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40,000,000 Trust Preferred Securities
Merrill Lynch Capital Trust I

fully and unconditionally guaranteed
to the extent set forth herein by

Merrill Lynch & Co., Inc.
 

The  Trus t Pre fe rre d  Se c uritie s , e ac h with  a $25 liquidation am ount, are  re fe rre d  to  in  th is  prospe c tus  supple m e nt as  the  “c apital se c uritie s .”
Eac h c apital se c urity re pre se nts  an  undivide d be ne fic ial in te re s t in  the  asse ts  of Me rrill Lync h C apital Trus t I, or the  “trus t,” whic h is  a De laware  s tatu tory
trus t. Me rrill Lync h & C o., Inc . will own all of the  c om m on se c uritie s  of the  trus t.

The  only asse ts  of the  trus t will be  Inc om e  C apital Obligation Note s S M in itially due  De c e m be r 15, 2066, is sue d by Me rrill Lync h & C o., Inc .,
whic h we  re fe r to  in  th is  prospe c tus  supple m e nt as  the  “IC ONs,” and re late d  proc e e ds . The  trus t will pay dis tributions  on the  c apital se c uritie s  only from  the
proc e e ds , if any, of in te re s t paym e nts  on the  IC ONs. The  IC ONs are  junior subordinate d de bt ins trum e nts  and will be ar in te re s t from  the  date  the y are  is sue d
at the  annual rate  of 6 .45%  of the ir princ ipal am ount, payable  quarte rly in  arre ars  on Marc h 15, June  15, Se pte m be r 15, and De c e m be r 15 of e ac h ye ar,
be ginning Marc h 15, 2007. If we  e le c t to  e xte nd the  m aturity date  of the  IC ONs as  de sc ribe d in  th is  prospe c tus  supple m e nt, from  and inc luding
De c e m be r 15, 2066 the  IC ONs will be ar in te re s t at the  Thre e -Month LIBOR Rate  p lus  132.7 bas is  points  (1.327% ) payable  on Marc h 15, June  15,
Se pte m be r 15, and De c e m be r 15 of e ac h ye ar, be ginning Marc h 15, 2067.

We  m ay e le c t to  de fe r in te re s t paym e nts  on the  IC ONs as  de sc ribe d in  th is  prospe c tus  supple m e nt for up to  te n  c onse c utive  ye ars . If we  do not
pay in te re s t on  the  IC ONs, the  trus t will not m ake  the  c orre sponding dis tributions  on the  c apital se c uritie s . We  will guarante e  paym e nt of d is tributions  on the
c apital se c uritie s  only to  the  e xte nt we  m ake  c orre sponding paym e nts  to  the  trus t on  the  IC ONs.

The  IC ONs will m ature  on De c e m be r 15, 2066 unle ss  we  e le c t to  e xte nd the  m aturity date  of the  IC ONs on e ithe r or both  of the  two date s
spe c ifie d  in  th is  prospe c tus  supple m e nt. Eac h suc h e le c tion would  e xte nd the  m aturity date  of the  IC ONs an additional 10 ye ars . If we  m ake  th is  e le c tion on
both  of the se  date s , the  IC ONs will m ature  on De c e m be r 15, 2086 and if we  m ake  th is  e le c tion on only one  of the se  date s , the  IC ONs will m ature  on
De c e m be r 15, 2076. We  m ay re de e m  the  IC ONs on or afte r De c e m be r 15, 2011 and prior to  that date  upon the  oc c urre nc e  of the  e ve nts  spe c ifie d  in  th is
prospe c tus  supple m e nt at 100%  of the ir princ ipal am ount p lus  ac c rue d and unpaid  in te re s t. In  addition, we  m ay re de e m  the  IC ONs prior to  De c e m be r 15,
2011 e ve n if none  of those  spe c ifie d  e ve nts  oc c ur at the  re de m ption pric e  de sc ribe d in  th is  prospe c tus  supple m e nt. To the  e xte nt we  re de e m  the  IC ONs,
the  trus t m us t re de e m  a c orre sponding am ount of the  c apital se c uritie s  and c om m on se c uritie s .

Investing  in the capital securities invo lves risks. See “ Risk Factors” beg inning  on page S- 9 .
The  c apital se c uritie s  and the  IC ONs are  not de pos its  or o the r obligations  of a bank. The y are  not insure d by the  FDIC  or any othe r gove rnm e nt

age nc y. We  will apply to  lis t the  c apital se c uritie s  on the  Ne w York Stoc k Exc hange  unde r the  sym bol “MER PrK.” Trading of the  c apital se c uritie s  on the
Ne w York Stoc k Exc hange  is  e xpe c te d to  c om m e nc e  within  30 days  of the  date  of the  in itial de live ry of the  c apital se c uritie s .

Ne ithe r the  Se c uritie s  and Exc hange  C om m iss ion nor any s tate  se c uritie s  c om m iss ion has  approve d or d isapprove d of the se  se c uritie s  or
de te rm ine d that th is  prospe c tus  supple m e nt or the  ac c om panying prospe c tus  is  tru thful or c om ple te . Any re pre se ntation to  the  c ontrary is  a c rim inal
offe nse .
 

 

   
Pe r Capital

S e c urity     T otal
Public  offe ring pric e (1)   $25.00     $1,000,000,000
Unde rwriting c om m iss ion to  be  paid  by Me rrill Lync h & C o., Inc .(2)   $.7875      $31,500,000
Proc e e ds , be fore  e xpe nse s , to  Me rrill Lync h C apital Trus t I   $24.2125      $968,500,000
(1)  Any ac c rue d dis tributions  on the  c apital se c uritie s  from  De c e m be r 14, 2006 should  be  adde d to  the  public  offe ring pric e  if se ttle m e nt oc c urs  afte r suc h

date .
(2) We  will pay the  unde rwrite rs  a c om m iss ion of $ .50 pe r c apital se c urity for sale s  to  c e rtain  ins titu tions . As  a re sult of suc h sale s , the  to tal unde rwriting

c om m iss ion will de c re ase , and the  to tal proc e e ds  to  us  will inc re ase , by $710,700.

We  have  grante d the  unde rwrite rs  a right to  re que s t from  us  the  opportunity to  purc hase  up to  6 ,000,000 additional c apital se c uritie s  at the  public
offe ring pric e  le ss  the  unde rwriting c om m iss ion of $ .7875 pe r c apital se c urity, with in  30 days  from  the  date  of th is  prospe c tus  supple m e nt, to  c ove r
ove rallo tm e nts , if any.

The  unde rwrite rs  will de live r the  c apital se c uritie s  in  book-e ntry form  only through The  De pos itory Trus t C om pany on or about De c e m be r 14,
2006.

Merrill Lynch & Co.
Sole Structuring Advisor and Sole Bookrunner

 

 

Citigroup  Morgan S tanle y  UB S  Inve s tme nt B ank  Wac hovia S e c uritie s
B arc lays  Capital  Countrywide  De utsc he  B ank S e c uritie s  Fifth T hird S e c uritie s , Inc .
HS B C  ING Financ ial Marke ts  Je ffe rie s  & Co.  Ke yB anc  Capital Marke ts
Me llon Financ ial Marke ts , LLC  Morgan Ke e gan & Company, Inc .  National City  Capital Marke ts  RB S  Gre e nwic h Capital
S antande r Inve s tme nt  S unT rust Robinson Humphre y  U.S . B anc orp Inve s tme nts , Inc .  We lls  Fargo S e c uritie s
Zions  Dire c t, Inc .    
 

The date  o f this prospectus supplement is December 7, 2006.

S M  Income Capital Obligation No tes is a service mark o f Merrill Lynch & Co ., Inc.
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SUMMARY

The following information should be read together with the information contained in other parts of this prospectus supplement
and in the accompanying prospectus. It may not contain all the information that is important to you. You should carefully read this
entire prospectus supplement and the accompanying prospectus to understand fully the terms of the capital securities and the related
guarantee and the ICONs, as well as the tax and other considerations that are important to you in making a decision about whether to
invest in the capital securities. You should also pay special attention to the “Risk Factors” section of this prospectus supplement to
determine whether an investment in the capital securities is appropriate for you.

Merrill Lynch & Co ., Inc.

Merrill Lynch & Co ., Inc., is a Delaware co rporation that, through its subsidiaries and affiliates, o ffers capital markets
services, investment banking  and adviso ry services, wealth management, asset management, insurance, banking  and related products
and services on a g lobal basis.

Merrill Lynch Capital Trust I

Merrill Lynch Capital Trust I is a statuto ry trust o rganized under Delaware law by the trustees and us. Merrill Lynch Capital Trust
I was established so lely fo r the fo llowing  purposes:
 

 
�  to  issue the capital securities, representing  undivided beneficial ownership interests in Merrill Lynch Capital Trust I’s

assets, to  the public;
 

 
�  to  use proceeds from the sale  o f capital securities to  buy our Income Capital Obligation No tesS M (“ICONs”) initially

due 2066;
 

 
�  to  issue the common securities, representing  undivided beneficial ownership interests in Merrill Lynch Capital Trust I’s

assets, to  us in a to tal liquidation amount o f $1,000,000 and to  use the proceeds from the sale  o f the common securities
to  purchase additional ICONs from us;

 

 �  to  maintain Merrill Lynch Capital Trust I’s status as a g ranto r trust fo r United States federal income tax purposes; and
 

 
�  to  engage in o ther activities that are  directly related to  the activities described above, such as reg istering  the transfer o f

the capital securities.

Because Merrill Lynch Capital Trust I was established only fo r the purposes listed above, the ICONs will be Merrill Lynch
Capital Trust I’s so le  assets. Payments on the ICONs will be Merrill Lynch Capital Trust I’s so le  source o f income. Merrill Lynch
Capital Trust I will issue only one series o f capital securities.
 

 
S M  Income Capital Obligation No tes is a service mark o f Merrill Lynch & Co ., Inc.
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The Offering
 
Title Merrill Lynch Capital Trust I Trust Preferred Securities.
 
Securities Offered 40,000,000 capital securities in denominations o f $25 each with an aggregate

liquidation amount o f $1,000,000,000. Each capital security will represent an undivided
beneficial ownership interest in the assets o f the trust. Each capital security will entitle
its ho lder to  receive quarterly cash distributions as described below.

 
Merrill Lynch Capital Trust I The issuer o f the capital securities is Merrill Lynch Capital Trust I, a Delaware statuto ry

trust. We created it fo r the so le  purpose o f issuing  the capital securities to  the public ,
using  the proceeds o f the sale  to  buy our Income Capital Obligation No tesS M

(“ICONs”) initially due 2066, issuing  common securities in a to tal liquidation amount
o f $1,000,000 to  us and using  the proceeds from the sale  to  buy an additional amount
o f ICONs, and engag ing  in the o ther transactions described below. The ICONs are
junio r subordinated debt instruments o f ML&Co.

 
 Merrill Lynch Capital Trust I has five trustees. The three administrative trustees are

employees o f Merrill Lynch & Co ., Inc. The Bank o f New York will act as the property
trustee o f the trust and The Bank o f New York (Delaware) will act as Delaware trustee
o f the trust.

 
 The trust will acquire  the ICONs that we sell to  it in exchange fo r the proceeds from

the issuance o f the common securities to  us. We will re tain the common securities that
we receive from the trust. The trust will make payments on the capital securities at the
same rate  and at the same times as we pay interest on the ICONs. The trust will use the
payments it receives on the ICONs to  make the co rresponding  payments on the
capital securities. We will guarantee payments made on the capital securities to  the
extent described below. Bo th the ICONs and the guarantee will be subordinated
obligations o f ours to  the extent described under “Certain Terms o f the ICONs—
Ranking  o f the ICONs”.

 
Distributions If you purchase the capital securities, as an undivided beneficial owner o f the ICONs,

you will be entitled to  receive cumulative cash distributions that co rrespond to  the
interest payments paid on the ICONs. Interest on the ICONs will accrue, and as a result
distributions on the capital securities will accumulate

 

 

� from the initial issuance to  but excluding  the initial scheduled maturity date  o f
December 15, 2066, at an annual rate  o f 6.45% payable  quarterly in arrears on
March 15, June 15, September 15 and December 15 o f each year, beg inning
March 15, 2007, and

 

 
� if we elect to  extend the maturity date  o f the ICONs as described below under

“—Extension o f Maturity,” from December 15, 2066
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to  but excluding  the date  on which the ICONs mature, at the Three-Month LIBOR
Rate plus 132.7 basis po ints (1.327%) payable  quarterly in arrears on
March 15, June 15, September 15 and December 15 o f each year, beg inning
March 15, 2067,

 
 unless such interest payments are  deferred as described below.
 
Distribution Deferral We can, on one o r more occasions, defer the quarterly interest payments on the

ICONs fo r one o r more periods (each, an “Optional Deferral Period”) o f up to  40
consecutive quarters, o r 10 years. A deferral o f interest payments canno t extend,
however, beyond the maturity date  o f the ICONs, no r can we beg in a new Optional
Deferral Period until we have paid all accrued interest on the ICONs.

 
 If we defer interest payments on the ICONs, the trust also  will defer distributions on

the capital securities. Any deferred interest on the ICONs will accrue additional interest
at the annual rate  then applicable  to  the ICONs, compounded quarterly, to  the extent
permitted by applicable  law. Once we pay all deferred interest payments on the
ICONs, including  all accrued interest, we can again defer interest payments on the
ICONs as described above, but no t beyond the maturity date  o f the ICONs. We may
pay the accrued and unpaid interest at any time during  an Optional Deferral Period.

 
 We will provide to  the trust written no tice o f any optional deferral o f interest at least

ten and no t more than 60 business days prio r to  the applicable  interest payment date ,
and any such no tice will be fo rwarded promptly by the trust to  each ho lder o f reco rd o f
capital securities.

 
Dividend Stopper During  any deferral period o r any o ther period in which we have failed to  pay all

accrued and payable  interest on the ICONs, we will no t and our subsidiaries will no t do
any o f the fo llowing , with certain limited exceptions:

 

 
� declare  o r pay any dividends o r distributions, o r redeem, purchase, acquire , o r

make a liquidation payment on any o f our capital stock;
 

 

� make any payment o f principal o f o r interest o r premium, if any, on o r repay,
repurchase o r redeem any o f our debt securities (including  o ther ICONs) that
rank equally with o r junio r in interest to  the ICONs o ther than pro  rata payments o f
accrued and unpaid amounts on the ICONs and any o ther o f our debt securities
(including  o ther ICONs o r o ther junio r subordinated debt) that rank equally with
the ICONs; o r

 

 

� make any guarantee payments on any guarantee o f debt securities o f any o f our
subsidiaries (including  under o ther guarantees o f ICONs) if the guarantee ranks
equally with o r junio r in interest to  the guarantee o ther than pro  rata payments o f
accrued and unpaid amounts on the guarantee and any o ther o f our guarantees o f
debt securities o f our subsidiaries that rank equally with the guarantee.
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Redemption The trust will redeem all o f the outstanding  capital securities when the ICONs are
repaid at maturity. The ICONs are  scheduled to  mature on December 15, 2066,
subject to  our ability to  extend the maturity date  o f the ICONs as described below. In
addition, if we redeem any ICONs befo re their maturity, the trust will use the cash it
receives on the redemption o f the ICONs to  redeem, on a proportionate  basis, the
capital securities and the common securities.

 
 Subject to  obtaining  any then required regulato ry approval, we can redeem the ICONs

befo re their maturity:
 
 � at 100% of their principal amount plus accrued and unpaid interest
 

 
� in who le o r in part on one o r more occasions any time on o r after

December 15, 2011,
 

 
� in who le at any time if certain changes occur in tax o r investment company

laws and regulations, o r
 

 

� in who le o r in part on one o r more occasions at any time upon our
determination that there  is a more than an insubstantial risk o f an adverse
change in the po licies o r rules and regulations relating  to  capital treatment o f
the Securities and Exchange Commission (the “SEC”) o r o f any o ther
applicable  regulato ry body o r governmental autho rity; and

 

 

� if o ther than in connection with a redemption described in the three preceding
sub-bullets, at 100% of their principal amount plus accrued and unpaid interest
plus any applicable  “make-who le premium” in who le o r in part on one o r more
occasions at any time befo re December 15, 2011.

 
 These terms and circumstances are  more fully described below under the caption

“Certain Terms o f the ICONs—Redemption” in this prospectus supplement. If we
redeem the ICONs o r purchase capital securities on o r befo re December 15, 2016, we
intend to  do  so  only to  the extent that during  the 180 days prio r to  the date  o f that
redemption o r purchase we have received proceeds from the sale  to  third party
purchasers, o ther than a subsidiary o f ML&Co., o f securities that are  as o r more
equity-like than the ICONs at the time o f such redemption (“qualifying  replacement
securities”). However, if we make the first o r bo th elections to  extend the maturity
date  o f the ICONs, as described below, we will do  so  with the intention that if we
redeem the ICONs o r purchase capital securities within 10 years o f any such election,
we will do  so  only to  the extent that during  the 180 days prio r to  the date  o f such
redemption, we have received proceeds from the sale  o f qualifying  replacement
securities.

 
Extension o f Maturity On each o f December 15, 2016 and on December 15, 2026 (each, an “election date”),

we may, at our so le  option, e lect to  extend the maturity date  o f the ICONs fo r an
additional ten years. If we make this e lection on bo th o f the election dates, the ICONs
will mature on

 
S-4



Table of  Contents

 December 15, 2086 and if we make this e lection on only one o f those dates the
ICONs will mature on December 15, 2076. We will provide irrevocable  no tice o f any
such election no t less than 30 days, no r more than 60 days, prio r to  the applicable
election date . We may make this e lection to  extend the maturity date  o f the ICONs
only if the fo llowing  conditions are  met at the time we provide irrevocable  no tice o f
any such election:

 

 

� our senio r unsecured indebtedness is rated at least Baa1 by Moody’s Investo rs
Service, Inc. (“Moody’s”) o r BBB+ by either o f Standard & Poor’s Ratings
Services, a division o f McGraw Hill, Inc. (“S&P”) o r Fitch Ratings (“Fitch”) o r, if
any o f Moody’s, S&P and Fitch (o r their respective successo rs) is no  longer in
existence, the equivalent rating  by any o ther nationally recognized statistical
rating  o rganization within the meaning  o f Rule 15c3-1 under the Securities
Exchange Act o f 1934  (the “Exchange Act”);

 

 
� we are no t deferring  the payment o f interest on the ICONs pursuant to  an

Optional Deferral Period and the trust is no t in default in respect o f any o f its
payment obligations with respect to  the capital securities; and

 

 
� we are no t in default in respect o f any o f our outstanding  indebtedness fo r money

borrowed having  an aggregate  principal o r face amount in excess o f $100
million.

 
Liquidation Preference Upon any disso lution, winding -up o r liquidation o f Merrill Lynch Capital Trust I

invo lving  the liquidation o f the ICONs, the ho lders o f the capital securities will be
entitled to  receive, out o f assets held by the trust, subject to  the rights o f any credito rs
o f the trust, the liquidation distribution in cash.

 
The Guarantee We will fully and unconditionally guarantee the payment o f all amounts due on the

capital securities to  the extent the trust has funds available  fo r payment o f such
distributions. The guarantee will be subordinated to  all our o ther current and future
liabilities to  the extent described under “Ranking  o f the ICONs and Guarantee” below.

 
 We also  are  obligated to  pay most o f the expenses and obligations o f the trust (o ther

than the trust’s obligations to  make payments on the capital securities and common
securities, which are  covered only by the guarantee).

 
 The guarantee does no t cover payments when the trust does no t have suffic ient funds

to  make payments on the capital securities. In o ther words, if we do  no t make a
payment on the ICONs, the trust will no t have suffic ient funds to  make payments on
the capital securities, and the guarantee will no t obligate  us to  make those payments on
the trust’s behalf.
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Ranking  o f the ICONs and Guarantee Our payment obligations under the ICONs will be unsecured and will rank junio r and be
subordinated in right o f payment and upon liquidation to  all o f our current and future
Senio r Indebtedness (as defined under “Certain Terms o f the ICONs—Ranking  o f the
ICONs”). At September 29, 2006, our Senio r Indebtedness, on an unconso lidated
basis, to  which the ICONs would rank subordinate  exceeded $157 billion.

 
 Our payment obligations under the guarantee will be subordinate  and junio r in right o f

payment to  all o f our o ther current and future  liabilities and will rank equally with the
most senio r preferred stock, if any, issued from time to  time by us and with similar
guarantees issued by us with respect to  finance subsidiaries similar to  the trust. At
September 29, 2006, our indebtedness and o ther liabilities, on an unconso lidated basis,
to  which the guarantee would rank subordinate  exceeded $157 billion.

 
 Because we are  a ho lding  company, our right and the rights o f our credito rs, including

the ho lders o f the ICONs, to  partic ipate  in any distribution o f the assets o f any
subsidiary upon its liquidation o r reo rganization o r o therwise is necessarily subject to
the prio r c laims o f credito rs o f the subsidiary, except to  the extent that a bankruptcy
court may recognize our c laims as a credito r o f our subsidiary. In addition, dividends,
loans and advances from certain subsidiaries, including  MLPF&S, to  us, are  restric ted
by net capital requirements under the Exchange Act and under rules o f certain
exchanges and o ther regulato ry bodies. At September 29, 2006, our subsidiaries had
outstanding  indebtedness and o ther obligations that exceeded $14  billion.

 
 The capital securities, the ICONs and the guarantee do  no t limit our o r our subsidiaries’

ability to  incur additional debt, including  debt that ranks senio r in prio rity o f payment to
the ICONs and the guarantee.

 
Trust Enforcement Events An event o f default under the indenture constitutes an event o f default under the

amended and restated trust ag reement. We refer to  such an event as a “Trust
Enfo rcement Event”. Fo r more info rmation on events o f default under the indenture,
see “Certain Terms o f the ICONs—Events o f Default and Acceleration” in this
prospectus supplement. Upon the occurrence and continuance o f a Trust Enfo rcement
Event, the property trustee, as the so le  ho lder o f the ICONs, will have the right under
the indenture to  declare  the principal amount o f the ICONs due and payable . See
“Certain Terms o f the ICONs—Events o f Default and Acceleration”. The amended
and restated trust ag reement does no t provide fo r any o ther events o f default.

 
 If the property trustee fails to  enfo rce its rights under the ICONs (whether o r no t a

Trust Enfo rcement Event has occurred), any ho lder o f capital securities may, to  the
extent permitted by applicable  law, institute  a legal proceeding  against us to  enfo rce
the property trustee’s
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 rights under the ICONs and the indenture without first instituting  legal proceedings
against the property trustee o r any o ther person. In addition, if a Trust Enfo rcement
Event has occurred due to  our failure  to  pay interest in full on the ICONs fo r a period
of 30 days after the conclusion o f a ten-year period fo llowing  the commencement o f
any Optional Deferral Period, then the reg istered ho lder o f capital securities may
institute  a direct action on o r after the due date  directly against us fo r enfo rcement o f
payment to  that ho lder o f the principal o f o r interest on the ICONs having  a principal
amount equal to  the to tal liquidation amount o f that ho lder’s capital securities. See
“Certain Terms o f the ICONs—Events o f Default and Acceleration”. In connection
with such a direct action, we will have the right under the indenture to  set o ff any
payment made to  that ho lder by us. The ho lders o f capital securities will no t be able  to
exercise  directly any o ther remedy available  to  the ho lders o f the ICONs.

 
 Pursuant to  the amended and restated trust ag reement, the ho lder o f the common

securities will be deemed to  have waived any Trust Enfo rcement Event regarding  the
common securities until all Trust Enfo rcement Events regarding  the capital securities
have been cured, waived o r o therwise eliminated. Until all Trust Enfo rcement Events
regarding  the capital securities have been so  cured, waived o r o therwise eliminated,
the property trustee will act so lely on behalf o f the ho lders o f the capital securities and
only the ho lders o f the capital securities will have the right to  direct the enfo rcement
actions o f the property trustee.

 
Voting  Rights Holders o f capital securities will have only limited vo ting  rights. In particular, ho lders

o f capital securities may no t e lect o r remove any trustee, except after a Trust
Enfo rcement Event. If a Trust Enfo rcement Event occurs, a majo rity in liquidation
amount o f the ho lders o f the capital securities would be entitled to  remove o r appo int
the property trustee and the Delaware trustee.

 
Disso lution o f the Trust and Distribution
of the ICONs

We can disso lve Merrill Lynch Capital Trust I at any time.

 
 If we disso lve the trust, o r if the trust disso lves because o f certain o ther specified

events (such as our bankruptcy), the trust will distribute  the ICONs to  ho lders o f the
capital securities and the common securities on a proportionate  basis.

 
Use o f Proceeds The net proceeds from the o ffering  o f the capital securities are  estimated to  be

$968,710,700, o r $1,113,985,700 if the underwriters exercise  their over-allo tment
option in full. Merrill Lynch Capital Trust I will use the proceeds o f the sale  o f the
capital securities to  purchase the ICONs. We intend to  use all o f the proceeds from the
sale  o f the ICONs fo r general co rporate  purposes.

 
Listing We will apply to  list the capital securities on the New York Stock Exchange. Trading  is

expected to  commence within 30 days after the
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 capital securities are  first issued. You should be aware that the listing  o f the capital
securities will no t necessarily ensure that an active trading  market will be available  fo r
the capital securities o r that you will be able  to  sell your capital securities at the price
you o rig inally paid fo r them.

 
 If Merrill Lynch Capital Trust I distributes the ICONs, we will use our best effo rts to

list them on the New York Stock Exchange o r wherever the capital securities are  then
listed.

 
Form of the Capital Securities The capital securities will be represented by one o r more g lobal securities that will be

deposited with and reg istered in the name o f The Deposito ry Trust Company, New
York, New York. This means that you will no t receive a certificate  fo r your capital
securities and the capital securities will no t be reg istered in your name. Fo r more
details, see the info rmation under the caption “Certain Terms o f the Capital Securities
—Global Securities; Book-Entry Issue.”

 
U.S. Federal Income Tax Consequences In connection with the issuance o f the capital securities, Sidley Austin LLP will render

its opinions to  us and the trust that, fo r United States federal income tax purposes,
(i) the trust will be classified as a g ranto r trust and no t an association taxable  as a
co rporation and (ii) the ICONs will be classified as indebtedness (although there is no
clear autho rity on po int). These opinions are  subject to  certain customary conditions.
See “Certain United States Federal Income Tax Consequences”.

 
 Each purchaser o f capital securities o r a beneficial interest therein ag rees to  treat the

trust as a g ranto r trust and itself as the owner o f an undivided beneficial interest in the
ICONs, and to  treat the ICONs as indebtedness fo r all United States federal, state  and
local tax purposes. We intend to  treat the trust and the ICONs in the same manner.

 
 A ho lder o f the capital securities thus will include its proportionate  share o f income and

deductions on the ICONs fo r United States federal tax purposes. If we elect to  defer
interest on the ICONs, the ho lders o f the capital securities will be required to  accrue
income fo r United States federal income tax purposes in an amount o f the
accumulated distributions on the ICONs, in the fo rm o f o rig inal issue discount, even
though cash distributions are  deferred and even though they may be cash basis
taxpayers.

 
Risk Factors See “Risk Facto rs” and the o ther info rmation in this prospectus supplement, the

accompanying  prospectus and our reports inco rporated by reference therein fo r a
discussion o f facto rs you should carefully consider befo re deciding  to  invest in the
capital securities.
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RISK FACTORS

Before purchasing any capital securities, you should read carefully this prospectus supplement and the accompanying
prospectus, carefully consider the risk factors included in our Annual Report on Form 10-K for the year ended December 31, 2005 and
pay special attention to the following risk factors.

Because Merrill Lynch Capital Trust I will rely on the payments it receives on the ICONs to fund all payments on the capital
securities, and because Merrill Lynch Capital Trust I may distribute the ICONs in exchange for the capital securities, you are making an
investment decision regarding the ICONs as well as the capital securities. You should carefully review the information in this prospectus
supplement and the accompanying prospectus about the capital securities, the guarantee and the ICONs.

You May Not Receive Distributions on the Capital Securities for a Total o f Up to  Ten Years.

We may elect at our option to  defer payment o f all o r part o f the current and accrued interest o therwise due on the ICONs fo r
a period o f up to  40 consecutive interest periods, o r ten years, as described in this prospectus supplement under “Certain Terms o f the
ICONs—Option to  Defer Interest Payments”. If we fail to  pay interest on the ICONs, the trust will make no  distributions on the capital
securities.

We do  no t intend to  defer interest payments on the ICONs. However, if we do  so  in the future , the capital securities may
trade at a price that does no t reflect fully the value o f the accrued and unpaid distributions. Even if we do  no t do  so , our right to  defer
interest payments on the ICONs could mean that the market price fo r the capital securities may be more vo latile  than that o f o ther
securities without interest deferral rights.

You Will Have Limited Remedies for Breach o f Obligations Under the Indenture.

Although various events may constitute  a breach o f our obligations under the indenture, most such events will no t constitute
an event o f default o r g ive rise  to  a right o f acceleration o f principal and interest on the ICONs. Such event o f default o r acceleration
of principal and interest will occur only upon our failure  to  pay in full all interest accrued within 30 days o f the conclusion o f an Optional
Deferral Period o f ten consecutive years o r as a result o f certain specified events o f bankruptcy, inso lvency, o r reo rganization. See
“Certain Terms o f the ICONs— Events o f Default and Acceleration”.

Our Obligations Under the ICONs and the Guarantee Are Subordinate to  Our Senior Indebtedness and, in the Case o f the
Guarantee, Our Other Liabilities.

Our obligations under the ICONs and the guarantee will be junio r in right o f payment and upon liquidation to  all o f our existing
and future  Senio r Indebtedness (as defined under “Certain Terms o f the ICONs—Ranking  o f the ICONs”) and, in the case o f the
guarantee, all o f our o ther liabilities, with certain limited exceptions. According ly, we will no t be permitted to  make any payments on
the ICONs o r the guarantee if we are  in default on this Senio r Indebtedness o r, in the case o f the guarantee, these o ther liabilities. In
addition, in the event o f our bankruptcy, liquidation o r disso lution, our assets must be used to  pay o ff this Senio r Indebtedness and, in
the case o f the guarantee, these o ther liabilities, in full befo re any payments may be made on the ICONs o r the guarantee.

At September 29, 2006, our Senio r Indebtedness, on an unconso lidated basis, exceeded $157 billion, all o f which will rank
senio r in right o f payment and upon liquidation to  the ICONs and the guarantee. None o f the indenture pursuant to  which the ICONs will
be issued, the guarantee, the certificate  o f trust which created Merrill Lynch Capital Trust I o r the amended and restated trust ag reement
limit our ability to  incur additional indebtedness, including  Senio r Indebtedness.

Because we are  a ho lding  company, our right and the rights o f our credito rs, including  the ho lders o f the ICONs, to  partic ipate
in any distribution o f the assets o f any subsidiary upon its liquidation o r reo rganization o r o therwise is necessarily subject to  the prio r
claims o f credito rs o f the subsidiary, except to  the extent that a bankruptcy court may recognize our c laims as a credito r o f our
subsidiary. In addition, dividends, loans and
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advances from certain subsidiaries, including  MLPF&S, to  us, are  restric ted by net capital requirements under the Exchange Act and
under rules o f certain exchanges and o ther regulato ry bodies. At September 29, 2006, our subsidiaries had outstanding  indebtedness
and o ther obligations that exceeded $14  billion.

The capital securities, the ICONs and the guarantee do  no t limit our o r our subsidiaries’ ability to  incur additional debt,
including  debt that ranks senio r in prio rity o f payment to  the ICONs and the guarantee. Fo r more info rmation, see below under the
captions “Certain Terms o f the ICONs—Ranking  o f the ICONs” “Certain Terms o f the Guarantee—Status o f Guarantees” in this
prospectus supplement.

If We Do  Not Make Payments on the ICONs, Merrill Lynch Capital Trust I Will Not Be Able to  Pay Distributions and Other
Payments on the Capital Securities and the Guarantee Will Not Apply.

Merrill Lynch Capital Trust I’s ability to  make timely distribution and redemption payments on the capital securities is
completely dependent upon our making  timely payments on the ICONs. If we default on the ICONs, Merrill Lynch Capital Trust I will
lack funds fo r the payments on the capital securities. If this happens, ho lders o f capital securities will no t be able  to  rely upon the
guarantee fo r payment o f such amounts because the guarantee only guarantees that we will make distribution and redemption payments
on the capital securities if Merrill Lynch Capital Trust I has the funds to  do  so  itself but does no t. Instead, you o r the property trustee
may proceed directly against us fo r payment o f any amounts due on the ICONs.

For more info rmation, see below under the caption “Certain Terms o f the Capital Securities—Trust Enfo rcement Events” in
this prospectus supplement.

You May Have to  Include Interest in Your Taxable Income Before You Receive Cash.

If we defer interest payments on the ICONs, you will be required to  accrue interest income fo r United States federal income
tax purposes in respect o f your proportionate  share o f the accrued and unpaid interest on the ICONs held by Merrill Lynch Capital Trust
I, even if you no rmally report income when received. As a result, you will be required to  include the accrued interest in your g ross
income fo r United States federal income tax purposes prio r to  your receiving  any cash distribution. If you sell your capital securities
prio r to  the reco rd date  fo r the first distribution after a deferral period, you would never receive the cash from us related to  the accrued
interest that you reported fo r tax purposes. You should consult with your own tax advisor regarding  the tax consequences o f an
investment in the capital securities.

For more info rmation regarding  the tax consequences o f purchasing  the capital securities, see below under the captions
“Certain United States Federal Income Tax Consequences—United States Ho lders—Interest Income and Orig inal Issue Discount,”
“—Receipt o f ICONs o r Cash Upon Liquidation o f the Trust” and “—Sales o f Capital Securities” in this prospectus supplement.

The Capital Securities May Be Redeemed Prior to  Maturity; You May Be Taxed on the Proceeds and You May Not Be Able
to  Reinvest the Proceeds at the Same or a Higher Rate o f Return.

Subject to  obtaining  any then required regulato ry approval, the ICONs (and therefo re the capital securities) may be redeemed
in who le o r in part on one o r more occasions at any time on o r after December 15, 2011, in who le at any time upon the occurrence o f
certain special events relating  to  changes in tax o r investment company laws o r regulations o r in who le o r in part upon the occurrence
of adverse changes in the po licies o r rules and regulations relating  to  capital treatment o f the SEC o r any o ther applicable  regulato ry
body o r governmental autho rity. Upon any such redemption, the redemption price fo r the ICONs would be equal to  100% of the
principal amount plus accrued and unpaid interest. In addition, subject to  obtaining  any then required regulato ry approval, the ICONs
may be redeemed in who le o r in part on one o r more occasions at any time prio r to  December 15, 2011 at 100% of their principal
amount plus accrued and unpaid interest plus any applicable  make-who le premium. These circumstances are  more fully described under
“Certain Terms o f the ICONs— Redemption.” If such a redemption happens, Merrill Lynch Capital Trust I must use the redemption
price it receives to  redeem, on a proportionate  basis, capital securities and common securities having  an aggregate  liquidation amount
equal to  the aggregate  principal amount o f the ICONs redeemed.
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The redemption o f the capital securities would be a taxable  event to  you fo r United States federal income tax purposes.

In addition, you may no t be able  to  reinvest the money that you receive in the redemption at a rate  that is equal to  o r higher
than the rate  o f re turn on the capital securities.

An Active Trading  Market for the Capital Securities May Not Develop.

We will apply to  list the capital securities on the New York Stock Exchange. Trading  is expected to  commence within 30 days
after the capital securities are  first issued. You should be aware that the listing  o f the capital securities will no t necessarily ensure that an
active trading  market will be available  fo r the capital securities o r that you will be able  to  sell your capital securities at the price you
orig inally paid fo r them.

The Market Price o f the Capital Securities May Be Influenced by Unpredictable Factors

Several facto rs could influence the trading  price o f the capital securities, including :
 
 �  expectations regarding  interest rate  trends;
 

 �  the expected interest rate  and yields fo r securities issued by companies having  credit ratings similar to  our own;
 

 �  the supply and demand fo r securities similar to  the capital securities;
 

 �  the economic, financial, po litical and regulato ry environment that affects us and the financial markets generally;
 

 �  the time remaining  to  the redemption o f the capital securities upon maturity o f the ICONs; and
 

 �  ML&Co.’s actual and perceived creditworthiness.

Some o r all o f these facto rs may influence the price that you will receive if you sell your capital securities prio r to  the maturity date .

There is No  Authority Addressing  the Classification o f the ICONs for United States Federal Income Tax Purposes, and a
Recharacterization o f the ICONs Could Have Adverse Tax Consequences.

The ICONs are  novel financial instruments. There is no  clear autho rity addressing  their United States federal income tax
treatment, and we have no t sought any rulings concerning  their tax treatment. Our tax counsel has provided to  us and to  the trust its
opinion that the ICONs will be treated as indebtedness fo r United States federal income tax purposes. However, that opinion states that
there  is no  clear autho rity on po int, and the opinion is no t binding  on the Internal Revenue Service. As a result, no  assurance can be g iven
that the Internal Revenue Service will no t successfully challenge the treatment o f the ICONs as indebtedness fo r United States federal
income tax purposes. If, contrary to  the opinion o f our tax counsel, the ICONs were recharacterized as equity, payments o f interest
would be characterized as dividends fo r tax purposes and would no t be deductible  by us. As a result, interest paid to  non-United States
Holders would generally be subject to  United States withho lding  tax, and non-United States ho lders would receive a reduced amount o f
cash payments. See “Certain United States Federal Income Tax Consequences—Non-United States Ho lders”.

We Generally Will Contro l Merrill Lynch Capital Trust I Because Your Voting  Rights Are Very Limited.

You will only have limited vo ting  rights. In particular, you may no t e lect and remove any trustees, except when there is a
default under the ICONs. If such a default occurs, a majo rity in liquidation amount o f the ho lders o f the capital securities would be
entitled to  remove o r appo int the property trustee and the Delaware trustee.

For more info rmation, see below under the caption “Merrill Lynch Capital Trust I” in this prospectus supplement.
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MERRILL LYNCH & CO., INC.

Merrill Lynch & Co ., Inc., is a Delaware co rporation that, through its subsidiaries and affiliates, o ffers capital markets
services, investment banking  and adviso ry services, wealth management, asset management, insurance, banking  and related products
and services on a g lobal basis. The services we and our principal subsidiaries provide include:
 
 �  securities brokerage, trading  and underwriting ;
 

 
�  investment banking , strateg ic  services (including  mergers and acquisitions), and o ther co rporate  finance adviso ry

activities;
 

 �  wealth management products and services, including  financial, re tirement and generational planning ;
 

 �  asset management and investment adviso ry services and related reco rd keeping  services;
 

 
�  orig ination, brokerage, dealer and related activities in swaps, options, fo rwards, exchange-traded futures, o ther

derivatives, commodities and fo reign exchange products;
 

 �  securities c learance, settlement financing  services and prime brokerage;
 

 �  private  equity and o ther principal investment activities;
 

 �  proprietary trading  o f securities, derivatives and loans;
 

 
�  banking , trust and lending  services, including  deposit taking , consumer and commercial lending  including  mortgage

loans and related services;
 

 �  insurance and annuities sales; and
 

 
�  research across the fo llowing  disciplines: g lobal equity strategy and economics, g lobal fixed income and equity-linked

research, g lobal fundamental equity research and g lobal wealth management strategy.

Our principal executive o ffice is located at 4  World Financial Center, New York, New York 10080; our te lephone number is
(212) 449-1000.

MERRILL LYNCH CAPITAL TRUST I

Purpose and Ownership o f Merrill Lynch Capital Trust I

Merrill Lynch Capital Trust I is a statuto ry trust o rganized under Delaware law by the trustees and us. Merrill Lynch Capital Trust
I was established so lely fo r the fo llowing  purposes:
 

 
�  to  issue the capital securities, representing  undivided beneficial ownership interests in Merrill Lynch Capital Trust I’s

assets, to  the public;
 

 �  to  use proceeds from the sale  o f capital securities to  buy the ICONs;
 

 
�  to  issue the common securities, representing  undivided beneficial ownership interests in Merrill Lynch Capital Trust I’s

assets, to  us in a to tal liquidation amount o f $1,000,000 and to  use the proceeds from the sale  o f the common securities
to  purchase additional ICONs from us;

 

 �  to  maintain Merrill Lynch Capital Trust I’s status as a g ranto r trust fo r United States federal income tax purposes; and
 

 
�  to  engage in o ther activities that are  directly related to  the activities described above, such as reg istering  the transfer o f

the capital securities.
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Because Merrill Lynch Capital Trust I was established only fo r the purposes listed above, the ICONs will be Merrill Lynch
Capital Trust I’s so le  assets. Payments on the ICONs will be Merrill Lynch Capital Trust I’s so le  source o f income. Merrill Lynch
Capital Trust I will issue only one series o f capital securities.

As issuer o f the ICONs, we will pay:
 

 
�  all fees, expenses and taxes related to  Merrill Lynch Capital Trust I and the o ffering  o f the capital securities and

common securities; and
 

 
�  all ongo ing  costs, expenses and liabilities o f Merrill Lynch Capital Trust I, except obligations to  make distributions and

o ther payments on the common securities and the capital securities.

Fo r so  long  as the capital securities remain outstanding , we will:
 
 �  own, directly o r indirectly, all o f the common securities;
 

 
�  cause Merrill Lynch Capital Trust I to  remain a statuto ry trust and no t to  vo luntarily disso lve, wind-up, liquidate  o r be

terminated, except as permitted by the certificate  o f trust by which Merrill Lynch Capital Trust I was created;
 

 
�  use our commercially reasonable  effo rts to  ensure that Merrill Lynch Capital Trust I will no t be an “investment company”

fo r purposes o f the Investment Company Act o f 1940; and
 

 
�  take no  action that would be reasonably likely to  cause Merrill Lynch Capital Trust I to  be classified as o ther than a

g ranto r trust fo r United States federal income tax purposes.

The Trustees

The business and affairs o f Merrill Lynch Capital Trust I will be conducted by its five trustees. The three administrative
trustees will be individuals who  are  our employees. The fourth trustee, The Bank o f New York, as property trustee, will ho ld title  to  the
ICONs fo r the benefit o f the ho lders o f the capital securities and will have the power to  exercise  all the rights and powers o f a
reg istered ho lder o f the ICONs. The fifth trustee, The Bank o f New York (Delaware), as Delaware trustee, maintains its principal place
o f business in Delaware and meets the requirements o f Delaware law fo r Delaware statuto ry trusts. In addition, The Bank o f New York,
as guarantee trustee, will ho ld the guarantee fo r the benefit o f the ho lders o f the capital securities.

We have the so le  right to  appo int, remove and replace the trustees o f Merrill Lynch Capital Trust I, unless an event o f default
occurs with respect to  the ICONs. In that case, the ho lders o f a majo rity in liquidation amount o f the capital securities will have the right
to  remove and appo int the property trustee and the Delaware trustee.

Additional Information

Merrill Lynch Capital Trust I will no t be required to  file  any reports with the SEC after the issuance o f the capital securities. As
discussed below under the caption “Accounting  Treatment” in this prospectus supplement, we will provide certain info rmation
concerning  Merrill Lynch Capital Trust I and the capital securities in the financial statements included in our own periodic  reports to  the
SEC.

Office o f Merrill Lynch Capital Trust I

The executive o ffice o f Merrill Lynch Capital Trust I is c /o  Merrill Lynch & Co ., Inc., 4  World Financial Center, New York,
New York 10080 and its te lephone number is (212) 449-1000.
 

S-13



Table of  Contents

USE OF PROCEEDS

The net proceeds from the o ffering  o f the capital securities by Merrill Lynch Capital Trust I are  estimated to  be
$968,710,700, o r $1,113,985,700 if the underwriters exercise  their over-allo tment option in full. Merrill Lynch Capital Trust I will use
the proceeds o f the sale  o f the capital securities to  buy the ICONs. We intend to  use all o f the proceeds from the sale  o f the ICONs
fo r general co rporate  purposes.

ACCOUNTING TREATMENT

Financial Accounting  Standards Board (“FASB”) Interpretation No . 46, “Conso lidation o f Variable  Interest Entities,” o r FIN
46, as revised in December 2003, provides guidance fo r determining  when an entity should conso lidate  ano ther entity that meets the
definition o f a variable  interest entity. FIN 46 requires a variable  interest entity to  be conso lidated if the company will abso rb a majo rity
o f the expected lo sses, will receive a majo rity o f the expected residual re turns, o r bo th. In acco rdance with FIN 46, we treat our
existing  trusts fo rmed fo r the purpose o f issuing  trust preferred securities, and will treat Merrill Lynch Capital Trust I, as unconso lidated
entities and report the aggregate  principal amount o f the ICONs we issue to  the various trusts as liabilities, reco rd the assets re lated to
the cash and common securities received from the trusts in our conso lidated balance sheet, and report interest payable  on the ICONs
as an interest expense in our conso lidated statements o f operations.

RATIO OF EARNINGS TO FIXED CHARGES

The fo llowing  table  sets fo rth our ratio s o f earnings to  fixed charges fo r the periods indicated:
 
   Nine  Months

Ende d
S e pte mbe r 29,

2006

  Ye ar Ende d Last Friday in De c e mbe r

     2005   2004   2003   2002   2001
Ratio  o f Earnings to  Fixed Charges:   1.26   1.31  1.51  1.61  1.23  0.99

For the purpose o f calculating  the ratio  o f earnings to  fixed charges, “earnings” consist o f earnings from continuing
operations befo re income taxes, excluding  undistributed earnings (lo ss) from equity investees, and fixed charges, excluding
amortization o f capitalized interest and preferred security dividend requirements. “Fixed charges” consist o f interest costs, the interest
facto r in rentals, amortization o f debt issuance costs, preferred security dividend requirements o f subsidiaries and capitalized interest.

Fo r the 2001 fiscal year, earnings were insuffic ient to  cover fixed charges by $235 million.
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CERTAIN TERMS OF THE CAPITAL SECURITIES

We have summarized below certain terms of the capital securities. This summary is not a complete description of all of the terms
and provisions of the capital securities. For more information, we refer you to the certificate of trust, the form of the amended and
restated trust agreement and the form of capital security certificate, which we filed as exhibits to the registration statement of which the
accompanying prospectus is a part.

The capital securities represent undivided beneficial ownership interests in the assets o f Merrill Lynch Capital Trust I. The only
assets o f Merrill Lynch Capital Trust I will be the ICONs. The capital securities will rank equally with the common securities except as
described below under the caption “—Subordination o f Common Securities” in this section.

Distributions

As an owner o f an undivided beneficial interest in the ICONs, you will be entitled to  receive cumulative cash distributions that
co rrespond to  the interest payments paid on the ICONs. From the initial issuance to  but excluding  the initial scheduled maturity date  o f
December 15, 2066 o r any earlier date  o f redemption fo r the ICONs, which period we refer to  as the “fixed rate  period,” interest on
the ICONs will accrue, and as a result distributions on the capital securities will accumulate , at an annual rate  o f 6.45% payable  quarterly
in arrears on March 15, June 15, September 15 and December 15 o f each year, beg inning  March 15, 2007. If we elect to  extend the
maturity date  o f the ICONs, then from December 15, 2066 to  but excluding  the date  on which the ICONs mature o r any earlier date  o f
redemption o f the ICONs, which period we refer to  as the “floating  rate  period,” interest on the ICONs will accrue, and as a result
distributions on the capital securities will accumulate , at the Three-Month LIBOR Rate plus 132.7 basis po ints (1.327%) payable
quarterly in arrears on March 15, June 15, September 15 and December 15 o f each year, beg inning  March 15, 2067. The amount o f
distributions payable  in respect o f any period during  the fixed rate  period will be computed on the basis o f a 360-day year comprised o f
twelve 30-day months and in respect o f the floating  rate  period will be computed on the basis o f a 360 day year and the actual number
o f days elapsed in the relevant period.

Interest no t paid when due will accrue additional interest at the annual rate  then applicable  to  the ICONs on the amount o f
unpaid interest, compounded quarterly, to  the extent permitted by applicable  law. As a result, distributions no t paid when due will
accumulate  additional distributions at the annual rate  then applicable  to  the capital securities on the amount o f unpaid distributions,
compounded quarterly, to  the extent permitted by applicable  law. When we refer to  any payment o f distributions, the term
“distributions” includes any such additional accumulated distributions.

During  the fixed rate  period, if distributions are  payable  on a date  that is no t a “business day,” payment will be made on the
next business day and without any interest o r o ther payment as a result o f such delay. During  the floating  rate  period, if distributions are
payable  on a date  that is no t a business day, the payment date  will be postponed to  the next day that is a business day, except that if that
business day is in the next succeeding  calendar month, the interest payment date  will be the immediately preceding  business day. A
“business day” means any day o ther than a day on which banking  institutions in The City o f New York are  autho rized o r required by law
to  close; provided that, during  the floating  rate  period the day is also  a London Banking  Day. “London Banking  Day” means a day on
which commercial banks are  open fo r business, including  dealings in US do llars, in London.

Merrill Lynch Capital Trust I’s income available  fo r the payment o f distributions will be limited to  our payments made on the
ICONs. As a result, if we do  no t make interest payments on the ICONs, then Merrill Lynch Capital Trust I will no t have funds to  make
distributions on the capital securities.
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Deferral o f Distributions

If no  event o f default that would permit acceleration o f the ICONs has occurred and is continuing , we can, on one o r more
occasions, defer the quarterly interest payments on the ICONs fo r one o r more periods (each, an “Optional Deferral Period”) o f up to
40 consecutive quarters, o r ten years, without g iving  rise  to  an event o f default and acceleration under the terms o f the ICONs. A
deferral o f interest payments canno t extend, however, beyond the maturity date  o f the ICONs. If we defer interest payments on the
ICONs, Merrill Lynch Capital Trust I also  will defer distributions on the capital securities. During  an Optional Deferral Period, interest on
the ICONs will accrue and compound quarterly at the annual rate  then applicable  to  the ICONs, to  the extent permitted by applicable
law, and, as a result, distributions o therwise due to  you would continue to  accumulate  from the date  that these distributions were due.

Once we make all deferred interest payments on the ICONs, including  all accrued interest, we again can defer interest
payments on the ICONs in the same manner as discussed above, but no t beyond the maturity date  o f the ICONs. As a result, there
could be multiple  periods o f varying  leng th during  which you would no t receive cash distributions from Merrill Lynch Capital Trust I.

We currently do  no t intend to  defer interest payments on the ICONs. If we defer such interest payments, however, we will no t
and our subsidiaries will no t do  any o f the fo llowing , with certain limited exceptions:
 

 
�  declare  o r pay any dividends o r distributions, o r redeem, purchase, acquire , o r make a liquidation payment on any o f our

capital stock;
 

 

�  make any payment o f principal o f o r interest o r premium, if any, on o r repay, repurchase o r redeem any o f our debt
securities (including  o ther ICONs) that rank equally with o r junio r in interest to  the ICONs o ther than pro  rata payments o f
accrued and unpaid amounts on the ICONs and any o ther o f our debt securities (including  o ther ICONs o r o ther junio r
subordinated debt) that rank equally with the ICONs; o r

 

 

�  make any guarantee payments on any guarantee o f debt securities o f any o f our subsidiaries (including  under o ther
guarantees o f ICONs) if the guarantee ranks equally with o r junio r in interest to  the guarantee o ther than pro  rata
payments o f accrued and unpaid amounts on the guarantee and any o ther o f our guarantees o f debt securities o f our
subsidiaries that rank equally with the guarantee.

The limited exceptions to  these limitations are  described in g reater detail below under the caption “Certain Terms o f the ICONs—
Option to  Defer Interest Payments” in this prospectus supplement.

If we choose to  defer payments o f interest on the ICONs, then the ICONs would at that time be treated as being  issued with
o rig inal issue discount fo r United States federal income tax purposes. This means you will be required to  include your share o f the
accrued but unpaid interest on the ICONs in your g ross income fo r United States federal income tax purposes befo re you receive cash
distributions from Merrill Lynch Capital Trust I. This treatment will apply as long  as you own capital securities. Fo r more info rmation,
see below under the caption “Certain United States Federal Income Tax Consequences—Interest Income and Orig inal Issue Discount”
in this prospectus supplement.

We will provide to  the trust written no tice o f any optional deferral o f interest at least ten and no t more than 60 business days
prio r to  the applicable  interest payment date , and any such no tice will be fo rwarded promptly by the trust to  each ho lder o f reco rd o f
capital securities.

Payment o f Distributions

Distributions on the capital securities will be payable  to  ho lders on the relevant reco rd date . If the capital securities are  issued
in the fo rm o f g lobal securities, as is expected, the reco rd date  fo r determining  who  will receive distributions on the capital securities
will be the business day preceding  the payment date  fo r such
 

S-16



Table of  Contents

distributions; o therwise the reco rd date  will be the fifteenth day preceding  the payment date  fo r such distributions. Fo r more
info rmation on g lobal securities, see “—Global Securities; Book-Entry Issue” below. Distributions payable  on any capital securities that
are  no t paid on the scheduled distribution date  will cease to  be payable  to  the person in whose name such capital securities are
reg istered on the relevant reco rd date , and such distribution will instead be payable  to  the person in whose name such capital securities
are  reg istered on a special reco rd date  set fo r this purpose.

Payments on the capital securities while  they are  in book-entry fo rm will be made in immediately available  funds to  DTC, the
depositary fo r the capital securities.

Redemption

As described further below under “Certain Terms o f the ICONs—Redemption,” we may redeem the ICONs befo re their
maturity:
 
 �  at 100% of their principal amount plus accrued and unpaid interest
 

 � in who le o r in part, on one o r more occasions at any time on o r after December 15, 2011, o r
 

 
� in who le at any time if certain changes occur in tax o r investment company laws and regulations o r in who le o r in part at

any time if a regulato ry event occurs (these events, which we refer to  as “Special Events,” are  described in detail
below under the caption “Certain Terms o f the ICONs—Redemption —Redemption Upon a Special Event”); and

 

 

�  if o ther than in connection with a redemption described in the two  preceding  sub-bullets, at 100% of their principal
amount plus accrued and unpaid interest plus any applicable  “make-who le premium” (as defined under the caption
“Certain Terms o f the ICONs—Redemption—Make-Whole Premium”) in who le o r in part on one o r more occasions at
any time befo re December 15, 2011.

Our ability to  redeem the ICONs will be subject to  obtaining  any then required regulato ry approval.

When we repay the ICONs, e ither at maturity (which will occur on December 15, 2066 unless we elect to  extend the maturity
date  o f the ICONs as described under “Certain Terms o f the ICONs—Maturity; Extension o f Maturity”) o r upon early redemption (as
discussed above), Merrill Lynch Capital Trust I will use the cash it receives from the repayment o r redemption o f the ICONs to
redeem a co rresponding  amount o f the capital securities and common securities. The redemption price fo r each capital security will be
equal to  the redemption price payable  fo r each $25 principal amount o f ICONs. This amount will equal the liquidation amount, $25 per
capital security, plus accumulated but unpaid distributions on the capital securities to  the redemption date  unless a make-who le premium
is payable  in connection with the redemption. In this event, the redemption price per capital security will equal the liquidation amount,
$25 per capital security, plus accumulated but unpaid distributions on the capital securities to  the redemption date  plus the applicable
make-who le premium. For more info rmation, see “Certain Terms o f the ICONs—Redemption”.

Redemption Procedures

Merrill Lynch Capital Trust I will g ive you at least 30 days’ but no t more than 60 days’ no tice befo re any redemption o f capital
securities. To  the extent funds are  available  fo r payment, Merrill Lynch Capital Trust I will irrevocably deposit with DTC suffic ient funds
to  pay the redemption amount fo r the capital securities being  redeemed. Merrill Lynch Capital Trust I also  will g ive DTC irrevocable
instructions and autho rity to  pay the redemption amount to  its partic ipants. Any distribution to  be paid on o r befo re a redemption date
fo r any capital securities called fo r redemption will be payable  to  the reg istered ho lders on the reco rd date  fo r the distribution.
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Once no tice o f redemption is g iven and Merrill Lynch Capital Trust I irrevocably deposits the redemption amount, additional
distributions on the capital securities will cease to  accumulate  from and after the redemption date . In addition, all rights o f the ho lders
o f the capital securities called fo r redemption will cease, except fo r the right to  receive distributions payable  prio r to  the redemption
date  and the redemption amount.

If any redemption date  is no t a business day, the redemption amount will be payable  on the next business day, without any
interest o r o ther payment in respect o f any such delay.

If payment o f the redemption amount fo r any capital securities called fo r redemption is no t paid because the payment o f the
redemption price on the ICONs is no t made, interest on the ICONs will continue to  accrue from the o rig inally scheduled redemption
date  to  the actual date  o f payment, and, as a result, distributions on the capital securities will continue to  accumulate .

In addition, we may and our affiliates may, at any time, purchase outstanding  capital securities by tender, in the open market o r
by private  ag reement.

Optional Liquidation o f Merrill Lynch Capital Trust I and Distribution o f ICONs

We may disso lve Merrill Lynch Capital Trust I at any time, and after satisfying  the credito rs o f Merrill Lynch Capital Trust I,
may cause the ICONs to  be distributed to  the ho lders o f the common securities and the capital securities on a proportionate  basis. We
may no t disso lve Merrill Lynch Capital Trust I, however, unless we first receive an opinion o f independent counsel that the distribution
of the ICONs will no t be taxable  to  the ho lders fo r United States federal income tax purposes. See below under the caption “Certain
Terms o f the ICONs—Distribution o f the ICONs” in this prospectus supplement.

If we elect to  disso lve Merrill Lynch Capital Trust I, thus causing  the ICONs to  be distributed to  the ho lders o f the common
securities and the capital securities on a proportionate  basis, we will continue to  have the right to  redeem the ICONs in certain
circumstances as described above.

Subordination o f Common Securities

Payment o f distributions o r any redemption o r liquidation amounts by Merrill Lynch Capital Trust I regarding  the capital
securities and the common securities will be made proportionately based on the to tal liquidation amounts o f the securities. However, if
we are  in default under the ICONs, Merrill Lynch Capital Trust I will make no  payments on the common securities until all unpaid
amounts on the capital securities have been provided fo r o r paid in full.

Trust Enforcement Events

An event o f default under the indenture constitutes an event o f default under the amended and restated trust ag reement. We
refer to  such an event as a “Trust Enfo rcement Event”. Fo r more info rmation on events o f default under the indenture, see “Certain
Terms o f the ICONs—Events o f Default and Acceleration” in this prospectus supplement. Upon the occurrence and continuance o f a
Trust Enfo rcement Event, the property trustee, as the so le  ho lder o f the ICONs, will have the right under the indenture to  declare  the
principal amount o f the ICONs due and payable . The amended and restated trust ag reement does no t provide fo r any o ther events o f
default.

If the property trustee fails to  enfo rce its rights under the ICONs, any ho lder o f capital securities may, to  the extent permitted
by applicable  law, institute  a legal proceeding  against us to  enfo rce the property trustee’s rights under the ICONs and the indenture
without first instituting  legal proceedings against the property trustee o r any o ther person. In addition, if a Trust Enfo rcement Event is
due to  our failure  to  pay interest in full on the ICONs fo r a period o f 30 days after the conclusion o f a ten-year period fo llowing  the
commencement o f any
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Optional Deferral Period, then the reg istered ho lder o f capital securities may institute  a direct action on o r after the due date  directly
against us fo r enfo rcement o f payment to  that ho lder o f the principal o f o r interest on the ICONs having  a principal amount equal to  the
to tal liquidation amount o f that ho lder’s capital securities. In connection with such a direct action, we will have the right under the
indenture to  set o ff any payment made to  that ho lder by us. The ho lders o f capital securities will no t be able  to  exercise  directly any
o ther remedy available  to  the ho lders o f the ICONs.

Pursuant to  the amended and restated trust ag reement, the ho lder o f the common securities will be deemed to  have waived
any Trust Enfo rcement Event regarding  the common securities until all Trust Enfo rcement Events regarding  the capital securities have
been cured, waived o r o therwise eliminated. Until all Trust Enfo rcement Events regarding  the capital securities have been so  cured,
waived o r o therwise eliminated, the property trustee will act so lely on behalf o f the ho lders o f the capital securities and only the ho lders
o f the capital securities will have the right to  direct the enfo rcement actions o f the property trustee.

Voting  Rights

Holders o f capital securities will have only limited vo ting  rights. In particular, ho lders o f capital securities may no t e lect o r
remove any trustee, except when there is a default under the ICONs. If such a default occurs, a majo rity in liquidation amount o f the
ho lders o f the capital securities would be entitled to  remove o r appo int the property trustee and the Delaware trustee.

Remedies

So  long  as any ICONs are  held by the property trustee, the ho lders o f a majo rity o f all outstanding  capital securities will have
the right to  direct the time, method and place o f conducting  any proceeding  fo r any remedy available  to  the property trustee, o r to
direct the exercise  o f any power conferred upon the property trustee under the amended and restated trust ag reement, including  the
right to  direct the property trustee, as ho lder o f the ICONs to :
 

 
�  exercise  the remedies available  to  it under the indenture as a ho lder o f the ICONs, including  the right to  rescind o r annul a

declaration that the principal o f all the ICONs will be due and payable;
 

 
�  consent to  any amendment, modification o r termination o f the indenture, the ICONs o r the guarantee o r o ther applicable

transaction document where consent is required; o r
 

 �  waive any past default that is waivable  under the indenture.

However, where a consent o r action under the indenture would require  the consent o r action o f the ho lders o f more than a
majo rity o f the to tal principal amount o f ICONs affected by it, only the ho lders o f that g reater percentage o f the capital securities may
direct the property trustee to  g ive the consent o r to  take such action.

If an event o f default under the indenture has occurred and is continuing , the ho lders o f 25% of the to tal liquidation amount o f
the capital securities may direct the property trustee to  declare  the principal and interest on the ICONs due and payable .

Meetings

Any required approval o f ho lders o f capital securities may be g iven at a meeting  o f ho lders o f capital securities convened fo r
such purpose o r pursuant to  written consent. The property trustee will cause a no tice o f any meeting  at which ho lders o f capital
securities are  entitled to  vo te  to  be g iven to  each ho lder o f reco rd o f capital securities in the manner described in the amended and
restated trust ag reement.
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No vo te o r consent o f the ho lders o f capital securities will be required fo r Merrill Lynch Capital Trust I to  redeem and cancel
its capital securities in acco rdance with the amended and restated trust ag reement.

Mergers, Conso lidations, Amalgamations or Replacements o f the Trust

The trust may no t merge with o r into , conso lidate , amalgamate, o r be replaced by o r transfer o r lease all o r substantially all o f
its properties and assets to  any o ther entity (a “merger event”), except as described below. The trust may, at our request, with the
consent o f the administrative trustees and without your consent, merge with o r into , conso lidate , amalgamate o r be replaced by
ano ther trust provided that:
 
 �  the successo r entity either:
 

 � expressly assumes all o f the obligations o f the trust re lating  to  the capital securities; o r
 

 
� substitutes fo r the capital securities o ther securities with terms substantially similar to  the capital securities (successo r

securities) so  long  as the successo r securities have the same rank as the capital securities fo r distributions and
payments upon liquidation, redemption and o therwise;

 

 
�  we expressly appo int a trustee o f the successo r entity who  has the same powers and duties as the property trustee o f the

trust as it re lates to  the ICONs;
 

 
�  the successo r securities are  listed o r will be listed on the same national securities exchange o r o ther o rganization that the

capital securities are  listed on;
 

 
�  the merger event does no t cause the capital securities o r successo r securities to  be downgraded by any national

statistical rating  o rganization;
 

 
�  the merger event does no t adversely affect the rights, preferences and privileges o f the ho lders o f the capital securities

o r successo r securities in any material way;
 

 �  the successo r entity has a purpose substantially similar to  that o f the trust;
 

 �  befo re the merger event, we have received an opinion o f counsel stating  that:
 

 
� the merger event does no t adversely affect the rights o f the ho lders o f the capital securities o r any successo r

securities in any material way; and
 

 
� fo llowing  the merger event, neither the trust no r the successo r entity will be required to  reg ister as an investment

company under the Investment Company Act;
 

 
�  we own all o f the common securities o f the successo r entity and guarantee the successo r entity’s obligations under the

successo r securities in the same manner provided by the related guarantee; and
 

 
�  the trust and any successo r entity must always be classified as a g ranto r trust fo r U.S. federal income tax purposes unless

all o f the ho lders o f the capital securities approve o therwise.

Amendment o f the Amended and Restated Trust Agreement

We and the property trustee and the administrative trustees may amend the amended and restated trust ag reement without
your consent fo r among  o ther purposes:
 
 �  to  fix any ambiguity o r inconsistency; o r
 

 
�  to  modify, e liminate  o r add provisions to  the amended and restated trust ag reement as shall be necessary to  ensure that

the trust shall at all times be classified as a g ranto r trust fo r U.S. federal income tax purposes.
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We and the administrative trustees may amend the amended and restated trust ag reement fo r any o ther reason as long  as the
ho lders o f at least a majo rity in aggregate  liquidation amount o f the capital securities ag ree, and the trustees receive an opinion o f
counsel which states that the amendment will no t affect the status o f the trust as a g ranto r trust fo r U.S. federal income tax purposes, o r
its exemption from regulation as an investment company under the Investment Company Act, except to :
 

 
�  change the amount and/o r timing  o r o therwise adversely affect the method o f payment o f any distribution o r liquidation

amount on the capital securities o r common securities; o r
 

 
�  restric t your right o r the right o f the common security ho lder to  institute  suit fo r enfo rcement o f any distribution o r

liquidation amount on the capital securities o r common securities.

The changes described in the two  bullet po ints above require  the approval o f each ho lder o f the capital securities affected.

Global Securities; Book- Entry Issue

Upon issuance, the capital securities will be represented by one o r more fully reg istered g lobal securities. Each g lobal
security will be deposited with, o r on behalf o f, DTC (DTC, together with any successo r, being  a “depositary”), as depositary,
reg istered in the name o f Cede & Co ., DTC’s partnership nominee. Unless and until it is exchanged in who le o r in part fo r a debt
security in definitive fo rm, no  g lobal security may be transferred except as a who le by the depositary to  a nominee o f the depositary o r
by a nominee o f the depositary to  the depositary o r ano ther nominee o f the depositary o r by the depositary o r any nominee to  a
successo r o f the depositary o r a nominee o f that successo r.

So  long  as DTC, o r its nominee, is a reg istered owner o f a g lobal security, DTC o r its nominee, as the case may be, will be
considered the so le  owner o r ho lder o f the capital securities represented by the g lobal security fo r all purposes under the amended and
restated trust ag reement. Except as provided below, the beneficial owners o f the capital securities represented by a g lobal security will
no t be entitled to  have the capital securities represented by a g lobal security reg istered in their names, will no t receive o r be entitled to
receive physical delivery o f the capital securities in definitive fo rm and will no t be considered the owners o r ho lders o f the capital
securities including  fo r purposes o f receiving  any reports delivered by trust o r the trustee under the amended and restated trust
ag reement. According ly, each person owning  a beneficial interest in a g lobal security must re ly on the procedures o f DTC and, if that
person is no t a partic ipant o f DTC, on the procedures o f the partic ipant through which that person owns its interest, to  exercise  any
rights o f a ho lder under the amended and restated trust ag reement. The trust understands that under existing  industry practices, in the
event that the trust requests any action o f ho lders o r that an owner o f a beneficial interest in a g lobal security desires to  g ive o r take any
action which a ho lder is entitled to  g ive o r take under the amended and restated trust ag reement, DTC would autho rize the partic ipants
ho lding  the relevant beneficial interests to  g ive o r take that action, and those partic ipants would autho rize beneficial owners owning
through those partic ipants to  g ive o r take that action o r would o therwise act upon the instructions o f beneficial owners. Conveyance o f
no tices and o ther communications by DTC to  partic ipants, by partic ipants to  indirect partic ipants and by partic ipants and indirect
partic ipants to  beneficial owners will be governed by arrangements among  them, subject to  any statuto ry o r regulato ry requirements as
may be in effect from time to  time.

The fo llowing  is based on info rmation furnished by DTC:

DTC will act as securities depositary fo r the capital securities. The capital securities will be issued as fully reg istered
securities reg istered in the name o f Cede & Co ., DTC’s partnership nominee. One o r more fully reg istered capital securities will be
issued fo r the capital securities in the aggregate  liquidation amount o f such issue, and will be deposited with DTC.
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DTC is a limited-purpose trust company o rganized under the New York Banking  Law, a “banking  o rganization” within the
meaning  o f the New York Banking  Law, a member o f the Federal Reserve System, a “clearing  co rporation” within the meaning  o f the
New York Unifo rm Commercial Code, and a “clearing  agency” reg istered pursuant to  the provisions o f Section 17A o f the Exchange
Act. DTC ho lds securities that its partic ipants deposit with DTC. DTC also  facilitates the settlement among  partic ipants o f securities
transactions, such as transfers and pledges, in deposited securities through electronic  computerized book-entry changes in
partic ipants’ accounts, thereby eliminating  the need fo r physical movement o f securities certificates. Direct partic ipants o f DTC
include securities brokers and dealers, banks, trust companies, c learing  co rporations and certain o ther o rganizations. DTC is owned by
a number o f its direct partic ipants and by the NYSE, the AMEX, and the National Association o f Securities Dealers, Inc. Access to
DTC’s system is also  available  to  o thers such as securities brokers and dealers, banks and trust companies that c lear through o r maintain
a custodial re lationship with a direct partic ipant, e ither directly o r indirectly. The rules applicable  to  DTC and its partic ipants are  on file
with the SEC.

Purchases o f the capital securities under DTC’s system must be made by o r through direct partic ipants, which will receive a
credit fo r the capital securities on DTC’s reco rds. The ownership interest o f each beneficial owner is in turn to  be reco rded on the
reco rds o f direct and indirect partic ipants. Beneficial owners will no t receive written confirmation from DTC of their purchase, but
beneficial owners are  expected to  receive written confirmations providing  details o f the transaction, as well as periodic  statements o f
their ho ldings, from the direct o r indirect partic ipants through which the beneficial owner entered into  the transaction. Transfers o f
ownership interests in the capital securities are  to  be made by entries on the books o f partic ipants acting  on behalf o f beneficial owners.

To  facilitate  subsequent transfers, all capital securities deposited with DTC are reg istered in the name o f DTC’s partnership
nominee, Cede & Co . The deposit o f the capital securities with DTC and their reg istration in the name o f Cede & Co . effect no  change
in beneficial ownership. DTC has no  knowledge o f the actual beneficial owners o f the capital securities; DTC’s reco rds reflect only the
identity o f the direct partic ipants to  whose accounts the capital securities are  credited, which may o r may no t be the beneficial owners.
The partic ipants will remain responsible  fo r keeping  account o f their ho ldings on behalf o f their customers.

Conveyance o f no tices and o ther communications by DTC to  direct partic ipants, by direct partic ipants to  indirect
partic ipants, and by direct partic ipants and indirect partic ipants to  beneficial owners will be governed by arrangements among  them,
subject to  any statuto ry o r regulato ry requirements as may be in effect from time to  time.

Neither DTC nor Cede & Co . will consent o r vo te  with respect to  the capital securities. Under its usual procedures, DTC mails
an omnibus proxy to  the trust as soon as possible  after the applicable  reco rd date . The omnibus proxy assigns Cede & Co .’s
consenting  o r vo ting  rights to  those direct partic ipants identified in a listing  attached to  the omnibus proxy to  whose accounts the debt
securities are  credited on the reco rd date .

Liquidation amount and distribution payments made in cash on the capital securities will be made in immediately available
funds to  DTC. DTC’s practice  is to  credit direct partic ipants’ accounts on the applicable  payment date  in acco rdance with their
respective ho ldings shown on the depositary’s reco rds unless DTC has reason to  believe that it will no t receive payment on that date .
Payments by partic ipants to  beneficial owners will be governed by standing  instructions and customary practices, as is the case with
securities held fo r the accounts o f customers in bearer fo rm o r reg istered in “street name”, and will be the responsibility o f that
partic ipant and no t o f DTC, the property trustee o r the trust, subject to  any statuto ry o r regulato ry requirements as may be in effect
from time to  time. Payment o f liquidation amount and/o r distributions to  DTC is the responsibility o f ML&Co. o r the trustee,
disbursement o f those payments to  direct partic ipants will be the responsibility o f DTC, and disbursement o f those payments to  the
beneficial owners will be the responsibility o f direct partic ipants and indirect partic ipants.
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If applicable , redemption no tices shall be sent to  Cede & Co . If less than all o f the capital securities are  being  redeemed,
DTC’s practice  is to  determine by lo t the amount o f the interest o f each direct partic ipant in the issue to  be redeemed.

If:
 

 
�  the depositary is at any time unwilling  o r unable  to  continue as depositary and a successo r depositary is no t appo inted

within 60 days,
 

 
�  the trust executes and delivers to  the trustee a company o rder to  the effect that the g lobal securities shall be

exchangeable , o r
 

 �  a Trust Enfo rcement Event has occurred and is continuing  with respect to  the capital securities,

the g lobal securities will be exchangeable  fo r capital securities in definitive fo rm o f like teno r and o f an equal agg regate  liquidation
amount, in denominations o f the principal amount per unit and integ ral multiples o f the liquidation amount per unit. The definitive capital
securities will be reg istered in the name o r names as the depositary shall instruct the trustee. It is expected that instructions may be
based upon directions received by the depositary from partic ipants with respect to  ownership o f beneficial interests in the g lobal
securities.

DTC may discontinue providing  its services as securities depositary with respect to  the debt securities at any time by g iving
reasonable  no tice to  the trust o r the property trustee. Under these circumstances, in the event that a successo r securities depositary is
no t obtained, capital securities certificates are  required to  be printed and delivered.

The trust may decide to  discontinue use o f the system o f book-entry transfers through DTC o r a successo r securities
depositary. In that event, capital securities certificates will be printed and delivered.

The info rmation in this section concerning  DTC and DTC’s system has been obtained from sources that ML&Co. and the
trust believe to  be reliable , but neither ML&Co. no r the trust takes any responsibility fo r its accuracy.

Information Concerning  the Property Trustee

The property trustee, o ther than during  the occurrence and continuance o f a Trust Enfo rcement Event, undertakes to  perfo rm
only the duties that are  specifically described in the amended and restated trust ag reement and, after a Trust Enfo rcement Event which
has no t been cured o r waived, must exercise  the same degree o f care  and skill as a prudent person would exercise  o r use in the conduct
o f his own affairs. Subject to  this provision, the property trustee is under no  obligation to  exercise  any o f the powers vested in it by the
amended and restated trust ag reement at the request o f any ho lder o f capital securities unless it is o ffered reasonable  security and
indemnity against the costs, expenses and liabilities that might be incurred in connection with taking  that action.
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CERTAIN TERMS OF THE ICONS

We have summarized below certain terms of the ICONs. This summary is not a complete description of all of the terms and
provisions of the ICONs. For more information, we refer you to the Junior Subordinated Indenture, to be dated as of December 14, 2006,
which was filed as an exhibit to the registration statement of which the accompanying prospectus is a part, as supplemented from time to
time, and the form of the ICONs, which we will file with the SEC.

The ICONs will be issued pursuant to  an indenture between us and The Bank o f New York as indenture trustee. The indenture
provides fo r the issuance from time to  time o f debt securities, such as the ICONs, in an unlimited do llar amount and an unlimited
number o f series.

Interest Rate

The ICONs will bear interest at 6.45% per year during  the period commencing  on the initial issuance o f the ICONs to  but
excluding  the initial scheduled maturity date  o f the ICONs o f December 15, 2066 o r any earlier date  o f redemption fo r the ICONs. We
refer to  this period as the “fixed rate  period.” Subject to  our right to  defer interest payments described below, during  the fixed rate
period interest is payable  quarterly in arrears on March 15, June 15, September 15, and December 15 o f each year, beg inning  March 15,
2007. If interest payments are  deferred o r o therwise no t paid during  the fixed rate  period, they will accrue and compound until paid at
the annual rate  o f 6.45%. The amount o f interest payable  fo r any accrual period during  the fixed rate  period will be computed on the
basis o f a 360-day year consisting  o f twelve 30-day months.

If we elect to  extend the maturity date  o f the ICONs as described under “—Maturity; Extension o f Maturity,” the ICONs will
bear interest at the Three-Month LIBOR Rate plus 132.7 basis po ints (1.327%), reset quarterly, during  the period commencing  on and
including  December 15, 2066 to  but excluding  the date  on which the ICONs mature o r any earlier date  o f redemption o f the ICONs.
We refer to  this period as the “floating  rate  period.” Subject to  our right to  defer interest payments as described below, during  the
floating  rate  period interest is payable  quarterly in arrears on March 15, June 15, September 15, and December 15 o f each year,
beg inning  March 15, 2067. If interest payments are  deferred o r o therwise no t paid during  the floating  rate  period, they will accrue and
compound until paid at the prevailing  floating  rate . The amount o f interest payable  fo r any accrual period during  the floating  rate  period
will be computed on the basis o f a 360 day year and the actual number o f days elapsed during  the relevant period.

During  the fixed rate  period if an interest payment date  o r a redemption date  o f the ICONs falls on a day that is no t a business
day, the payment o f interest and principal will be made on the next succeeding  business day, and no  interest on such payment will
accrue fo r the period from and after the interest payment date  o r the redemption date , as applicable . During  the floating  rate  period, if
any interest payment date , o ther than a redemption date  o r the maturity date  o f the ICONs, falls on a day that is no t a business day, the
interest payment date  will be postponed to  the next day that is a business day, except that if that business day is in the next succeeding
calendar month, the interest payment date  will be the immediately preceding  business day. Also  during  the floating  rate  period, if a
redemption date  o r the maturity date  o f the ICONs falls on a day that is no t a business day, the payment o f interest and principal will be
made on the next succeeding  business day, and no  interest on such payment will accrue fo r the period from and after the redemption
date  o r the maturity date , as applicable .

A “business day” means any day o ther than a day on which banking  institutions in The City o f New York are  autho rized o r
required by law to  close; provided that, during  the floating  rate  period the day is also  a London banking  day. “London banking  day”
means a day on which commercial banks are  open fo r business, including  dealings in US do llars, in London.
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The “Three-Month LIBOR Rate” means the rate  determined in acco rdance with the fo llowing  provisions. On the LIBOR
interest determination date , the calculation agent o r its affiliate  will determine the Three-Month LIBOR Rate which will be the rate  fo r
deposits in U.S. Do llars having  a three-month maturity which appears on the Telerate  Page 3750 as o f 11:00 a.m., London time, on the
LIBOR interest determination date . If no  rate  appears on Telerate  Page 3750 on the LIBOR interest determination date , the calculation
agent o r its affiliate  will request the principal London o ffices o f four majo r reference banks in the London Inter-Bank Market to  provide
it with their o ffered quo tations fo r deposits in U.S. Do llars fo r the period o f three months, commencing  on the applicable  interest
payment date  in the floating  rate  period, to  prime banks in the London Inter-Bank Market at approximately 11:00 a.m., London time, on
that LIBOR interest determination date  and in a principal amount that is representative fo r a sing le  transaction in U.S. do llars in that
market at that time. If at least two  quo tations are  provided, then the Three-Month LIBOR Rate will be the average (rounded, if
necessary, to  the nearest one hundredth (0.01) o f a percent) o f those quo tations. If fewer than two  quo tations are  provided, then the
Three-Month LIBOR Rate will be the average (rounded, if necessary, to  the nearest one hundredth (0.01) o f a percent) o f the rates
quo ted at approximately 11:00 a.m., New York City time, on the LIBOR interest determination date  by three majo r banks in New York
City selected by the calculation agent o r its affiliate  fo r loans in U.S. Do llars to  leading  European banks, having  a three-month maturity
and in a principal amount that is representative fo r a sing le  transaction in U.S. do llars in that market at that time. If the banks selected by
the calculation agent o r its affiliate  are  no t providing  quo tations in the manner described by this parag raph, the rate  fo r the quarterly
interest period fo llowing  the LIBOR interest determination date  will be the rate  in effect on that LIBOR interest determination date .

“Telerate  Page 3750” means the display designated as “Telerate  page 3750” on Moneyline Telerate , Inc. (o r such o ther
page as may replace “Telerate  page 3750” on such service) o r such o ther service displaying  the London Inter-Bank o ffered rates o f
majo r banks, as may replace Moneyline Telerate , Inc.

“LIBOR interest determination date” means the second London banking  day preceding  each interest payment date  in the
floating  rate  period.

“Calculation agent” means The Bank o f New York, o r its successo r appo inted by us, acting  as calculation agent.

The distribution provisions o f the capital securities co rrespond to  the interest payment provisions fo r the ICONs because the
capital securities represent undivided beneficial ownership interests in the ICONs.

Maturity; Extension o f Maturity

The ICONs do  no t have a sinking  fund. This means that we are  no t required to  make any principal payments prio r to  maturity.

The ICONs will mature on December 15, 2066 unless we elect to  extend the maturity date  as described in the fo llowing
parag raph.

On each o f December 15, 2016 and on December 15, 2026 (each, an “election date”), we may, at our so le  option, e lect to
extend the maturity date  o f the ICONs fo r an additional ten years. If we make this e lection on bo th o f the election dates, the ICONs will
mature on December 15, 2086 and if we make this e lection on only one o f the election dates, the ICONs will mature on December 15,
2076. We will provide irrevocable  no tice o f any such election no t less than 30 days, no r more than 60 days, prio r to  the applicable
election date . We may make this e lection to  extend the maturity date  o f the ICONs only if the fo llowing  conditions are  met at the time
we provide irrevocable  no tice o f any such election:
 

 
�  our senio r unsecured indebtedness is rated at least Baa1 by Moody’s Investo rs Service, Inc. (“Moody’s”) o r BBB+ by

either o f Standard & Poor’s Ratings Services, a division o f McGraw Hill,
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Inc. (“S&P”) o r Fitch Ratings (“Fitch”) o r, if any o f Moody’s, S&P and Fitch (o r their respective successo rs) is no  longer
in existence, the equivalent rating  by any o ther nationally recognized statistical rating  o rganization within the meaning  o f
Rule 15c3-1 under the Exchange Act;

 

 
�  we are no t deferring  the payment o f interest on the ICONs pursuant to  an Optional Deferral Period and the trust is no t in

default in respect o f any o f its payment obligations with respect to  the capital securities; and
 

 
�  we are no t in default in respect o f any o f our outstanding  indebtedness fo r money bo rrowed having  an aggregate

principal o r face amount in excess o f $100 million.

Ranking  o f the ICONs

Our payment obligations under the ICONs will be unsecured and will rank junio r and be subordinated in right o f payment and
upon liquidation to  all o f our Senio r Indebtedness.

“Senio r Indebtedness” means, with respect to  ML&Co., (i) the principal, premium, if any, and interest in respect o f
(A) indebtedness fo r money bo rrowed and (B) indebtedness evidenced by securities, no tes, debentures, bonds o r o ther similar
instruments issued by ML&Co., including  without limitation all indebtedness (whether now o r hereafter outstanding ) issued under
ML&Co.’s subordinated indenture, dated as o f December 17, 1996, (ii) all capital lease obligations o f ML&Co., (iii) all obligations o f
ML&Co. issued o r assumed as the deferred purchase price o f property, all conditional sale  obligations o f ML&Co, and all obligations
o f ML&Co. under any conditional sale  o r title  re tention ag reement (but excluding  trade accounts payable  in the o rdinary course o f
business), (iv) all obligations, contingent o r o therwise, o f ML&Co. in respect o f any le tters o f credit, banker’s acceptances, security
purchase facilities and similar credit transactions, (v) all obligations o f ML&Co. in respect o f interest rate  swap, cap o r o ther
ag reements, interest rate  future  o r option contracts, currency swap ag reements, currency future  o r option contracts and o ther similar
ag reements, (vi) all obligations o f the type referred to  in clauses (i) through (v) o f o ther persons fo r the payment o f which ML&Co. is
responsible  o r liable  as obligo r, guaranto r o r o therwise, and (vii) all obligations o f the type referred to  in clauses (i) through (vi) o f
o ther persons secured by any lien on any property o r asset o f ML&Co. (whether o r no t such obligation is assumed by ML&Co.),
except that Senio r Indebtedness does no t include obligations in respect o f (1) any indebtedness issued under the indenture under which
the ICONs are  to  be issued, (2) any guarantee entered into  by ML&Co. in respect o f any capital securities issued by any finance
subsidiary trust similar to  the trust, (3) any indebtedness o r any guarantee that is by its terms subordinated to , o r ranks equally with, the
ICONs and the issuance o f which does no t at the time o f issuance prevent the ICONs from qualifying  fo r tier 1 (o r its equivalent fo r
purposes o f the capital adequacy guidelines o f the applicable  regulato ry body o r governmental autho rity) capital treatment
(irrespective o f any limits on the amount o f ML&Co.’s tier 1 capital) under applicable  capital adequacy guidelines, regulations,
po lic ies, published interpretations, o r the concurrence o r approval o f the SEC o r any o ther applicable  regulato ry body o r governmental
autho rity, o r (4 ) trade accounts payable . Senio r Indebtedness includes, without limitation, each respective series o f debentures issued
to  Merrill Lynch Preferred Capital Trust I, Merrill Lynch Preferred Capital Trust II, Merrill Lynch Preferred Capital Trust III, Merrill
Lynch Preferred Capital Trust IV and Merrill Lynch Preferred Capital Trust V.

Upon any payment o r distribution o f assets to  credito rs upon our liquidation, disso lution, winding  up, reo rganization, whether
vo luntary o r invo luntary, assignment fo r the benefit o f credito rs, marshaling  o f assets o r any bankruptcy, inso lvency, debt restructuring
or similar proceedings, the ho lders o f Senio r Indebtedness will first be entitled to  receive payment in full o f the principal, premium, o r
interest due befo re the ho lders o f ICONs o r, so  long  as the ICONs are  held by the trust, the property trustee, on behalf o f ho lders o f
capital securities, will be entitled to  receive any payment o r distribution.

In the event o f the acceleration o f the maturity o f any ICONs, the ho lders o f all Senio r Indebtedness outstanding  at the time
of the acceleration will first be entitled to  receive payment in full o f all amounts due on the Senio r Indebtedness (including  any amounts
due upon acceleration) befo re the ho lders o f the ICONs.
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No payment, by o r on our behalf, o f principal o r interest on the ICONs shall be made if at the time o f the payment, there
exists:
 

 
�  a default in any payment on any Senio r Indebtedness, o r any o ther default under which the maturity o f any Senio r

Indebtedness has been accelerated; and
 

 �  any judicial proceeding  relating  to  the defaults which shall be pending .

At September 29, 2006, our indebtedness and obligations, on an unconso lidated basis, to  which the ICONs would rank
subordinate  exceeded $157 billion.

Because we are  a ho lding  company, our right and the rights o f our credito rs, including  the ho lders o f the ICONs, to  partic ipate
in any distribution o f the assets o f any subsidiary upon its liquidation o r reo rganization o r o therwise is necessarily subject to  the prio r
claims o f credito rs o f the subsidiary, except to  the extent that a bankruptcy court may recognize our c laims as a credito r o f our
subsidiary. In addition, dividends, loans and advances from certain subsidiaries, including  MLPF&S, to  us, are  restric ted by net capital
requirements under the Exchange Act and under rules o f certain exchanges and o ther regulato ry bodies. At September 29, 2006, our
subsidiaries’ had outstanding  indebtedness and o ther obligations that exceeded $14  billion.

The capital securities, the ICONs and the guarantee do  no t limit our o r our subsidiaries’ ability to  incur additional debt o r
liabilities, including  debt o r o ther liabilities which would rank senio r in prio rity o f payment to  the ICONs and the guarantee.

Redemption

Subject to  obtaining  any then required regulato ry approval, we may redeem the ICONs befo re their maturity:
 
 �  at 100% of their principal amount plus accrued and unpaid interest
 

 � in who le o r in part, on one o r more occasions at any time on o r after December 15, 2011, o r
 

 
� in who le at any time if certain changes occur in tax o r investment company laws and regulations o r in who le o r in part at

any time if a regulato ry event occurs (these events, which we refer to  as “Special Events,” are  described in detail
below under the caption “—Redemption Upon a Special Event”); and

 

 
�  if o ther than in connection with a redemption described in the two  preceding  sub-bullets, at 100% of their principal

amount plus accrued and unpaid interest plus any applicable  “make-who le premium” in who le o r in part on one o r more
occasions at any time befo re December 15, 2011.

If we redeem the ICONs o r purchase capital securities on o r befo re December 15, 2016, we intend to  do  so  only to  the
extent that during  the 180 days prio r to  the date  o f that redemption o r purchase we have received proceeds from the sale  to  third party
purchasers, o ther than a subsidiary o f ML&Co., o f securities that are  as o r more equity-like than the ICONs at the time o f such
redemption (“qualifying  replacement securities”). However, if we make the first o r bo th elections to  extend the maturity date  o f the
ICONs as described under “—Maturity; Extension o f Maturity,” we will do  so  with the intention that if we redeem the ICONs o r
purchase capital securities within 10 years o f any such election, we will do  so  only to  the extent that during  the 180 days prio r to  the
date  o f such redemption, we have received proceeds from the sale  o f qualifying  replacement securities.

General

When we repay the ICONs, e ither at maturity (which will occur on December 15, 2066 unless we elect to  extend the maturity
date  o f the ICONs as described under “—Maturity; Extension o f Maturity”) o r upon early
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redemption (as discussed above), Merrill Lynch Capital Trust I will use the cash it receives from the repayment o r redemption o f the
ICONs to  redeem a co rresponding  amount o f the capital securities and common securities. The redemption price fo r the capital
securities will be equal to  the liquidation amount, $25 per capital security, plus accumulated but unpaid distributions on the capital
securities to  the redemption date  plus, if applicable  in connection with any redemption o f the ICONs prio r to  December 15, 2011, any
applicable  make-who le premium.

If less than all o f the capital securities and the common securities are  redeemed, the to tal amount o f the capital securities and
the common securities to  be redeemed will be allocated proportionately among  the capital securities and common securities, unless
an event o f default under the ICONs o r similar event has occurred, as described above under the caption “Certain Terms o f the Capital
Securities—Subordination o f Common Securities”.

If we do  no t e lect to  redeem the ICONs, then the capital securities will remain outstanding  until the repayment o f the ICONs
unless we liquidate  Merrill Lynch Capital Trust I and distribute  the ICONs to  you. Fo r more info rmation, see “Certain Terms o f the
Capital Securities—Optional Liquidation o f Merrill Lynch Capital Trust I and Distribution o f ICONs” above.

Redemption Upon a Special Event

If a Special Event has occurred and is continuing , and we canno t cure that event by some reasonable  action, then we may
redeem the ICONs within 90 days fo llowing  the occurrence o f the Special Event. A “Special Event” means, fo r these purposes, the
occurrence o f a “Tax Event,” an “Investment Company Event” o r a “Regulato ry Event.” We summarize each o f these events below.

A “Tax Event” means that e ither we o r Merrill Lynch Capital Trust I will have received an opinion o f counsel (which may be
our counsel o r counsel o f an affiliate  but no t an employee and which must be reasonably acceptable  to  the property trustee)
experienced in tax matters stating  that, as a result o f any:
 

 
�  amendment to , o r change (including  any announced prospective change) in, the laws (o r any regulations under those

laws) o f the United States o r any po litical subdivision o r taxing  autho rity affecting  taxation that is enacted o r becomes
effective after the initial issuance o f the capital securities; o r

 

 
�  interpretation o r application o f the laws, enumerated in the preceding  bullet po int, o r regulations by any court,

governmental agency o r regulato ry autho rity that is announced after the initial issuance o f the capital securities,

there  is more than an insubstantial risk that:
 

 
�  Merrill Lynch Capital Trust I is, o r will be within 90 days o f the date  o f the opinion o f counsel, subject to  United States

federal income tax on interest received on the ICONs;
 

 
�  interest payable  by us to  Merrill Lynch Capital Trust I on the ICONs is no t, o r will no t be within 90 days o f the date  o f the

opinion o f counsel, deductible , in who le o r in part, fo r United States federal income tax purposes; o r
 

 
�  Merrill Lynch Capital Trust I is, o r will be within 90 days o f the date  o f the opinion o f counsel, subject to  more than a

minimal amount o f o ther taxes, duties, assessments o r o ther governmental charges.

An “Investment Company Event” means the receipt by us and Merrill Lynch Capital Trust I o f an opinion o f counsel
experienced in matters re lating  to  investment companies to  the effect that, as a result o f any:
 
 �  change in law o r regulation; o r
 

S-28



Table of  Contents

 
�  change in interpretation o r application o f law o r regulation by any leg islative body, court, governmental agency o r

regulato ry autho rity,

there  is more than an insubstantial risk that Merrill Lynch Capital Trust I is o r will be considered an investment company that is required
to  be reg istered under the Investment Company Act, which change becomes effective on o r after the initial issuance o f the capital
securities.

A “Regulato ry Event” means the determination by ML&Co., based on the opinion o f counsel experienced in such matters,
who  may be an employee o f ML&Co. o r any o f its affiliates, that as a result o f:
 

 
�  any amendment to , c larification o f o r change (including  any announced prospective change) in applicable  laws o r

regulations o r o ffic ial interpretations thereo f o r po lic ies with respect thereto ; o r
 

 �  any o ffic ial administrative pronouncement o r judicial decision interpreting  o r applying  such laws o r regulations,

which amendment, c larification, change, pronouncement o r decision is effective o r announced on o r after the date  o f this prospectus
supplement, there  is more than an insubstantial risk that the capital securities will no  longer constitute  “tier 1” capital (o r its equivalent
fo r purposes o f the capital adequacy guidelines o f the applicable  regulato ry body o r governmental autho rity) o f ML&Co. o r any
ho lding  company o f which ML&Co. is a subsidiary fo r the purposes o f the capital adequacy guidelines o r po lic ies o f the SEC o r any
applicable  regulato ry body o r governmental autho rity.

Make-Whole Premium

The amount o f the make-who le premium with respect to  any ICONs to  be redeemed in acco rdance with the fo rego ing
parag raph will be equal to  the excess, if any, o f:

(1) the sum o f the present values, calculated as o f the redemption date , o f:
(a) each interest payment that, but fo r such redemption, would have been payable  on the ICONs being

redeemed on each interest payment date  occurring  during  the period from the redemption date  to  December 15,
2011 (excluding  any accrued interest fo r the period prio r to  the redemption date); and

(b) the principal amount o f the ICONs to  be redeemed, assuming  that the ICONs were to  be redeemed
on December 15, 2011; over

(2) the principal amount o f the ICONs being  redeemed.

The present values o f interest and principal payments referred to  in clause (1) above will be determined in acco rdance with
generally accepted principles o f financial analysis. Such present values will be calculated by discounting  the amount o f each payment o f
interest o r principal from the date  that each such payment would have been payable , but fo r the redemption, to  the redemption date  at a
discount rate  equal to  the Treasury Yield (as defined below) plus 25 basis po ints.

ML&Co. will appo int an investment banking  institution o f national standing , which we refer to  as the “Investment Banker,” to
calculate  the make-who le premium. ML&Co. may designate  Merrill Lynch, Pierce, Fenner & Smith Inco rporated as the “Investment
Banker.”

For purposes o f determining  the make-who le premium, “Treasury Yield” means a rate  o f interest per year equal to  the weekly
average yield to  maturity o f United States Treasury No tes that have a constant maturity that co rresponds to  the remaining  term to
December 15, 2011 o f the ICONs to  be redeemed, calculated to  the nearest 1/12th o f a year (the “Remaining  Term”). The Investment
Banker will determine the Treasury Yield as o f
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the third business day immediately preceding  the applicable  redemption date . The Investment Banker will determine the weekly
average yields o f United States Treasury No tes by reference to  the most recent statistical re lease published by the Federal Reserve
Bank o f New York and designated “H.15(519) Selected Interest Rates” o r any successo r release (the “H.15 Statistical Release”). If the
H.15 Statistical Release sets fo rth a weekly average yield fo r United States Treasury No tes having  a constant maturity that is the same
as the Remaining  Term, then the Treasury Yield will be equal to  such weekly average yield. In all o ther cases, the Investment Banker will
calculate  the Treasury Yield by interpo lation, on a straight-line basis, between the weekly average yields on the United States Treasury
Notes that have a constant maturity closest to  and g reater than the Remaining  Term and the United States Treasury No tes that have a
constant maturity closest to  and less than the Remaining  Term (in each case as set fo rth in the H.15 Statistical Release). The
Independent Investment Banker will round any weekly average yields so  calculated to  the nearest 1/100th o f 1%, and will round upward
fo r any figure o f 1/200th o f 1% o r above. If weekly average yields fo r United States Treasury No tes are  no t available  in the H.15
Statistical Release o r o therwise, then the Independent Investment Banker will select comparable  rates and calculate  the Treasury Yield
by reference to  those rates.

Redemption Procedures

Notices o f any redemption o f the ICONs and the procedures fo r that redemption shall be the same as those described fo r the
redemption o f the capital securities under “Certain Terms o f the Capital Securities—Redemption—Redemption Procedures” above.
No tice o f any redemption will be g iven at least 30 days but no t more than 60 days befo re the redemption date  to  each ho lder o f
ICONs at its reg istered address.

Distribution o f the ICONs

If the property trustee distributes the ICONs to  the ho lders o f the capital securities and the common securities upon the
liquidation o f Merrill Lynch Capital Trust I, we will cause the ICONs to  be issued in denominations o f $25 principal amount and integ ral
multiples thereo f. We antic ipate  that the ICONs would be distributed in the fo rm o f one o r more g lobal securities and that DTC would
act as depositary fo r the ICONs. The depositary arrangements fo r the ICONs would be substantially the same as those in effect fo r the
capital securities.

Fo r a description o f DTC and the terms o f the depositary arrangements relating  to  payments, transfers, vo ting  rights,
redemption and o ther no tices and o ther matters, see “Certain Terms o f the Capital Securities—Global Securities; Book-Entry Issue.”

Option to  Defer Interest Payments

We can defer quarterly interest payments on the ICONs fo r one o r more Optional Deferral Periods fo r up to  40 consecutive
quarters, o r 10 years, if no  event o f default that would permit acceleration o f the ICONs has occurred and is continuing . A deferral o f
interest payments canno t extend, however, beyond the maturity date  o f the ICONs. During  the Optional Deferral Period, interest will
continue to  accrue on the ICONs, compounded quarterly, and deferred interest payments will accrue additional interest at the annual
interest rate  then applicable  to  the ICONs to  the extent permitted by applicable  law. No  interest will be due and payable  on the ICONs
until the end o f the Optional Deferral Period except upon a redemption o f the ICONs during  a deferral period.

We may pay at any time all o r any po rtion o f the interest accrued to  that po int during  an Optional Deferral Period. At the end o f
the Optional Deferral Period o r on any redemption date , we will be obligated to  pay all accrued and unpaid interest

Once we pay all accrued and unpaid deferred interest on the ICONs, we again can defer interest payments on the ICONs as
described above, provided that a deferral period canno t extend beyond the maturity date  o f the ICONs. We may pay the accrued and
unpaid interest at any time during  an Optional Deferral Period.
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Certain Limitations During a Deferral Period

During  any deferral period, we will no t and our subsidiaries will no t be permitted to :
 

 
�  declare  o r pay any dividends o r distributions, o r redeem, purchase, acquire , o r make a liquidation payment on any o f our

capital stock;
 

 

�  make any payment o f principal o f o r interest o r premium, if any, on o r repay, repurchase o r redeem any o f our debt
securities (including  o ther ICONs o r o ther junio r subordinated debt) that rank equally with o r junio r in interest to  the
ICONs, o ther than pro  rata payments o f accrued and unpaid amounts on the ICONs and any o ther o f our debt securities
(including  o ther ICONs o r o ther junio r subordinated debt) that rank equally with the ICONs; o r

 

 

�  make any guarantee payments on any guarantee o f debt securities o f any o f our subsidiaries (including  under o ther
guarantees o f ICONs) if the guarantee ranks equally with o r junio r in interest to  the guarantee o ther than pro  rata
payments o f accrued and unpaid amounts on the guarantee and any o ther o f our guarantees o f debt securities o f our
subsidiaries that rank equally with the guarantee.

However, at any time, including  during  a deferral period, we will be permitted to :
 
 �  pay dividends o r distributions on our capital stock in additional shares o f our capital stock;
 

 �  make payments under the guarantee o f the capital securities and the common securities;
 

 
�  declare  o r pay a dividend in connection with the implementation o f a shareho lders’ rights plan, o r issue stock under such a

plan o r repurchase such rights; and
 

 �  purchase common stock fo r issuance pursuant to  any employee benefit plans.

Notice

We will provide to  Merrill Lynch Capital Trust I written no tice o f any optional deferral o f interest at least ten and no t more than
60 business days prio r to  the applicable  interest payment date , and any such no tice will be fo rwarded promptly by the trust to  each
ho lder o f reco rd o f capital securities.

Events o f Default and Acceleration

The indenture provides that any one o r more o f the fo llowing  events with respect to  the ICONs that has occurred and is
continuing  constitutes an event o f default and acceleration:
 

 
�  default in the payment o f interest, including  compounded interest, in full on any ICONs fo r a period o f 30 days after the

conclusion o f a ten-year period fo llowing  the commencement o f any Optional Deferral Period; o r
 

 �  some events o f bankruptcy, inso lvency and reo rganization invo lving  us.

If an event o f default and acceleration under the indenture o f the type described in the first bulle t po int above has occurred and
is continuing , the indenture trustee o r the ho lders o f at least 25% in outstanding  principal amount o f the ICONs will have the right to
declare  the principal o f, and accrued interest (including  compounded interest) on, those securities to  be due and payable  immediately.
If the indenture trustee o r the ho lders o f at least 25% of the outstanding  principal amount o f the ICONs fail to  make that declaration,
then the ho lders o f at least 25% in to tal liquidation amount o f the capital securities then outstanding  will have the right to  do  so . If an
event o f default and acceleration under the indenture arising  from events o f bankruptcy, inso lvency and reo rganization invo lving  us
occurs, the principal o f and accrued interest on the ICONs will automatically, and without any declaration o r o ther action on the part o f
the indenture trustee o r any ho lder o f ICONs, become immediately due
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and payable . In case o f any default that is no t an event o f default and acceleration, there  is no  right to  declare  the principal amount o f
the junio r subordinated debt securities immediately payable .

In cases specified in the indenture, the ho lders o f a majo rity in principal amount o f the ICONs o r the ho lders o f at least a
majo rity in aggregate  liquidation amount o f the capital securities may, on behalf o f all ho lders o f the ICONs, waive any default, except
a default in the payment o f principal o r interest, o r a default in the perfo rmance o f a covenant o r provision o f the indenture which canno t
be modified without the consent o f each ho lder.

The ho lders o f a majo rity o f the aggregate  outstanding  principal amount o f the ICONs have the right to  direct the time,
method and place o f conducting  any proceeding  fo r any remedy available  to  the indenture trustee with respect to  the ICONs.

Modification o f Indenture

We may and the trustee may change the indenture without your consent fo r specified purposes, including :
 

 
�  to  fix any ambiguity, defect o r inconsistency, provided that the change does no t materially adversely affect the interest

o f any ho lder o f ICONs o r, if the ICONs are  held by the trust, the interests o f a ho lder o f any related capital securities;
and

 

 �  to  qualify o r maintain the qualification o f the indenture under the Trust Indenture Act.

In addition, under the indenture, we and the trustee may modify the indenture to  affect the rights o f the ho lders o f the ICONs,
with the consent o f the ho lders o f a majo rity in principal amount o f the outstanding  ICONs that are  affected. However, neither we no r
the trustee may take the fo llowing  actions without the consent o f each ho lder o f the ICONs affected:
 

 
�  change the maturity date  o f the ICONs (o ther than in connection with any election by us to  extend the maturity o f the

ICONs in acco rdance with their terms), o r reduce the principal amount, rate  o f interest, o r extend the time o f payment o f
interest;

 

 �  reduce the percentage in principal amount o f the ICONs necessary to  modify the indenture;
 

 
�  modify some provisions o f the indenture relating  to  modification o r waiver, except to  increase the required percentage;

o r
 

 �  modify the provisions o f the indenture relating  to  the subordination o f the ICONs in a manner adverse to  the ho lders.

Conso lidation, Merger, Sale  o f Assets and Other Transactions

The indenture provides that we canno t conso lidate  with o r merge into  any o ther person o r convey, transfer o r lease our
properties and assets substantially as an entirety to  any person, and no  person will conso lidate  with o r merge into  us o r convey, transfer
o r lease its properties and assets substantially as an entirety to  us, unless:
 

 
�  we are the continuing  entity o r the successo r is o rganized under the laws o f the United States o r any state  o r the Distric t

o f Co lumbia and expressly assumes all o f our obligations under the indenture;
 

 
�  immediately after the transaction, no  event o f default, and no  event which, after no tice o r lapse o f time o r bo th, would

become an event o f default, shall have occurred and be continuing ; and
 

 �  certain o ther conditions specified in the indenture are  met.
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The general provisions o f the indenture do  no t affo rd pro tection to  the ho lders o f the ICONs in the event o f a highly
leveraged o r o ther transaction invo lving  us that may adversely affect the ho lders.

Satisfaction and Discharge

The indenture provides that when all ICONs no t previously delivered to  the trustee fo r cancellation:
 
 �  have become due and payable; o r
 

 �  will become due and payable  within one year, and
 

 � we deposit with the trustee money suffic ient to  pay and discharge the entire  indebtedness on the ICONs;
 

 � we deliver to  the trustee o fficers’ certificates and opinions o f counsel; and
 

 � we comply with some o ther requirements under the indenture,

the indenture will cease to  be o f further effect and we will be considered to  have satisfied and discharged the indenture.

Agreement by Purchasers o f Certain Tax Treatment

Each purchaser o f capital securities o r a beneficial interest therein ag rees to  treat the trust as a g ranto r trust and itself as the
owner o f an undivided beneficial interest in the ICONs, and to  treat the ICONs as indebtedness fo r all United States federal, state  and
local tax purposes. We intend to  treat the trust and the ICONs in the same manner.

Miscellaneous

Under the indenture, we will pay most o f the costs, expenses o r liabilities o f Merrill Lynch Capital Trust I, o ther than
obligations o f Merrill Lynch Capital Trust I under the terms o f the capital securities o r o ther similar interests o r with respect to  the
common securities.
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CERTAIN TERMS OF THE GUARANTEE

We have summarized below certain terms of the guarantee. This summary is not a complete description of all of the terms and
provisions of the guarantee. For more information, we refer you to the form of guarantee which was filed as an exhibit to the
registration statement of which the accompanying prospectus is a part.

General

We will execute  a guarantee, fo r your benefit at the same time that the trust issues the capital securities. The guarantee trustee
will ho ld the guarantee fo r your benefit. The guarantee will be qualified as an indenture under the Trust Indenture Act. The fo rm o f
guarantee has been filed as an exhibit to  the reg istration statement o f which the accompanying  prospectus is a part.

This section summarizes the material terms and provisions o f the guarantee. Because this is only a summary, it does no t
contain all o f the details found in the full text o f the guarantee. If you would like additional info rmation you should read the fo rm o f
guarantee ag reement.

We will irrevocably ag ree to  pay to  you in full the guarantee payments as and when due, regardless o f any defense, right o f
set-o ff o r counterclaim which the trust may have o r assert o ther than the defense o f payment. The fo llowing  payments, to  the extent
no t paid by a trust, will be subject to  the guarantee:
 

 
�  any accumulated and unpaid distributions required to  be paid on the capital securities, to  the extent that the trust has

applicable  funds available  to  make the payment;
 

 
�  the redemption price and all accrued and unpaid distributions to  the date  o f redemption on the capital securities called fo r

redemption, to  the extent that the trust has funds available  to  make the payment; o r
 

 
�  in the event o f a vo luntary o r invo luntary disso lution, winding  up o r liquidation o f the trust (o ther than in connection with a

distribution o f co rresponding  ICONs to  you o r the redemption o f all the related capital securities), the lesser o f:
 

 
� the aggregate  o f the liquidation amount fo r each capital security plus all accrued and unpaid distributions on the capital

securities to  the date  o f payment; and
 

 � the amount o f assets o f the trust remaining  available  fo r distribution to  you.

We can satisfy our obligation to  make a guarantee payment by direct payment to  you o f the required amounts o r by causing
the trust to  pay those amounts to  the ho lders.

The guarantee will be an irrevocable  guarantee on a subordinated basis o f the trust’s obligations under the capital securities,
but will apply only to  the extent that the trust has funds suffic ient to  make the payments, and is no t a guarantee o f co llection.

No  sing le  document executed by us that is re lated to  the issuance o f the capital securities will provide fo r its full, irrevocable
and unconditional guarantee o f the capital securities. It is only the combined operation o f the guarantee, the amended and restated trust
ag reement, the indenture and the expense ag reement that has the effect o f providing  a full, irrevocable  and unconditional guarantee o f
the trust’s obligations under its capital securities.

Status o f the Guarantee

Our payment obligations under the guarantee
 

 
�  will be subordinate  and junio r in right o f payment to  all o f our o ther current and future  liabilities, including , without

limitation, the ICONs and each respective series o f debentures issued to  Merrill Lynch
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Preferred Capital Trust I, Merrill Lynch Preferred Capital Trust II, Merrill Lynch Preferred Capital Trust III, Merrill Lynch
Preferred Capital Trust IV and Merrill Lynch Preferred Capital Trust V, and

 

 

�  will rank equally with the most senio r preferred stock, if any, issued from time to  time by us and with similar guarantees
issued by us with respect to  finance subsidiaries similar to  the trust, including  our guarantees issued with respect to
Merrill Lynch Preferred Capital Trust I, Merrill Lynch Preferred Capital Trust II, Merrill Lynch Preferred Capital Trust III,
Merrill Lynch Preferred Capital Trust IV and Merrill Lynch Preferred Capital Trust V.

The guarantee will constitute  a guarantee o f payment and no t o f co llection (in o ther words you may sue us, o r seek o ther remedies, to
enfo rce your rights under the guarantee without first suing  any o ther person o r entity). Each guarantee will be held fo r your benefit. Each
guarantee will no t be discharged except by payment o f the Guarantee Payments in full to  the extent no t previously paid by the trust o r
upon distribution to  you o f the co rresponding  ICONs. None o f the guarantees places a limitation on the amount o f additional liabilities
that we may incur. We expect to  incur from time to  time additional liabilities to  which the guarantee would rank subordinate .

Amendments and Assignment

Except regarding  any changes which do  no t adversely affect your rights in any material respect (in which case your consent
will no t be required), the guarantee may only be amended with the prio r approval o f the ho lders o f at least a majo rity in aggregate
liquidation amount o f the outstanding  capital securities. A description o f the manner in which approval may be obtained is described
under “Certain Terms o f the Capital Securities—Remedies.” All guarantees and ag reements contained in the guarantee will be binding
on our successo rs, assigns, receivers, trustees and representatives and shall inure to  the benefit o f the ho lders o f the capital securities
then outstanding .

Events o f Default

An event o f default under the guarantee will occur if we fail to  make any o f our required payments o r perfo rm our obligations
under the guarantee. The ho lders o f at least a majo rity in aggregate  liquidation amount o f the capital securities will have the right to
direct the time, method and place o f conducting  any proceeding  fo r any remedy available  to  the guarantee trustee relating  to  the
guarantee o r to  direct the exercise  o f any trust o r power g iven to  the guarantee trustee under the guarantee.

You may institute  a legal proceeding  directly against us to  enfo rce your rights under the guarantee without first instituting  a
legal proceeding  against the trust, the guarantee trustee o r any o ther person o r entity.

As guaranto r, we are  required to  file  annually with the guarantee trustee a certificate  stating  whether o r no t we are  in
compliance with all the conditions and covenants applicable  to  us under the guarantee.

Information About the Guarantee Trustee

The guarantee trustee, o ther than during  the occurrence and continuance o f an event o f default by us in the perfo rmance o f the
guarantee, will only perfo rm the duties that are  specifically described in the guarantee. After an event o f default under the guarantee, the
guarantee trustee will exercise  the same degree o f care  and skill as a prudent person would exercise  o r use in the conduct o f his o r her
own affairs. Subject to  this provision, the guarantee trustee is under no  obligation to  exercise  any o f its powers as described in the
guarantee at your request unless it is o ffered reasonable  indemnity against the costs, expenses and liabilities that it might incur.

Termination o f Capital Securities Guarantees

The guarantee will terminate  once the related capital securities are  paid in full o r upon distribution o f the ICONs to  you. The
guarantee will continue to  be effective o r will be reinstated if at any time you are  required to  resto re  payment o f any sums paid under
the capital securities o r the guarantee.
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RELATIONSHIP AMONG THE CAPITAL SECURITIES,
THE ICONS AND THE GUARANTEE

Full and Unconditional Guarantee

Payments o f distributions and o ther amounts due on the capital securities are  irrevocably guaranteed by us, to  the extent
Merrill Lynch Capital Trust I has funds available  fo r the payment o f such distributions, as described under “Certain Terms o f the
Guarantee.” The guarantee will be unsecured and will rank junio r and be subordinated in right o f payment to  all o f our o ther liabilities. See
“Certain Terms o f the Guarantees—Status o f the Guarantee” in this prospectus supplement.

If we do  no t make payments under the ICONs, Merrill Lynch Capital Trust I will no t have suffic ient funds to  pay distributions
o r o ther amounts due on the capital securities. The guarantee does no t cover payment o f distributions when Merrill Lynch Capital Trust
I does no t have suffic ient funds to  pay such distributions. In that event, a ho lder o f capital securities may institute  a legal proceeding
directly against us to  enfo rce payment o f the ICONs to  such ho lder in acco rdance with their terms, including  our right to  defer interest
payments.

Taken together, our obligations under the amended and restated trust ag reement, the ICONs, the indenture and the guarantee
provide a full and unconditional guarantee o f payments o f distributions and o ther amounts due on the capital securities.

Sufficiency o f Payments

As long  as payments o f interest, principal and o ther payments are  made when due on the ICONs, those payments will be
suffic ient to  cover distributions and o ther payments due on the capital securities because o f the fo llowing  facto rs:
 

 
�  the to tal principal amount o f the ICONs will be equal to  the sum o f the to tal stated liquidation amount o f the capital

securities and the common securities;
 

 
�  the interest rate  and payment dates on the ICONs will match the distribution rate  and payment dates fo r the capital

securities;
 

 
�  as bo rrower, we will pay, and Merrill Lynch Capital Trust I will no t be obligated to  pay, all costs, expenses and liabilities

o f Merrill Lynch Capital Trust I except Merrill Lynch Capital Trust I’s obligations under the capital securities and
common securities; and

 

 
�  the amended and restated trust ag reement further provides that Merrill Lynch Capital Trust I will engage only in activity

that is consistent with the limited purposes o f Merrill Lynch Capital Trust I.

We have the right to  set-o ff any payment we are  o therwise required to  make under the indenture with and to  the extent we
make a related payment under the guarantee.

Enforcement Rights o f Ho lders o f Capital Securities

If a Trust Enfo rcement Event occurs, the ho lders o f capital securities would rely on the enfo rcement by the property trustee
o f its rights as reg istered ho lder o f the ICONs against us. In addition, the ho lders o f a majo rity in liquidation amount o f the capital
securities will have the right to  direct the time, method and place o f conducting  any proceeding  fo r any remedy available  to  the
property trustee o r to  direct the exercise  o f any trust o r power conferred upon the property trustee under the amended and restated
trust ag reement, including  the right to  direct the property trustee to  exercise  the remedies available  to  it as the ho lder o f the ICONs.
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If the property trustee fails to  enfo rce its rights under the ICONs, any ho lder o f capital securities may, to  the extent permitted
by applicable  law, institute  a legal proceeding  against us to  enfo rce the property trustee’s rights under the ICONs and the indenture
without first instituting  legal proceedings against the property trustee o r any o ther person. In addition, if a Trust Enfo rcement Event is
due to  our failure  to  pay interest in full on the ICONs fo r a period o f 30 days after the conclusion o f a ten-year period fo llowing  the
commencement o f any Optional Deferral Period, then the reg istered ho lder o f capital securities may institute  a direct action on o r after
the due date  directly against us fo r enfo rcement o f payment to  that ho lder o f the principal o f o r interest on the ICONs having  a principal
amount equal to  the to tal liquidation amount o f that ho lder’s capital securities. In connection with such a direct action, we will have the
right under the indenture to  set o ff any payment made to  that ho lder by us. The ho lders o f capital securities will no t be able  to  exercise
directly any o ther remedy available  to  the ho lders o f the ICONs.

Limited Purpose o f Trust

The capital securities evidence undivided beneficial ownership interests in the assets o f Merrill Lynch Capital Trust I, and
Merrill Lynch Capital Trust I exists fo r the so le  purpose o f issuing  the common securities and capital securities as described in this
prospectus supplement. A principal difference between the rights o f a ho lder o f capital securities and a ho lder o f ICONs is that a ho lder
o f ICONs is entitled to  receive from us the principal o f and interest accrued on ICONs held, while  a ho lder o f capital securities is
entitled to  receive distributions to  the extent Merrill Lynch Capital Trust I has funds available  fo r the payment o f such distributions.

Rights Upon Termination

Upon any disso lution, winding -up o r liquidation o f Merrill Lynch Capital Trust I invo lving  the liquidation o f the ICONs, the
ho lders o f the capital securities will be entitled to  receive, out o f assets held by Merrill Lynch Capital Trust I, subject to  the rights o f
any credito rs o f Merrill Lynch Capital Trust I, the liquidation distribution in cash. Upon our vo luntary o r invo luntary liquidation o r
bankruptcy, the property trustee, as ho lder o f the ICONs, would be our subordinated credito r, subordinated in right o f payment to  all
Senio r Indebtedness as described in the indenture, but entitled, except as described below, to  receive payment in full o f principal and
interest befo re any o f our stockho lders receive payments o r distributions. Because we are  the guaranto r under the guarantee and, under
the indenture, as bo rrower, we have ag reed to  pay fo r all costs, expenses and liabilities o f Merrill Lynch Capital Trust I (o ther than
Merrill Lynch Capital Trust I’s obligations to  the ho lders o f the capital securities o r the common securities), the positions o f a ho lder
o f capital securities and a ho lder o f the ICONs relative to  o ther credito rs and to  our stockho lders in the event o f our liquidation o r
bankruptcy would be substantially the same.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

This section describes the material United States federal income tax consequences o f owning  the capital securities. It applies
to  you only if you acquire  capital securities upon their initial issuance at their o rig inal o ffering  price and you ho ld your capital securities
as capital assets fo r tax purposes. This section does no t apply to  you if you are  a member o f a c lass o f ho lders subject to  special rules,
such as:
 
 �  a dealer in securities o r currencies;
 

 �  a trader in securities that e lects to  use a mark-to -market method o f accounting  fo r your securities ho ldings;
 

 �  a bank;
 

 �  a life  insurance company;
 

 �  a tax-exempt o rganization;
 

 �  a person that owns the capital securities as a position in a hedg ing  transaction;
 

 
�  a person that owns the capital securities as part o f a straddle , conversion transaction o r o ther integ rated transaction fo r

tax purposes; o r
 

 �  a United States Ho lder (as defined below) whose functional currency fo r tax purposes is no t the U.S. do llar.

This section is based on the Internal Revenue Code o f 1986, as amended (the “Code”), its leg islative histo ry, existing  and
proposed regulations under the Code, published rulings and court decisions, all as currently in effect. These laws are  subject to  change,
possibly on a retroactive basis.

If a partnership ho lds the capital securities, the United States federal income tax treatment o f a partner in the partnership will
generally depend on the status o f the partner and the tax treatment o f the partnership. A partner in a partnership ho lding  the capital
securities should consult its tax adviso r with regard to  the United States federal income tax treatment o f an investment in the capital
securities.

The ICONs are novel financial instruments, and there is no  clear authority addressing  their United States federal
income tax treatment. We have not sought any rulings concerning  the treatment o f the ICONs, and the opinion o f our tax
counsel is no t binding  on the Internal Revenue Service (the “IRS”). Investors should consult their tax advisors in determining
the specific  tax consequences and risks to  them of purchasing , ho lding  and disposing  o f the capital securities, including  the
application to  their particular situation o f the United States federal income tax considerations discussed below, as well as
the application o f state , local, foreign or o ther tax laws to  them.

Classification o f the ICONs

In connection with the issuance o f the ICONs, Sidley Austin LLP, special tax counsel to  us and to  the trust, will render its
opinion to  us and the trust generally to  the effect that, under then current law and assuming  full compliance with the terms o f the
indenture and o ther relevant documents, and based on the facts, assumptions and analysis contained in that opinion, as well as
representations we made, the ICONs held by the trust will be respected as indebtedness o f ours fo r United States federal income tax
purposes (although there is no  clear autho rity on po int). The remainder o f this discussion assumes that the ICONs will no t be
recharacterized as o ther than indebtedness o f ours fo r United States federal income tax purposes.
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Classification o f Merrill Lynch Capital Trust I

In connection with the issuance o f the trust securities, Sidley Austin LLP will render its opinion to  us and to  the trust generally
to  the effect that, under then current law and assuming  full compliance with the terms o f the declaration, the indenture and o ther relevant
documents, and based on the facts and assumptions contained in that opinion, the trust will be classified fo r United States federal
income tax purposes as a g ranto r trust and no t as an association taxable  as a co rporation. According ly, fo r United States federal
income tax purposes, each ho lder o f trust securities generally will be considered the owner o f an undivided interest in the ICONs. Each
ho lder will be required to  include in its g ross income all interest o r o rig inal issue discount (“OID”) and any gain recognized relating  to
its allocable  share o f those ICONs.

United States Holders

This subsection describes the tax consequences to  a “United States Ho lder”. You are  a United States Ho lder if you are  a
beneficial owner o f a capital security and you are  fo r United States federal income tax purposes:
 
 �  a citizen o r resident o f the United States;
 

 �  a domestic  co rporation;
 

 �  an estate  whose income is subject to  United States federal income tax regardless o f its source; o r
 

 
�  a trust if (1) a United States court can exercise  primary supervision over the trust’s administration and one o r more

United States persons are  autho rized to  contro l all substantial decisions o f the trust, o r (2) such trust has a valid election
in effect under applicable  Treasury Regulations to  be treated as a United States person.

As used in this summary, the term “non-United States Ho lder” means a beneficial owner that is no t a United States Ho lder. If
you are  a non-United States Ho lder, this subsection does no t apply to  you and you should refer to  “—Non-United States Ho lders”
below.

Interest Income and Original Issue Discount

Under applicable  Treasury Regulations, a “remote” contingency that stated interest will no t be timely paid will be ignored in
determining  whether a debt instrument is issued with OID. We believe that the likelihood o f our exercising  our option to  defer payments
is remote within the meaning  o f the regulations. Based on the fo rego ing , we believe that the ICONs will no t be considered to  be issued
with OID at the time o f their o rig inal issuance. According ly, each ho lder o f capital securities should include in g ross income that
ho lder’s allocable  share o f interest on the ICONs in acco rdance with that ho lder’s method o f tax accounting .

Under the applicable  Treasury Regulations, if the option to  defer any payment o f interest were determined no t to  be
“remote,” o r if we exercised that option, the ICONs would be treated as issued with OID at the time o f issuance o r at the time o f that
exercise , as the case may be. If the ICONs were deemed to  be issued with OID at the time o f issuance, a ho lder would be required to
accrue interest income on an economic accrual basis befo re the receipt o f cash attributable  to  that income. If the ICONs were treated
as issued with OID at the time o f the exercise  o f the option, the manner in which OID would accrue is unclear. In particular, it is no t c lear
whether the OID would accrue based on an economic accrual o r based on the principles o f the regulations relating  to  contingent
payment debt instruments.

No  rulings o r o ther interpretations have been issued by the IRS which have addressed the meaning  o f the term “remote” as
used in the applicable  Treasury Regulations, and it is possible  that the IRS could take a position contrary to  the interpretation in this
prospectus supplement.
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Because income on the capital securities will constitute  interest o r OID, distribution on the capital securities will no t qualify as
“qualified dividend income” (taxable  at preferential rates) and co rporate  ho lders o f capital securities will no t be entitled to  a dividends-
received deduction relating  to  any income recognized relating  to  the capital securities.

Receipt of ICONs or Cash Upon Liquidation of the Trust

Under the circumstances described in this prospectus supplement, ICONs may be distributed to  ho lders in exchange fo r trust
securities upon the liquidation o f the trust. Under current law, that distribution, fo r United States federal income tax purposes, would be
treated as a non-taxable  event to  each United States Ho lder, and each United States Ho lder would receive an aggregate  tax basis in the
ICONs equal to  that ho lder’s agg regate  tax basis in its capital securities. A United States Ho lder’s ho lding  period in the ICONs
received in liquidation o f the trust would include the period during  which the capital securities were held by that ho lder. We describe the
circumstances that may lead to  distribution o f the ICONs under “Certain Terms o f the Capital Securities—Optional Liquidation o f
Merrill Lynch Capital Trust I and Distribution o f ICONs”.

Under the circumstances described in this prospectus supplement, the ICONs may be redeemed by us fo r cash and the
proceeds o f that redemption distributed by the trust to  ho lders in redemption o f their capital securities. Under current law, that
redemption would, fo r United States federal income tax purposes, constitute  a taxable  disposition o f the redeemed capital securities.
According ly, a United States Ho lder would recognize gain o r lo ss as if it had so ld those redeemed capital securities fo r cash. See “—
Sales o f Capital Securities” and “Certain Terms o f the Capital Securities—Redemption”.

Sales of Capital Securities

A United States Ho lder that sells capital securities will be considered to  have disposed o f all o r part o f its ratable  share o f the
ICONs. That United States Ho lder will recognize gain o r lo ss equal to  the difference between its adjusted tax basis in the capital
securities and the amount realized on the sale  o f those capital securities. Assuming  that we do  no t exercise  our option to  defer
payments o f interest on the ICONs and that the ICONs are  no t deemed to  be issued with OID, a United States Ho lder’s adjusted tax
basis in the capital securities generally will be its initial purchase price. If the ICONs are  deemed to  be issued with OID, a United States
Holder’s tax basis in the capital securities generally will be its initial purchase price, increased by OID previously includible  in that United
States Ho lder’s g ross income to  the date  o f disposition and decreased by distributions o r o ther payments received on the capital
securities since and including  the date  that the ICONs were deemed to  be issued with OID. That gain o r lo ss generally will be a capital
gain o r lo ss, except to  the extent o f any accrued interest re lating  to  that United States Ho lder’s ratable  share o f the ICONs required to
be included in income, and generally will be long-term capital gain o r lo ss if the capital securities have been held fo r more than one
year.

Should we exercise  our option to  defer payment o f interest on the ICONs, the capital securities may trade at a price that does
no t fully reflect the accrued but unpaid interest re lating  to  the underlying  ICONs. In the event o f that deferral, a United States Ho lder
who  disposes o f its capital securities between reco rd dates fo r payments o f distributions will be required to  include in income as
o rdinary income accrued and unpaid interest on the ICONs to  the date  o f disposition and to  add that amount to  its adjusted tax basis in
its ratable  share o f the underlying  ICONs deemed disposed o f. To  the extent the selling  price is less than the ho lder’s adjusted tax
basis, that ho lder will recognize a capital lo ss. Capital lo sses generally canno t be applied to  o ffset o rdinary income fo r United States
federal income tax purposes.

Extension of Maturity

If we elect to  extend the maturity date  o f the ICONs, as more fully described in this prospectus supplement, such an election
will no t constitute  a taxable  event. According ly, if we elect to  extend the maturity date  o f the ICONs, as more fully described in this
prospectus supplement, a United States Ho lder will no t be required to  recognize taxable  gain o r lo ss fo r United States federal income
tax purposes.
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Information Reporting and Backup Withholding

Generally, income on the capital securities will be subject to  info rmation reporting . In addition, United States Ho lders may be
subject to  a backup withho lding  tax at the applicable  statuto ry rate  (currently 28%) on those payments if they do  no t provide their
taxpayer identification numbers to  the trustee in the manner required, fail to  certify that they are  no t subject to  backup withho lding  tax,
o r o therwise fail to  comply with applicable  backup withho lding  tax rules. United States Ho lders may also  be subject to  info rmation
reporting  and backup withho lding  tax with respect to  the proceeds from a sale , exchange, re tirement o r o ther taxable  disposition
(co llectively, a “disposition”) o f the capital securities. Any amounts withheld under the backup withho lding  rules will be allowed as a
credit against the United States Ho lder’s United States federal income tax liability provided the required info rmation is timely furnished
to  the IRS.

Non- United States Holders

Assuming  that the ICONs will be respected as indebtedness o f ours fo r United States federal income tax purposes, under
current United States federal income tax law, no  withho lding  o f United States federal income tax will apply to  a payment on a capital
security to  a non-United States Ho lder under the “Portfo lio  Interest Exemption,” provided that:
 
 �  that payment is no t effectively connected with the ho lder’s conduct o f a trade o r business in the United States;
 

 
�  the non-United States Ho lder does no t actually o r constructively own 10 percent o r more o f the to tal combined vo ting

power o f all c lasses o f our stock entitled to  vo te;
 

 
�  the non-United States Ho lder is no t a “contro lled fo reign co rporation” that is re lated directly o r constructively to  us

through stock ownership; and
 

 
�  the non-United States Ho lder satisfies the statement requirement by providing  to  the withho lding  agent, in acco rdance

with specified procedures, a statement to  the effect that that ho lder is no t a United States person (generally through the
provision o f a properly executed Form W-8BEN).

If a non-United States Ho lder canno t satisfy the requirements o f the Portfo lio  Interest Exemption described above, payments
on the capital securities (including  payments in respect o f OID, if any, on the capital securities) made to  a non-United States Ho lder
should be subject to  a 30 percent United States federal withho lding  tax, unless that ho lder provides the withho lding  agent with a
properly executed statement (i) c laiming  an exemption from o r reduction o f withho lding  under an applicable  United States income tax
treaty; o r (ii) stating  that the payment on the capital security is no t subject to  withho lding  tax because it is effectively connected with
that ho lder’s conduct o f a trade o r business in the United States.

If a non-United States Ho lder is engaged in a trade o r business in the United States (o r, if certain tax treaties apply, if the non-
United States Ho lder maintains a permanent establishment within the United States) and the interest on the capital securities is
effectively connected with the conduct o f that trade o r business (o r, if certain tax treaties apply, attributable  to  that permanent
establishment), that non-United States Ho lder will be subject to  United States federal income tax on the interest on a net income basis
in the same manner as if that non-United States Ho lder were a United States Ho lder. In addition, a non-United States Ho lder that is a
fo reign co rporation that is engaged in a trade o r business in the United States may be subject to  a 30 percent (o r, if certain tax treaties
apply, those lower rates as provided) branch pro fits tax.

If, contrary to  the opinion o f our tax counsel, ICONs held by the trust were recharacterized as equity o f ours fo r United
States federal income tax purposes, payments on the ICONs would generally be subject to  United States withho lding  tax imposed at a
rate  o f 30 percent o r such lower rate  as might be provided fo r by an applicable  income tax treaty.
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Any gain realized on the disposition o f a capital security generally will no t be subject to  United States federal income tax
unless:
 

 
�  that gain is effectively connected with the non-United States Ho lder’s conduct o f a trade o r business in the United States

(o r, if certain tax treaties apply, is attributable  to  a permanent establishment maintained by the non-United States Ho lder
within the United States); o r

 

 
�  the non-United States Ho lder is an individual who  is present in the United States fo r 183 days o r more in the taxable  year

o f the disposition and certain o ther conditions are  met.

In general, backup withho lding  and info rmation reporting  will no t apply to  a payment o f interest on a capital security to  a non-
United States Ho lder, o r to  proceeds from the disposition o f a capital security by a non-United States Ho lder, in each case, if the
ho lder certifies under penalties o f perjury that it is a non-United States Ho lder and neither we no r our paying  agent has actual knowledge
to  the contrary. Any amounts withheld under the backup withho lding  rules will be allowed as a credit against the non-United States
Holder’s United States federal income tax liability provided the required info rmation is timely furnished to  the IRS. In general, if a
capital security is no t held through a qualified intermediary, the amount o f payments made on that capital security, the name and address
o f the beneficial owner and the amount, if any, o f tax withheld may be reported to  the IRS.

THE UNITED STATES FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOR GENERAL
INFORMATION ONLY AND MAY NOT BE APPLICABLE DEPENDING UPON A HOLDER’S PARTICULAR SITUATION. HOLDERS
SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES TO THEM OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF THE CAPITAL SECURITIES, INCLUDING THE TAX CONSEQUENCES UNDER STATE,
LOCAL, FOREIGN AND OTHER TAX LAWS.
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ERISA CONSIDERATIONS

Each fiduciary o f an employee benefit plan subject to  Title  I o f ERISA, a plan described in Section 4975 o f the Code,
including  an individual re tirement arrangement o r a Keogh plan, a plan subject to  provisions under applicable  federal, state , local, non-
U.S. o r o ther laws o r regulations that are  similar to  the provisions o f Title  I o f ERISA o r Section 4975 o f the Code (“Similar Laws”),
and any entity whose underlying  assets include “plan assets” by reason o f any such employee benefit plan’s investment in such entity
(each o f which we refer to  as a “Plan”) should consider the fiduciary responsibility and prohibited transaction provisions o f ERISA,
applicable  Similar Laws and Section 4975 o f the Code in the context o f the Plan’s particular c ircumstances befo re autho rizing  an
investment in the capital securities. According ly, such a fiduciary should consider, among  o ther facto rs, that each Plan investing  in the
capital securities will be deemed to  have represented that the Plan’s purchase o f the capital securities is covered by one o r more
prohibited transaction exemptions. Plan fiduciaries should also  consider whether the Plan’s investment in the capital securities would
satisfy the prudence and diversification requirements o f ERISA and would be consistent with the documents and instruments governing
their Plan.

Section 406 o f ERISA and Section 4975 o f the Code prohibit Plans subject to  Title  I o f ERISA o r Section 4975 o f the Code
(“Covered Plans”) from engag ing  in certain transactions invo lving  “plan assets” with persons who  are  “parties in interest” under ERISA
or “disqualified persons” under the Code (“Parties in Interest”) regarding  such Covered Plan. A vio lation o f these “prohibited
transaction” rules may result in an excise  tax, penalty o r o ther liabilities under ERISA and/o r Section 4975 o f the Code fo r such persons
o r, in the case o f an individual re tirement account, the occurrence o f a prohibited transaction invo lving  the individual who  established
the individual re tirement account, o r his o r her beneficiaries, would cause the individual re tirement account to  lo se its tax-exempt status,
unless exemptive relief is available  under an applicable  statuto ry o r administrative exemption. Employee benefit plans that are
governmental plans (as defined in Section 3(32) o f ERISA), certain church plans (as defined in Section 3(33) o f ERISA o r
Section 4975(g )(3) o f the Code) and fo reign plans (as described in Section 4 (b)(4 ) o f ERISA) are  no t subject to  the requirements o f
ERISA o r Section 4975 o f the Code.

ERISA and the Code do  no t define “plan assets”. However, regulations (the “Plan Assets Regulations”) promulgated under
ERISA by the DOL generally provide that when a Covered Plan subject to  Title  I o f ERISA o r Section 4975 o f the Code acquires an
equity interest in an entity that is neither a “publicly-o ffered security” no r a security issued by an investment company reg istered under
the Investment Company Act, the Covered Plan’s assets include bo th the equity interest and an undivided interest in each o f the
underlying  assets o f the entity unless it is established either that equity partic ipation in the entity by “benefit plan investo rs” is no t
“significant” o r that the entity is an “operating  company,” in each case as defined in the Plan Assets Regulations. Merrill Lynch Capital
Trust I is no t expected to  qualify as an operating  company and will no t be an investment company reg istered under the Investment
Company Act. Fo r purposes o f the Plan Assets Regulations, equity partic ipation in an entity by benefit plan investo rs will no t be
significant if they ho ld, in the aggregate  less than 25% of the value o f any class o f such entity’s equity, excluding  equity interests held
by persons (o ther than a benefit plan investo r) with discretionary autho rity o r contro l over the assets o f the entity o r who  provide
investment advice fo r a fee (direct o r indirect) with respect to  such assets, and any affiliates thereo f. The Pension Pro tection Act o f
2006 (“Pension Pro tection Act”) changes the definition o f “benefit plan investo rs”. Fo r purposes o f this 25% test (the “Benefit Plan
Investo r Test”), as modified by The Pension Pro tection Act, “benefit plan investo rs” include all Covered Plans, including  “Keogh”
plans and individual re tirement accounts, as well as any entity whose underlying  assets are  deemed to  include plan assets o f such
Covered Plans (e .g ., an entity o f which 25% or more o f the value o f any class o f equity interests is held by Covered Plans and which
does no t satisfy ano ther exception under the Plan Assets Regulations). In acco rdance with the Pension Pro tection Act, governmental
plans and pension plans (no t subject to  ERISA o r Section 4975 o f the Code) maintained by fo reign co rporations are  no t considered
benefit plan investo rs. No  assurance can be g iven that the value o f the capital securities held by “benefit plan investo rs” will be less than
25% of the to tal value o f such capital securities at the completion o f the initial o ffering  o f the capital securities o r thereafter, and no
monito ring  o r o ther measures will be taken regarding  the satisfaction o f the conditions to  this exception. All o f the common securities
will be purchased and held by ML&Co.
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For purposes o f the Plan Assets Regulations, a “publicly-o ffered security” is a security that is (a) “freely transferable ,”
(b) part o f a c lass o f securities that is “widely held”, and (c)(i) so ld to  the ERISA Plan as part o f an o ffering  o f securities to  the public
pursuant to  an effective reg istration statement under the Securities Act o f 1933 and such class o f securities is reg istered under the
Exchange Act within 120 days after the end o f the fiscal year o f the issuer during  which the o ffering  o f such securities to  the public
occurred o r (ii) is part o f a c lass o f securities that is reg istered under Section 12 o f the Exchange Act (the “Reg istration Requirement”).
It is antic ipated that the capital securities will be o ffered in a manner which satisfies the Reg istration Requirement. The Plan Assets
Regulations provide that a security is “widely held” only if it is part o f a c lass o f securities that is owned by 100 o r more investo rs
independent o f the issuer and o f one ano ther. A security will no t fail to  be “widely held” because the number o f independent investo rs
falls below 100 subsequent to  the initial o ffering  as a result o f events beyond the contro l o f the issuer. It is antic ipated that the capital
securities will be “widely held” within the meaning  o f the Plan Assets Regulations, although no  assurance can be g iven in this regard. The
Plan Assets Regulations provide that whether a security is “freely transferable” is a factual question to  be determined on the basis o f all
re levant facts and circumstances. The Plan Assets Regulations further provide that when a security is part o f an o ffering  in which the
minimum investment in US $10,000 o r less, certain restric tions described in the Plan Assets Regulations o rdinarily will no t, alone o r in
combination, affect the finding  that such securities are  “freely transferable”. It is antic ipated that the capital securities will be “freely
transferable” within the meaning  o f the Plan Assets Regulations, although no  assurance can be g iven in this regard.

As indicated above, there  can be no  assurance that any o f the exceptions set fo rth in the Plan Assets Regulations will apply to
the capital securities, and, as a result, under the terms o f the Plan Assets Regulations, an investing  ERISA Plan’s assets could be
considered to  include an undivided interest in the assets held by Merrill Lynch Capital Trust I (including  the ICONs).

If the assets o f Merrill Lynch Capital Trust I were to  be deemed to  be “plan assets” under ERISA, this would result, among
o ther things, in (i) the application o f the prudence and o ther fiduciary responsibility standards o f ERISA to  investments made by Merrill
Lynch Capital Trust I, and (ii) the possibility that certain transactions in which Merrill Lynch Capital Trust I might seek to  engage could
constitute  “prohibited transactions” under ERISA and the Code. If a prohibited transaction occurs fo r which no  exemption is available ,
any fiduciary that has engaged in the prohibited transaction could be required (i) to  resto re  to  the ERISA Plan any pro fit realized on the
transaction and (ii) to  reimburse the ERISA Plan fo r any lo sses suffered by the ERISA Plan as a result o f the investment. In addition,
each disqualified person (within the meaning  o f Section 4975 o f the Code) invo lved could be subject to  an excise  tax equal to  15% of
the amount invo lved in the prohibited transaction fo r each year the transaction continues and, unless the transaction is co rrected within
statuto rily required periods, to  an additional tax o f 100%. Plan fiduciaries who  decide to  invest in Merrill Lynch Capital Trust I could,
under certain circumstances, be liable  fo r prohibited transactions o r o ther vio lations as a result o f their investment in Merrill Lynch
Capital Trust I o r as co -fiduciaries fo r actions taken by o r on behalf o f Merrill Lynch Capital Trust I. With respect to  an individual
retirement account (“IRA”) that invests in Merrill Lynch Capital Trust I, the occurrence o f a prohibited transaction invo lving  the
individual who  established the IRA, o r his o r her beneficiaries, would cause the IRA to  lo se its tax-exempt status.

Regardless o f whether the assets o f Merrill Lynch Capital Trust I are  deemed to  be “plan assets” o f ERISA Plans investing  in
Merrill Lynch Capital Trust I, as discussed above, the acquisition and ho lding  o f the capital securities with “plan assets” o f an ERISA
Plan could itself result in a prohibited transaction. The DOL has issued five prohibited transaction class exemptions (“PTCEs”) that may
provide exemptive relief fo r direct o r indirect prohibited transactions resulting  from the purchase and/o r ho lding  o f the capital
securities by a Plan. These class exemptions are:
 
 �  PTCE 96-23 (fo r certain transactions determined by “in-house asset managers”);
 

 �  PTCE 95-60, as c larified by PTCE 2002-13 (fo r certain transactions invo lving  insurance company general accounts);
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 �  PTCE 91-38, as c larified by PTCE 2002-13 (fo r certain transactions invo lving  bank co llective investment funds);
 

 �  PTCE 90-1 (fo r certain transactions invo lving  insurance company poo led separate  accounts); and
 

 
�  PTCE 84-14 , as c larified by PTCE 2002-13 (fo r certain transactions determined by independent “qualified pro fessional

asset managers”).

Such class exemptions may no t, however, apply to  all o f the transactions that could be deemed prohibited transactions in
connection with an ERISA Plan’s investment in the capital securities.

Any insurance company considering  the use o f its general account assets to  purchase capital securities should consult with its
counsel concerning  matters affecting  its purchase decision.

Because o f ERISA’s prohibitions and those o f Section 4975 o f the Code, discussed above and the po tential application o f
Similar Laws to  Plans no t subject to  Title  I o f ERISA o r Section 4975 o f the Code (a “Non-ERISA Plan”), the capital securities, o r any
interest therein, should no t be purchased o r held by any Plan o r any person investing  “plan assets” o f any Plan, unless such purchase and
ho lding  is covered by the exemptive relief available  under PTCE 96-23, 95-60, 91-38, 90-1 o r 84 -14  (o r some o ther applicable
administrative o r statuto ry class o r individual exemption) (o r, in the case o f a Non-ERISA Plan, a similar exemption applicable  to  the
transaction). According ly, each purchaser o r ho lder o f the capital securities o r any interest therein will be deemed to  have represented
by its purchase and ho lding  thereo f that e ither:
 

 
�  it is no t a Plan and no  part o f the assets to  be used by it to  purchase and/o r ho ld such capital securities o r any interest

therein constitutes “plan assets” o f any Plan; o r
 

 

�  it is itself a Plan, o r is purchasing  o r ho lding  the capital securities o r an interest therein on behalf o f o r with “plan assets”
o f one o r more Plans, and each such purchase and ho lding  o f such securities e ither (i) satisfies the requirements o f, and
is entitled to  full exemptive relief under, PTCE 96-23, 95-60, 91-38, 90-1 o r 84 -14  (o r some o ther applicable
administrative o r statuto ry class o r individual exemption) (o r, in the case o f a Non-ERISA Plan, a similar exemption
applicable  to  the transaction) o r (ii) will no t result in a prohibited transaction under ERISA o r the Code o r its equivalent
under applicable  Similar Laws.

Although, as no ted above, governmental plans and certain o ther plans are  no t subject to  ERISA, including  the prohibited
transaction provisions thereo f, o r o f Section 4975 o f the Code, Similar Laws governing  the investment and management o f the assets
o f such plans may contain fiduciary and prohibited transaction provisions similar to  those under ERISA and Section 4975 o f the Code
discussed above. Similarly, fiduciaries o f o ther plans no t subject to  ERISA may be subject to  o ther legal restric tions under applicable
Similar Laws. According ly, fiduciaries o f governmental plans o r o ther plans no t subject to  ERISA, in consultation with their adviso rs,
should consider the impact o f their respective Similar Laws on their investment in capital securities, and the considerations discussed
above, to  the extent applicable .

The fo rego ing  discussion is general in nature  and is no t intended to  be inclusive. Consequently, and due to  the complexity o f
the fiduciary responsibility and prohibited transaction rules described above and the penalties that may be imposed upon persons
invo lved in non-exempt prohibited transactions, it is particularly important that fiduciaries o r o ther persons considering  purchasing  the
capital securities on behalf o f o r with “plan assets” o f any Plan consult with their counsel, prio r to  any such purchase, regarding  the
po tential applicability o f ERISA, Section 4975 o f the Code and any Similar Laws to  such investment and whether any exemption would
be applicable  and determine on their own whether all conditions o f such exemption o r exemptions have been satisfied such that the
acquisition and ho lding  o f capital securities by the purchaser Plan are  entitled to  full exemptive relief thereunder.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Inco rporated is acting  as representative o f the underwriters set fo rth below. Subject to
the terms and conditions stated in the underwriting  ag reement dated the date  o f this prospectus supplement, each underwriter has
ag reed to  purchase, and we have ag reed to  sell to  that underwriter, the respective number o f capital securities set fo rth opposite  the
underwriter’s name below.
 

Unde rwrite r   

Numbe r of
Capital

S e c uritie s
Merrill Lynch, Pierce, Fenner & Smith

Incorporated   6,195,000
Citig roup Global Markets Inc.   6,185,000
Morgan Stanley & Co . Inco rporated   6,185,000
UBS Securities LLC   6,185,000
Wachovia Capital Markets, LLC   6,185,000
Barclays Capital Inc.   400,000
Countrywide Securities Corporation   400,000
Deutsche Bank Securities Inc.   400,000
Fifth Third Securities, Inc.   400,000
Greenwich Capital Markets, Inc.   400,000
HSBC Securities (USA) Inc.   400,000
ING Financial Markets LLC   400,000
Jefferies & Company, Inc.   400,000
KeyBanc Capital Markets, a division o f McDonald Investments Inc.   400,000
Mellon Financial Markets, LLC   400,000
Morgan Keegan & Company, Inc.   400,000
NatCity Investments, Inc.   400,000
Santander Investment Securities Inc.   400,000
SunTrust Capital Markets, Inc.   400,000
U.S. Bancorp Investments, Inc.   400,000
Wells Fargo  Securities, LLC   400,000
Zions Direct, Inc.   400,000
Goldman, Sachs & Co .   165,000
H&R Block Financial Adviso rs, Inc.   165,000
Lehman Bro thers Inc.   165,000
J.P. Morgan Securities Inc.   165,000
Oppenheimer & Co . Inc.   165,000
Piper Jaffray & Co .   165,000
RBC Dain Rauscher Inc.   165,000
Raymond James & Associates, Inc.   165,000
Charles Schwab & Co ., Inc.   165,000
BB&T Capital Markets, a division o f Sco tt & String fellow, Inc.   65,000
Robert W. Baird & Co . Inco rporated   65,000
Castleoak Securities, LP   65,000
D.A. Davidson & Co .   65,000
Davenport & Company LLC   65,000
Doley Securities, LLC   65,000
Ferris, Baker Watts, Inco rporated   65,000
Fixed Income Securities, LP   65,000
J.J.B. Hilliard, W.L. Lyons, Inc.   65,000
Janney Montgomery Sco tt LLC   65,000
Vining -Sparks IBG, Limited Partnership   65,000
B.C. Zieg ler and Company   65,000

To tal   40,000,000
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We have g ranted the underwriters a right to  request from us the opportunity to  purchase up to  additional 6,000,000 capital
securities at the public  o ffering  price less the underwriting  commission o f $.7875 per capital security. The underwriters may exercise
this option fo r 30 days from the date  o f this prospectus supplement so lely to  cover any over-allo tments.

The underwriting  ag reement provides that the obligations o f the underwriters to  purchase the capital securities included in this
o ffering  are  subject to  approval o f legal matters by counsel and to  o ther conditions. The underwriters are  obligated to  purchase all
capital securities if they purchase any o f the capital securities.

The underwriters propose to  o ffer some o f the capital securities directly to  the public  at the public  o ffering  price set fo rth on
the cover page o f this prospectus supplement and some o f the capital securities to  dealers at the public  o ffering  price less a
concession no t to  exceed $.50 per capital security ($.30 per capital security fo r sales to  certain institutions). The underwriters may
allow, and dealers may reallow, a discount no t to  exceed $.45 per capital security on sales to  o ther dealers ($.20 per capital security fo r
sales to  certain institutions). After the initial o ffering  o f the capital securities to  the public , the representative may change the public
o ffering  price, concession and discount.

The fo llowing  table  shows the underwriting  commissions that we are  to  pay to  the underwriters in connection with this
o ffering .
 

   
Paid by
ML&Co.

Per capital security(1)   $ .7875

 
(1)  We will pay the underwriters a commission o f $.50 per capital security fo r sales to  certain institutions. As a result o f

such sales, the to tal underwriting  commission will decrease, and the to tal proceeds to  us will increase, by $710,700.

Prio r to  this o ffering , there  has been no  public  market fo r the capital securities. We will apply to  list the capital securities on the
New York Stock Exchange under the symbol “MER PrK”. Trading  o f the capital securities on the New York Stock Exchange is
expected to  commence within a 30-day period after the initial delivery o f the capital securities. In o rder to  meet one o f the
requirements fo r listing  the capital securities on the New York Stock Exchange, the underwriters have undertaken to  sell the capital
securities to  a minimum of 400 beneficial owners. The representative has advised us that it intends to  make a market in the capital
securities prio r to  the commencement o f trading  on the New York Stock Exchange, but it is no t obligated to  do  so , and may
discontinue market making  at any time without no tice. We canno t g ive any assurance as to  the liquidity o f the trading  market fo r the
capital securities.

In connection with this o ffering , the underwriters are  permitted to  engage in transactions that stabilize  the market price o f the
capital securities. Such transactions consist o f bids o r purchases to  peg , fix o r maintain the price o f the capital securities. If the
underwriters create  a sho rt position in the capital securities in connection with this o ffering , i.e ., if they sells more capital securities than
are on the cover page o f this prospectus supplement, the underwriters may reduce that sho rt position by purchasing  capital securities in
the open market. Purchases o f a security to  stabilize  the price o r to  reduce a sho rt position could cause the price o f a security to  be
higher than it might be in the absence o f such purchases.

Neither we no r any o f the underwriters makes any representation o r prediction as to  the direction o r magnitude o f any effect
that the transactions described above may have on the price o f the capital securities. In addition, neither we no r any o f the underwriters
makes any representation that the underwriters will engage in those transactions o r that those transactions, once commenced will no t be
discontinued without no tice.

We estimate that our share o f the to tal expenses o f this o ffering , excluding  underwriting  discounts and commissions, will be
approximately $500,000.
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We expect to  deliver the capital securities against payment on o r about the date  specified in the last parag raph o f the cover
page o f this prospectus supplement, which is the fifth business day fo llowing  the date  o f this prospectus supplement. Under Rule 15c6-
1 o f the SEC under the Exchange Act, trades in the secondary market generally are  required to  settle  in three business days, unless the
parties to  any such trade expressly ag ree o therwise. According ly, if any purchaser wishes to  trade the capital securities on the date  o f
this prospectus supplement o r the next succeeding  two  business days, it will be required, by virtue o f the fact that the capital securities
initially will settle  on the fifth business day fo llowing  the date  o f this prospectus supplement, to  specify an alternate  settlement cycle  at
the time o f any such trade to  prevent a failed settlement.

Because MLPF&S, one o f the underwriters in the o ffering , is an affiliate  o f ML&Co. and a member o f the National
Association o f Securities Dealers, Inc., the o ffering  o f the capital securities will be conducted pursuant to  the applicable  sections o f
Rule 2810 o f the Conduct Rules o f the NASD. The underwriters may no t confirm sales to  any discretionary account without the prio r
specific  written approval o f the customer.

Merrill Lynch Capital Trust I and we have ag reed to  indemnify the underwriters against certain liabilities, including  liabilities
under the Securities Act o f 1933, as amended, o r contribute  to  payments that the underwriters may be required to  make because o f any
of those liabilities.

VALIDITY OF SECURITIES

The validity o f the capital securities and certain matters o f Delaware law relating  to  Merrill Lynch Capital Trust I will be passed
upon fo r Merrill Lynch & Co ., Inc. and Merrill Lynch Capital Trust I by Morris, Nicho ls, Arsht & Tunnell LLP, Wilming ton, Delaware.
The validity o f the ICONs and the guarantees will be passed upon fo r Merrill Lynch & Co ., Inc. and Merrill Lynch Capital Trust I by
Sidley Austin LLP, New York, New York. The validity o f the ICONs and the guarantees will be passed upon fo r the underwriters by
Sullivan & Cromwell LLP, New York, New York. Sullivan & Cromwell LLP have from time to  time rendered certain legal services to
ML&Co. and certain o f its subsidiaries.

EXPERTS

The conso lidated financial statements, the related financial statement schedule, and management’s report on the
effectiveness o f internal contro l over financial reporting  inco rporated in this prospectus supplement by reference from Merrill Lynch &
Co., Inc.’s Annual Report on Form 10-K fo r the year ended December 30, 2005 have been audited by Delo itte  & Touche LLP, an
independent reg istered public  accounting  firm, as stated in their reports, which are  inco rporated herein by reference, and have been so
inco rporated in reliance upon the reports o f such firm g iven upon their autho rity as experts in accounting  and auditing .

With respect to  the unaudited interim condensed conso lidated financial info rmation fo r the three-month periods ended
March 31, 2006 and April 1, 2005, the three-month and six-month periods ended June 30, 2006 and July 1, 2005 and the three-month and
nine-month periods ended September 29, 2006 and September 30, 2005 which is inco rporated herein by reference, Delo itte  & Touche
LLP, an independent reg istered public  accounting  firm, have applied limited procedures in acco rdance with the standards o f the Public
Company Accounting  Oversight Board (United States) fo r reviews o f such info rmation. However, as stated in their reports included in
Merrill Lynch & Co ., Inc.’s Quarterly Reports on Form 10-Q fo r the quarters ended March 31, 2006, June 30, 2006 and September 29,
2006 and inco rporated by reference herein, they did no t audit and they do  no t express opinions on that interim financial info rmation.
According ly, the deg ree o f re liance on their reports on such info rmation should be restric ted in light o f the limited nature o f the review
procedures applied. Delo itte  & Touche LLP are  no t subject to  the liability provisions o f Section 11 o f the Securities Act o f 1933 fo r
their reports on the unaudited interim condensed conso lidated financial info rmation because those reports are  no t “reports” o r a “part”
o f the reg istration statement prepared o r certified by an accountant within the meaning  o f Sections 7 and 11 o f the Act.
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