

e reviews and recommends capital management policies related to our common stock, including dividend policy, repurchase
programs and stock splits;

« authorizes the issuance of preferred stock within limits set by the Board, declares and pays dividends on preferred stock and takes
other related actions with respect to our preferred stock, including authorizing repurchase programs; and

« reviews the Company’s policies and procedures for managing exposure to market and credit risk and, when appropriate, reviews
significant risk exposures and trends in these categories of risk.

The Management Development and Compensation Committee consists of four of our independent Directors. Each of
these Directors meets the criteria for independence set forth in the NYSE rules, the definition of “Non-Employee Director”
set forth in Rule 16b-3 under the U.S. Securities and Exchange Act of 1934 and the definition of “outside director” set forth
in the regulations promulgated under Section 162(m) of the Internal Revenue Code. The Committee met eight times
during the 2005 fiscal year. This Committee:

* reviews management development and succession programs and policies;

« reviews and recommends to the Board all appointments of executive management and reviews all appointments of other senior
executives;

« determines annual corporate goals and objectives for the Chairman and Chief Executive Officer of the Company and evaluates his
performance against these goals;

« recommends salaries to the Board and approves annual performance-based compensation for the Chairman and Chief Executive
Officer and other members of executive management;

« reviews and approves salaries and annual performance-based compensation for members of senior management;

* approves the aggregate dollar amounts of bonus compensation to be paid to Company employees and the proportion of such dollar
amounts that will be paid in the form of stock compensation in lieu of cash;

* administers the Company’s stock and stock-based compensation plans, including approving stock bonus amounts for all
employees and the terms and conditions of such awards;
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* reviews the Company’s compensation programs, policies and accruals to align them with the Company’s annual and long-term
goals and the interests of the shareholders;

* reviews evaluation and compensation policies and processes applicable to research analysts within our securities research group to
ensure compliance with legal and regulatory requirements;

* reviews and approves changes to benefit plans that result in the issuance of stock or a material change to the benefits provided to
employees;

* has sole authority to retain consultants having special competence to assist the Committee, including sole authority to approve any
such consultant’s fee and other retention terms; and

« discharges other responsibilities as described under the caption “Management Development and Compensation Committee Report
on Executive Compensation” in this Proxy Statement.

The Nominating and Corporate Governance Committee consists of five of our independent Directors, each of whom
meets the requirements for independence set forth in the NYSE rules. The Nominating and Corporate Governance
Committee met six times during the 2005 fiscal year. This Committee:

« identifies and recommends potential candidates to serve on the Board and considers Director nominees recommended by our
shareholders, with a view toward maintaining a balance of experience and expertise among the Directors;

» makes recommendations relating to the membership of Committees of the Board of Directors;
* develops and recommends guidelines and practices for effective corporate governance of the Company;
« reviews our Directors’ and Officers’ insurance coverage; and

* leads the Board of Directors in conducting its annual review of the Board’s performance.

The Public Policy and Responsibility Committee consists of four of our independent Directors and met three times
during the 2005 fiscal year. This Committee:

« assists the Board of Directors and senior management in overseeing Merrill Lynch’s fulfillment of its principles of Client Focus,
Respect for the Individual, Teamwork, Responsible Citizenship and Integrity;

« reviews and makes recommendations regarding our policies and practices that affect public policy issues in communities where
we are represented globally;

« reviews, and where appropriate, makes recommendations regarding our business policies and practices relative to the Foreign
Corrupt Practices Act and similar laws worldwide;

« reviews and oversees our charitable contribution policies globally; and

* reviews and oversees our political contribution policies and practices worldwide, including direct contributions by Merrill Lynch
and its subsidiaries, contributions by the Company’s political action committee and, where regulatory considerations apply, direct
employee contributions.
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Compensation of Directors

The non-management Directors were paid the following compensation for service as members of the Board of Directors
and as memb