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Merrill Lynch & Co., Inc.
60 ,000 ,000  Depositary Shares

Each Representing  a 1/1200 th Interest in a Share o f
Floating  Rate Non- Cumulative Preferred Stock, Series 5

 

 
Sum m ary:

  

Eac h of the  60,000,000 de pos itary share s  offe re d he re by re pre se nts  a 1/1200th  owne rship  in te re s t in  a share  of pe rpe tual Floating
Rate  Non-C um ulative  Pre fe rre d  Stoc k, Se rie s  5  (the  “Offe re d Pre fe rre d  Stoc k”), $30,000 liquidation pre fe re nc e  pe r share , of Me rrill
Lync h & C o., Inc . (“ML&C o.”), de pos ite d  with  The  Bank of Ne w York, as  de pos itary. Eac h de pos itary share  e ntitle s  the  holde r,
through the  de pos itary, to  all proportional rights  and pre fe re nc e s  of the  Offe re d Pre fe rre d  Stoc k re pre se nte d the re by. The  Offe re d
Pre fe rre d Stoc k has  a $1.00 par value  and will have  no voting rights  e xc e pt in  the  lim ite d  c irc um stanc e s  de sc ribe d unde r
“De sc rip tion of the  Offe re d Pre fe rre d  Stoc k—Voting Rights” in  produc t supple m e nt no. PS-1. The  de pos itary share s  are  e vide nc e d
by de pos itary re c e ipts .

Divide nds :

  

Non-c um ulative  d ivide nds , payable  quarte rly in  arre ars , at a floating rate  pe r annum  e qual to  thre e -m onth U.S. dollar LIBOR plus
.50% ; but suc h divide nds , if de c lare d, will be  payable  at a rate  of not le ss  than 4 .00%  pe r annum . For the  firs t d ivide nd pe riod from
and inc luding Marc h 20, 2007 to  but e xc luding May 21, 2007, the  pe r annum  rate  for the  in itial d ivide nd, if de c lare d, will be  e qual to
5 .85% . Be c ause  divide nds  will be  non-c um ulative , if for any re ason our board  of d ire c tors  doe s  not de c lare  a d ivide nd on the
Offe re d Pre fe rre d  Stoc k for a Divide nd Pe riod, we  will not pay a d ivide nd for that Divide nd Pe riod on the  quarte rly paym e nt date  or
at any future  tim e , whe the r or not our board  of d ire c tors  de c lare s  d ivide nds  on the  Offe re d Pre fe rre d  Stoc k for any future  Divide nd
Pe riod.

Ranking:

  

As of the  date  he re of, our Floating Rate  Non-C um ulative  Pre fe rre d  Stoc k, Se rie s  1, 2  and 4 , and our 6 .375%  Non-C um ulative
Pre fe rre d Stoc k, Se rie s  3 are  the  only is sue d and outs tanding se rie s  of pre fe rre d  s toc k that will rank on a parity with  the  Offe re d
Pre fe rre d Stoc k. Se e  “De sc rip tion of the  Offe re d Pre fe rre d  Stoc k—Ranking” in  produc t supple m e nt no. PS-1 for furthe r inform ation
as  to  the  ranking of the  Offe re d Pre fe rre d  Stoc k.

Paym e nts  Date s :
  

Fe bruary 21, May 21, Augus t 21 and Nove m be r 21 of e ac h ye ar, be ginning May 21, 2007, whe n, as  and if de c lare d by our board  of
dire c tors  in  its  sole  d isc re tion.

Re de m ption:

  

The  Offe re d Pre fe rre d  Stoc k is  not re de e m able  prior to  May 21, 2012. On and afte r that date , the  Offe re d Pre fe rre d  Stoc k will be
re de e m able  at our option, in  whole  at any tim e  or in  part from  tim e  to  tim e , upon not le ss  than 30 or m ore  than 60 days  notic e , at a
re de m ption pric e  e qual to  $30,000 pe r share  (e quivale nt to  $25 pe r de pos itary share ), p lus  de c lare d and unpaid  divide nds , without
ac c um ulation of any unde c lare d divide nds . Holde rs  of the  Offe re d Pre fe rre d  Stoc k will have  no right to  re quire  the  re de m ption of
the  Pre fe rre d  Stoc k.

Liquidation Pre fe re nc e :  $30,000 pe r share  of Offe re d Pre fe rre d  Stoc k ($25 pe r de pos itary share )

NYSE Lis ting:

  

We  will apply to  lis t the  de pos itary share s  on the  Ne w York Stoc k Exc hange  (the  “NYSE”) unde r the  sym bol “MERPrL”. If approve d
for
lis ting, we  e xpe c t trading of the  de pos itary share s  on the  NYSE to  c om m e nc e  within  a 30-day pe riod afte r the  in itial de live ry of the
de pos itary share s .

Trans fe r Age nt:   The  Bank of Ne w York

C USIP:   59022C 178

Global Se ttle m e nt:   Book-e ntry form  only through the  De pos itory Trus t C om pany, C le ars tre am  or Euroc le ar

ML&Co. has  file d a  re gis tration s tate me nt (inc luding a  prospe c tus ) with the  S e c uritie s  and Exc hange  Commiss ion (the  “S EC”) for the  offe ring to  whic h
this  te rm she e t re late s . B e fore  you inve s t, you should re ad the  prospe c tus  in that re gis tration s tate me nt, and the  othe r doc ume nts  re lating to  this  offe ring
that ML&Co. has  file d with the  S EC for more  c omple te  information about ML&Co. and this  offe ring. You may ge t the se  doc ume nts  without c os t by vis iting
EDGAR on the  S EC We b s ite  at www.se c .gov. Alte rnative ly , ML&Co., any age nt or any de ale r partic ipating in this  offe ring, will arrange  to  se nd you the
prospe c tus , e ac h ge ne ral prospe c tus  supple me nt, produc t supple me nt no. PS - 1 and this  te rm she e t if you so  re que st by c alling toll- fre e  1- 866- 500- 5408.
 

 
   Pe r De pos itary S hare   T otal
Public  offe ring pric e  (1)   $25.00              $1,500,000,000
Unde rwriting disc ount(2)   $.50              $30,000,000
Proc e e ds , be fore  e xpe nse s , to  Me rrill Lync h & C o., Inc .(1)(3)   $24.50              $1,470,000,000

 (1) Plus  ac c rue d divide nds , if any, from  Marc h 20, 2007, to  the  date  of de live ry  

 
(2) The  unde rwriting disc ount will be  $ .7875 pe r de pos itary share  offe re d he re by with  re spe c t to  any de pos itary share  sold

to  re tail inve s tors , whic h inc re ase s  the  to tal unde rwriting disc ount and de c re ase s  the  to tal proc e e ds  to  ML&C o. by
$1,221,875.

 

 (3) Be fore  de duc ting e xpe nse s  payable  by ML&C o.  

Neither the Securities and Exchange Commission no r any state  securities commission has approved o r disapproved o f these
securities o r determined if this term sheet o r the accompanying  product supplement, general prospectus supplement o r prospectus to
which it re lates is truthful o r complete . Any representation to  the contrary is a criminal o ffense.
 

Merrill Lynch & Co.
 

The date  o f this term sheet is March 15, 2007.
 





Additional Terms Specific  to  the Notes

You should rely only on the info rmation contained o r inco rporated by reference in this term sheet, the accompanying
product supplement, the accompanying  general prospectus supplement and the accompanying  prospectus. Neither we no r the
underwriters have autho rized any o ther person to  provide you with different o r additional info rmation. If anyone provides you with
different o r additional info rmation, you should no t re ly on it. Neither we no r the underwriters are  making  an o ffer to  sell these securities
in any jurisdiction where the o ffer o r sale  is no t permitted. You should no t assume that the info rmation contained o r inco rporated by
reference in this term sheet, the accompanying  product supplement, the accompanying  general prospectus supplement and the
accompanying  prospectus is accurate  as o f any date  o ther than the date  on the cover o f this term sheet.

You may access these documents on the SEC Web site  at www.sec.gov as fo llows:
 

 •  Product supplement no . PS-1 dated March 12, 2007:
http://www.sec.gov/Archives/edgar/data/65100/000119312507052555/d424b2.htm

 
 •  General prospectus supplement dated March 31, 2006:

http://www.sec.gov/Archives/edgar/data/65100/000119312506070973/d424b5.htm
 
 •  Prospectus dated March 31, 2006:

http://www.sec.gov/Archives/edgar/data/65100/000119312506070817/ds3asr.htm

Our Central Index Key, o r CIK, on the SEC Web site  is 65100. References in this term sheet to  “ML&Co.”, “we”, “us” and
“our” are  to  Merrill Lynch & Co ., Inc., and references to  “MLPF&S” are  to  Merrill Lynch, Pierce, Fenner & Smith Inco rporated.

To  the extent that info rmation contained in this term sheet updates o r supersedes info rmation contained in the product
supplement, general prospectus supplement o r prospectus, the info rmation contained herein will prevail.
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SUPPLEMENTAL PLAN OF DISTRIBUTION

The info rmation that fo llows supplements and, to  the extent inconsistent therewith, replaces the info rmation contained in the
accompanying  product supplement no . PS-1 under the caption “Plan o f Distribution”. Subject to  the terms and conditions set fo rth in an
underwriting  ag reement, we have ag reed to  sell to  each o f the underwriters named below, and each o f the underwriters, fo r whom
Merrill Lynch, Pierce, Fenner & Smith Inco rporated is acting  as representative, has severally ag reed to  purchase the number o f
depositary shares, each representing  a 1/1200th  ownership interest in a share o f Offered Preferred Stock, set fo rth opposite  its name
below.
 

Underwriter   
Number o f

Depositary Shares
Merrill Lynch, Pierce, Fenner & Smith
                      Inco rporated   58,800,000
SunTrust Capital Markets, Inc.   600,000
Wachovia Capital Markets, LLC   600,000
                      To tal   60,000,000

In the underwriting  ag reement, the several underwriters have ag reed, subject to  the terms and conditions set fo rth therein, to
purchase all the depositary shares o ffered hereby if any o f the depositary shares are  purchased. In the event o f default by an
underwriter, the underwriting  ag reement provides that, in certain circumstances, the purchase commitments o f the nondefaulting
underwriters may be increased o r the underwriting  ag reement may be terminated.

The underwriters have advised ML&Co. that they propose initially to  o ffer all o r part o f the depositary shares directly to  the
public  at the public  o ffering  price set fo rth on the cover page o f this term sheet and to  certain dealers at such price less a concession
no t in excess o f $.50 per depositary share. After the initial public  o ffering , the public  o ffering  price may be changed. The underwriters
are  o ffering  the depositary shares subject to  receipt and acceptance and subject to  the underwriters’ right to  reject any o rder in who le
o r in part. Proceeds to  be received by ML&Co. will be net o f the underwriting  discount and expenses payable  by ML&Co. In no  event
will the underwriting  discount received by any member o f the National Association o f Securities Dealers, Inc. (“NASD”) exceed 8% of
the aggregate  principal amount o f the o ffering .

In acco rdance with section 194  o f the Companies Law (as amended) o f the Cayman Islands (“Section 194”), no  invitation
to  the public  in the Cayman Islands to  subscribe fo r any o f the o ffered securities is permitted to  be made. Each underwriter has
represented and ag reed that it will no t, directly o r indirectly, make any invitation to  any member o f the public  in the Cayman Islands,
within the meaning  o f Section 194 , to  subscribe fo r the o ffered securities.
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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 term sheet by reference from Merrill Lynch & Co ., Inc.’s
Annual Report on Form 10-K fo r the year ended December 29, 2006 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 (which reports express an
unqualified opinion on the financial statements and financial statement schedule and include an explanato ry parag raph regarding  the
change in accounting  method in 2006 fo r share-based payments to  confo rm to  Statement o f Financial Accounting  Standard No . 123
(revised 2004), Share-Based Payment) 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 .

VALIDITY OF THE SECURITIES

The validity o f the Series 5 Preferred Stock and the depositary shares will be passed upon fo r ML&Co. and fo r the
underwriters by Sidley Austin LLP, New York, New York.
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