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SCHEDULE TO
 

This Amendment No. 1 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO (as amended, the “Schedule TO”) filed by Merrill
Lynch & Co., Inc., a Delaware corporation (the “Company”), on November 9, 2004 pursuant to Rule 13e-4 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), in connection with its offer to exchange (the “Exchange Offer”) an aggregate original principal amount of up to $2,300,000,000 of the Company’s Exchange
Liquid Yield Option Notes due 2032 (Zero Coupon–Floating Rate–Senior) (the “New LYONs”) for a like original principal amount of the Company’s issued and outstanding
Liquid Yield Option Notes due 2032 (Zero Coupon–Floating Rate–Senior) (the “Old LYONs”). The Company’s Exchange Offer is being made upon the terms and subject to the
conditions set forth in the Exchange Circular dated November 9, 2004 and in the related Letter of Transmittal, which were previously filed as Exhibits (a)(1)(i) and (a)(1)(ii) to
the Schedule TO.
 

The information in the Exchange Circular and the related Letter of Transmittal is incorporated herein by reference into this Amendment, except that such information is
hereby amended and supplemented to the extent specifically provided herein.
 

Items 1 and 4 of the Schedule TO, which incorporate by reference the information contained in the Exchange Circular, are hereby amended and supplemented as follows:
 

(1) The section entitled “Summary” of the Exchange Circular is amended to delete the paragraph under the caption “Summary of the Exchange Offer—Amendment of
the Exchange Offering “ and replace it with the following:
 

“Subject to the limitations and qualifications described elsewhere in this Exchange Circular, we reserve the right not to accept any of the Old LYONs tendered, and to
otherwise interpret or modify the terms of this exchange offer, provided that we will comply with applicable laws that require us to extend the period during which securities
may be tendered or withdrawn as a result of changes in the terms of, or information relating to the exchange offer.”
 

(2) The section entitled “The Exchange Offer” of the Exchange Circular is amended to add the following additional disclosure at the end of the third paragraph under the
caption “Expiration Date; Extensions; Amendments”:
 

“The SEC has stated that, in its view, an offer (including an exchange offer) should remain open for a minimum of five business days from the day that a notice of such
a material change is first published, sent or given and that if material changes are made with respect to information not materially less significant than the purchase price
(including a decrease or increase in the consideration offered to be paid for the old LYONs) and the number of securities being sought, a minimum of ten business days may be
required to allow adequate dissemination and investor response.”
 

(3) The section entitled “The Exchange Offer” of the Exchange Circular is amended to add the following additional disclosure at the end of the paragraph under the
caption “Interests of Directors and Executive Offices, Transactions and Arrangements Concerning the LYONs”:
 

“No executive officers or directors of ML&Co. own any Old LYONs.”
 

(4) The section entitled “Incorporation of Information We File with the SEC” of the Exchange Circular is amended to add the following additional disclosure prior to the
last paragraph in such section:
 

“If the information provided to you in this document or incorporated by reference herein materially changes, we will amend the document to update it and will
disseminate the new information to you in a manner reasonably calculated to inform you of such change.”
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SIGNATURE
 

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
 
Dated: November 30, 2004  MERRILL LYNCH & CO., INC.

   BY:  /s/ John Laws
    Name: John Laws
    Title: Assistant Treasurer
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