
Excerpts from Meeting Minutes
from the Merrill Lynch Management Development and Compensation Committee

and the Merrill Lynch Board of Directors

as requested by the House Gommittee on Oversight and Government Reform

in January il,ZOO1 ¡etter to Mr. John Thain, Ghairman and CEO, Merrill Lynch & Co., lnc.

Responsive Quotation
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Meeting Meeting Date

Minutes of Regular Meeting of
the Management DeveloPment
and Compensation Committee

1A3t2001 Ms. Kassel thgn revlewecl wfin me uommmeg a plan t0 llfllll, silsll l¡luEtruvÌi r,vrrlPçrlùqf¡vrr qr

management to $1 million. Ms. Kassel said under the proposal all other amounts earned in excess of $1 million and normally paid in cash

would be paid in special Restricted Units that would vest at a rate of one-third in each of the next three years- Ms. Kassel asked the

Committee to consider recommending to the Board an executive annuity for the Chief QPerating officer s.imilar to that in place for the CEo'

Ms. Kassel ouflined the details of the annuity. Discussion ensued, following which the Cbmmittee agreed to recommend the annuity to the

Board of Directors in January.

r ,: : :: ::: : : : :: : : ::;i:: ;: I: ::::==::;:f ;: ;;; õ::; :; ñi ;;¡;;: ;í
Minutes of Regular Meeting of
the Management DeveloPment
and Compensation Committee

1t11t2002 The COmmittee diSCUSSeCI Mf. O'Neal'S ZUU'I CaSn InCenIlve çemPellsauurr I'rr un rçvr.,r¡rrrrErr\

its January 2g,zoozmeeting and also considered the proposed awards to Mr. o'Ñed of stock options and Restricted units that it would

recommend to the Board at that time. The Committee'determined to recommend to the Board of Directors that Mr. o'Neal be paid the

bonus, stock-basecl ómpensation, and other benefits whose values equal the aqo.unts that appear opposite his name on the list to be

submitted to the Board oi Directors, a copy of which was maintained in the files of the Head of Human Resources.

:: : : : : ::::: =:::::il::;i:¡:::::::;:;:;I:::ã;;:;;:=;Ê:-Êi;i
Minutes of Regular Meeting of
the Management DeveloPment
and Compensation Committee

1t10t2003 Thg Chaifman then fecognized MS. KaSSel WnO fevEweo wlln Ine vor¡llllltteE ulE r\çy 9\,€¡rù .vr lrre l,errv¡rr¡q'rvv v'

Executive officer versus the objectives eðtablished at the beginning of the year by-the Committee for the 2002 performance year'

Discussion ensued. Mr. Stingi t-hen reviewed with the Committee cõmpensåtion information forthe Chief Executive officer and the

Chairman.
-:: :::: :: ::== ; : :l:;:¡:::::: -=::::;: +I:ã:==fi:;;:;:;;:;:¡;t;;t;; ñ;Ñ;;i ñ;

Confd 1t10t2003 Thg COmmitteg Cl¡SCUSSed Mf. U'Ngal'S ¿W¿ CASß anq {'[ouÁ uullus arrrlrurltÐ. I rrs vv¡rrrr'r'lel

paid the cash and stock bonus indicated on the materials provided by the Committee, a copy of which was ordered maintained in the files of

the Head of Human Resources.



Responsive Quotation

RESOLVED, that the committee hereby approves and recommends that the Board of Directors of the corporation approve

salaries and ratify cash bonus award amounts and stock bonus award amounts for the Chief Executive Officer ("cEO") and Ghairman of the

Board ("Chairman"):

RESOLVED, that the salaries for the CEO and Chairman in the materials from this meeting, a copy of which is ordered

maintained in the files of the Head of Human Resources are here by approved in the amounts set forth in such materials;

FURTHER RESOLVED, that the 2002 cash bonus awards for cEo and chairman are approved in the amounts set forth in

tfie materials from this meeting, subject to confirmation by the Committee at its January 27,2003 meeting that such amounts are consistent

with the Corporation's performance formula;

FURTHER RESOLVED, that the 2002 stock bonus awards for the cEo and Ghairman are approved in the amounts set forth

in the materials from this meeting, subject to confirmation by the Committee at its January 27,2003 meeting that such amounts are

consistent with the Corporation's performance formula;

FURTHER RESOLVED, that the committee recommends that the Board of Directors of the corporation: (1) approve the

salaries, and (2) ratiff the cash bonus and stock bonus award amounts set forth in the materials from this meeting; and

: : : : : :: :; | :::::; -::::;:::::i::f ã:=:::::¡;:: ã::.::;¡¡:;

Meeting Meeting Dab

Cont'd 1t10t2003

Minutes of Regular Meeting of
the Board of Directors

1t27t2003 The Chaifman fggggnized Mf. LUClanO, WnO fepOneq On Ine lUanagerllerlt lJevcluPrllvrtl c¡r¡Lr vvrIrPsllùqtrvrr vvrrrrrl

("MDCC') meetings held on Januari2,2003, January iO, ¡OOi and earlier in the day. Mr. Luciano reported that the MDCC held a special

meeting ón .tanuãry z,Zoogand reviewed Executiveãnd Senior Management performance evaluations and proposed compensation- Mr.

Luciano stated that the Committee also held a special MDCC meeting ón January 10, 2003 and reviewed final 20O2variable incentive

compensation pools and final 2002 incentive compensation lgr all emþloyee 9l9ups:..Le stated that the committee reviewed the

Corporation,s performance results versus objectiväs for the Chief Executìve Officer ("CEO") and developed compensation recommendations

for the Chairman, the CEO, and Executive Management.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

2t24t2003 ommitteethefina|2003cEoperformanceobjectivesthathaClbeensenttome
Committee prior to the meeting. Committee members asked a number of questions. Following discussion, the Committee expressed

approval of the objectives.

Minutes of Regular Meeting of
the Management Development
and Cnmncnsafion Committee

4t28t2003 Mr. Stingi then reviewed with the committee2oo2 proxy omcer ano cnleT

results for the Corporation's U.S. public competitors. Discussion ensued.
oTllcet ç(Jf[lPef l!'atlull iáÐ wEll c¡Ð

Confd 4t28t2003 etheproposedapproach^todeterminingcompensationfortheCh1etExecutNe
Officer for the 2003 perfõrmance year. The proposed formula for determining CEO pay was discussed. Mr. Cook, who serves as an

independent advisoi to the Committee, provided his views of the proposed approach.
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Responsive QuotationMeeting Meeting Date

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

7t28t2003 Mr. Stingi then discussed with the Gommittee, the Company's approacn to expenslng srocK eprrelrs. rvrr. ùrr1r91 ùcrtl

the Company determineõ to expense stock options for the 2003 fiscal year, a portion of the expense of stock options grante.d. to.employees

in January 2õ03 would appear in the financiai statements for the fiscal year ending December 26, 2003 and options granted in the future

would beêxpensed over'ti.reir vesting periods beginning in the years in which they are granted. He also noted that the Company was also

considering ihe alternative of beginning to expenãe opt=r'cns ¡n i004, which would require restatement of prior yea/s financial statements to

reflect the ãost of options granteã ¡n eál¡er yå"rr. He reviewed with the Committee an approach for.neutralizing the impag! of the. change in

stock option accounting põl¡"y from the annúal CEo compensation formula over the transition period of up to four years. Discussion ensued,

foltowinþ which tne coñr'm¡tteê expressed agreement witÈ ft¡e approach outlined.and determined that beginning in the Ylaf th9 Company

determines to expense stock optións, the proposed expense would not affect calculations under the Committee's formula for determination

of compensation for the CEO and other executive officers.

Mr. Stingi then discussed with the Committee the need to include the dollar value of the special units granted to the Chief

Executive Officer in the älculation of compensation for 2001 for purposes of determining average annual compensation under the executive

annuity with the cEo. Mr. stingi noted that when the committeeadðpted the $1 million cap on cash compensation for members of

executive and senior managemãnt it was at the request of management. He noted that the limitation was imposed to conserve cash

compensation for less seniõr employees, not to curtail compensation. The Committee agreed with this interpretation.

Folowing discussion, on motion duly made, seconded and carried, it was unanimously

RESOLVED, that the Committee, in accordance with its authority under Section 5 of the Executive Annuity Agreement,

dated Janua ry 2g 2002, between the Corporation:and E. Stanley O'Neal (the 'Agrggmenf'), to administer and interpret the Agreement

hereby determines tnaì'tne grant value of Special Restricted Units granted to Mr. O'Neal in January 2002 shall be included in the

determination of his Compeñsation, as defined in the Agreement, for performance year 2001; and

FURTHER RESOLVED, that the Head of Human Resources and other proper officers or employees of the corporation are

authorized to take or cause to be taken all actions necessary to carry out the preceding resolution.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

12t1t2003 reðognizedMs.Kasselwhodistributedapresentation¡llustratingtheÇEQ-.spenormanceforzUUóversuSIne
objectives established UV ne Cõmmittee for the 2003 performance y-ear. Mr, Stingi then discussed CEO pay with the Committee and the

methodologies used to ãssist the Committee in determining such páy. Ms. fq99eÍ reviewed the performance measurement charts contained

in the presõntation and the Corporation's performance versus the goals established by the Committee. Mr. Stingithen o^ullined other

relevant financial comfarisons äf Merrill Lynch to the Corporation'ð peer group companies and discussed the expected CEO compensation

of each of the peer gróup companies. Mr. Stingi invited Committee members to contact him with any questions.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

1t9t2004 MS. KaSSel feferfed tO the reView Of the key goals lOf the penOfman0e oI tne unler Exeçutlve Lrlrlser verìtuù trrç euJçt'LrvEÐ

established at the oeginnlng of the year by the Committee ioitne 2003 performance year that had been reviewed with the Gommittee in

December and updatéd anã sent to Comrir¡ttee members in advance olthe meeting. The Committee members indicated they had no further

questions on the materials. Mr. Stingi then reviewed with the Committee compensation information for the Chief Executive Officer. Ms-

Kassel and Mr. Stingi then left the mèeting and the members of the Committee met privately.

3



Meeting Meeting Date Responsive Quotation

Cont'd 1t9t2004 .àmounts.TheCommítteedeterminedthatMr.o.Nea|
be paid the cash and stock bonus indicated on the materials provided by the Committee, a copy of which was ordered maintained in the files

of the Head of Human Resources.

Following discussion, on motion duly made, seconded and carried, it was unanimously

RESOLVED, that the Committee hereby approves and recommends that the Board of tlirectors of the Corporation approve

salary and ratify cash bonus award and stock bonus awàrd amounts for the Ghief Executive Officer ("CEO");

RESOLVED, that the salary for the CEO in the materials submitted to this meeting, a copy of which is ordered maintained in

the files of the Head of Human Resources is hereby approved in the amount set forth in such materials;

FURTHER RESOLVED, that the 2003 cash bonus award for the CEO is approved in the amount set forth in the materials

submitted to this meeting, subject to confirmation by the Committee at its January 26,2OO4 meeting thd such amount is consistent with the

Corporation's performance formula;

FURTHER RESOLVED, that the 2003 stock bonus award for the cEo is approved in the amount set forth in the materials

submitted to this meeting, subject to confirmation by the Committee at its January 26,2004 meeting that such amount is consistent with the

Corporation's performance form ula;

FURTHER RESOLVED, that the Committee recommends that the Board of Directors of the Gorporation: (1) approve the

salary, and (2) ratify the cash bonus and stock bonus award amounts for the CEO set forth in the materials submitted to this meeting; and

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

1t26t2004 financial portion of the 2004 Performance

Objectives for the Chief Financial öfficer. Mr. Fakahany discussed actual 2003 financial resu[ts versus projected results and the 2004

financial objectives, including increased earnings targets.

Cont'd 1t26t2004 ngtheBoardofDirectorswouldactonthecompensation
amounts for the Ghairman/CÊO an¿ other members of executive management that were approved by the Committee at its meeting on

January 9,2004.

Cont'd 1t26t2004 seconded and carried, it was unanimously
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Meeting Meeting Date Responsive Quotation

Cont'd 1t26t2004 eherebydesignatestheChiefExecutiveofficer(.cEo.)andtheothermembers
of executive management named in the list submitted to this meeting as Participants under LTICP and, effective January 26,2004, grants to
them a number of Restricted Shares obtained by: (A) multiplying the dollar amount set forth opposite their names on such lists by .8; (B)

dividing the product of that calculation by the closing price of a share of Common Stock on the Consolidated Transaction Reporting System
("Closing Price") on January 26,2004; and (C) rounding the result to the nearest whole share;

RESOLVED, that the Committee grants to the CEO and the other members of exectttire management names in the list
submitted to this meeting, effective January 26,2004, the number of Stock Appreciation Rights (as described in Attachment A) obtained by:

(A) muttiplying the dollaiamount set forth opposite their names on such list by .2; (B) dividing the product of that calculation by the Black-

Scholes Vâué (as defined in Attachment B) of a Merrill Lynch Stock Option on January 26,2004: and (C) rounding the result to the nearest
whole Stock Appreciation Right;

Minutes of Regular Meeting of
the Board of Directors

1t2612004 é|dameetingonJanuary9,2004atwhichtheCommittee(i)wasupdatedonthe
performance results versus the objectives established for the CEO and the GEO pay formula; (ii) reviewed and approved compensation

iecommendations for executive mãnagement and the CEO, subject to confirmation by the MDCC at its January26,2004 meeting that such

amounts are consistent with the Corporation's performance goal formula;

Cont'd 1t26t2004 wou|dturnthemeetingovertoMrs.Conway,asChairmanoftheMDcc,foraprivate
session of the non-employee directors in which she would, among other things, lead the discussion of CEO Compensation.

Cont'd 1t26t2004 onwaydirectedtheSecretarytorecordthatthefol|owingreso|utionshadbeenadopted
by unanimous vote of those members of the Board of Directors present:

RESOLVED, that the salary for the CEO in the materials submitted to this meeting, a copy of which is ordered maintained in

the files of the Head of Human Resources are hereby approved in the amounts set forth in such materials:

FURTHER RESOLVED, that the 2003 cash bonus award for the CEO is ratified in the amount set forth in the materials

submitted to this meeting;

FURTHER RESOLVED, that the 2003 stock bonus award for the CEO is ratified in the amount set forth in the materials

submitted to this meeting; and

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

2t23t2004 dMr.Englandforareviewofexecutivecompensationissues.Mr.Englandout|inesforthe
Committee the steps to be undertaken by Towers Perrin to review the Corporatíon's current process for determining the annual bonus of the
chief executive and other members of executive management. Committee members asked a number of detailed questions about the
process to be followed and the results that were likely to be achieved. The Committee members and John England expressed agreement
ihat because of the timing of any proposed recommendations from Mr. England's study any proposed changes to Menill Lynch's

compensation process would be implemented for the 2005 performance year.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

4t23t2004 ecommittee2003proryofficerandchiefexecutiveofficercompensationaswel|asfinancia|
results for the Corporation's U.S. public competitors. Discussion ensued.

Ð



Meeting Meeting Date Responsive Quotation

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

12t6t2004 copyoftheresu|tsfortheChiefExecutiveofficeragainstthe2004
performance objectives, estabtished by the Committee in the beginning of the year. Mr. Cribiore said that Mr. Fakahany would also provìde

some summary remarks on the CEO's2004 results and answer any questions from Committee members. After that review, Mr. Stan O'Neal

would join the meeting to review with the Committee the performance of the Corporation's business grnups and the preliminary pay

recommendations forêxecutive management. Mr. Cribiore noted that at the Committee's January 7,2005 meeting, final pay

recommendations would be made for ihe CEO, Executive Vice Presidents and Senior Mce Presidents. -lhese recommendations would be

reviewed by the Committee, at its meeting on January 24,2005, to certiff that they are in accordanæüith the Corporation's shareholder-

approved performance formula and then submitted to the Board of Directors.

Cont'd 12t612004 rformancetor2004versustheobjectivesestab|ishedbythe
Committee at the beginning of tne àOO¿ performance year. Mr. Fakahany reviewed the information contained in the presentation and the

Corporation's perforrãancÑersus the goals establishéd by the Committee. Mr. Fakahany ngxt revieured with the Committee the financial

inpúts to tne igO compensation formula and discussed the resulting performance factors. Committee members asked a number of
questions regarding this information and Mr. Fakahany and Mr. Stingiresponded.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

1n12005 2004performanceoftheChiefExecutivp"Ðfficerversustheobjectives
established at the beginning of the year by the Committee. These results and objectives had been r-erñewed with the Committee in

December and updatéd anã sent to Committee members in advance of the meetíng. The Committeemembers indicated they had no further

questions on the materials. Mr. Stingi then reviewed with the Gommittee compensation information for the Chief Executive Officer- Ms.

Kassel and Mr. Stingi then Left the meeting and the members of the Committee met privately.

The Committee discussed Mr. O'Neal's 2004 annual incentive compensation amount with Mr. England. The Committee

determined that Mr. O'Neal be paid the annual incentive compensation amount, paid 100% in restricted stock, as indicated on the materials

provided by the Committee, a copy of which was ordered maintained in the files of the Head of Human Resources'

Following discussion, on motion duly made, seconded and carried, it was unanimously

RESOLVED, that the salary for the CEO in the materiafs submitted to this meeting, a copy of which is ordered maintained in

the files of the Head of Human Resources is hereby approved as set forth in such materiafs;

FURTHER RESOLVED, that the 2004 stock bonus award amount for the CEO is approved as set forth in the materials

submitted to this meeting, subject to confirmation by the committee at its January 24,2005 meeting that such amount is consistent with the

Corporation's performance formula;

FURTHER RESOLVED, that the Committee recommends that the Board of Directors of the Corporation: (l) approve the

salary and (2) ratify the stock bonus award amount set forth in the materials submitted to this meeting: and

Minutes of Regular Meeting of
the Management Development
and Comoensation Committee

1t24t2005 Fõilowing¡-scussíon, on motion duly made, seconded and carried, it was unanimously
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Meeting Meeting Date Responsive Quotation

Cont'd 1t24t2005 ¡gnatestheChiefExecutiveofficer("cEo.)andtheothermembers
of executive management named in the list submitted to this meeting as Participants under LTICP and, effective January 24,2005, grants to

them a number of Restricted Shares obtained by: (A) dividing the dollar amount set forth opposite their names on such lists by the closing
price of a share of Common Stock on the Consolidated Transaction Reporting System ("Closing Price") on January 24,2005; and (B)

rounding the result up to the next highest whole share;

Minutes of Regular Meeting of
the Board of Directors

1t24t2005 ionforexecutivemanagement,Ms.KasseIandMessrs.Stingiando.Nea||eftthe
private session and the n-on-employee directors discussed the recommendations of the MDCC with respect to 2005 salary and 2004

incentive compensation for the CEO. Mr. England was present to answer questions posed by the non-employee directors.

Mr. Cribiore later directed the Secretary to record that, during the private non-employee directors' session and after
discussion, the following resolutions had been adopted by unanimous vote of those members of the Board of Directors present:

RESOLVED, that the salaries for the Chief Executive Officer and other members of Executive Management specified in the
materials submitted to this meeting, a copy of which is ordered maintained in the files of the Head of Human Resources, are hereby

approved in the amounts set forth in such materials;

FURTHER RESOLVED, that the 2004 cash bonus awards for the Chief Executive Officer and the other members of
Executive Management are ratified in the amounts set forth in the materials submitted to this meeting;

FURTHER RESOLVED, that the 2004 stock bonus awards for the Chief Executive Officer and the other members of
Executive Management are ratified in the amounts set forth in the materials submitted to this meeting; and

Confd 1t24t2005 iore,whosummarizedtheMDCCmeetingheldear|ierinthedayandaspecialtelephonic
meeting held on January 7,2005. Mr. Cribiore reported that, at its special telephonic meeting, the MDCC took the following actions related

to the Corporation's year-end compensation:

(i) Reviewed the individual compensation recommendations for all Senior and Executive Vice Presidents and the CEO.

(ií) Revíewed the CEO performance results versus the CEO objectives and the CEO pay formula.

Contd 1t24t2005 fortheCEoandExecutiveMcePresidentsthatwerediscussedandapprovedduring
the Board's private session earlier today.

Cont'd 1124t2005 Mr. Cribioré nen reported that at its meeting held earlier in the day, the MDCC took the following actions:

Cont'd 1t24t2005 restatedthatassoonastheyarefina|ized,hewi||circufatethoseobjectivestothe
Board for review and comment.



Meeting Meeting Date Responsive Quotation

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

3ni2005 sedthereviewguide|inestobeusedtodetermine2005ChiefExecutiveofficercompensatlon.
The g-uidelines agreed upon by the Committee are describedln Attachment B which was submitted to the meeting and ordered maintained in

the files of the Head of Human Resources.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

7125t2005 eommittee.scompensationconsultant,foradiscussionofthepeer
group used for CEO compensation compãrisons. Mr. England referred to the report that had been included in the materials sent to

Committee members in advance of the meeting. Mr. Engìand reviewed with the Committee the specifu factors looked at by Towers Perrin in

conducting its review of peer group companies. Mr. England reported that after his review he had concluded that the current peer group

used by thie Committee ior CÈO cbmpensation compar'sons - with the elimination of The Charles ScfuEb Corporation - was appropriate and

did not need to be changed in advance of the 2005 compensation process. He noted that several cønpanies that were reviewed by Towers
perrin this year might bãappropriate as peers in the future, depending on how their businesses develop. The Committee members asked

several quèstions ãbout pay-for-performance practices among the current peer group. Discussion ensued.

Cont'd 7t25t2005 instthestrategicobjectivesì9tbytheCommitteefortheChief
Executive Officer in the beginning of 2005. He noted that on the whole the Corporation was on track to achieve objectives in most areas -

other than in equity sales and traOing. Mr. Fakahany responded to questions from Committee members.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

10t24t2005 instthestrategicobjectivessetbythe-Committeefor1heChief
Executive Oficer in the beginning of 2005 and reviewed the CEO's accomplishments during the first nine months of the year. Mr. Fakahany

responded to questions from Committee members.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

12t5t2005 rshadreceivedacopyoftheresu|tsfortheChiefExecutiveofficeraga¡nstthe2005
performance objectives established by the Committee at the beginning of the year. Mr. Cribiore said that Mr. Fakahany would also provide

some summary remarks on the CEO's 2005 performance and answer any questions from Committee members.

Cont'd 12t5t2005 uarymeeting,fina|payrecommendationswou|dbemadefortheCEo,ExecutiveVice
presidents and SVp-Managing Partners. Then, at its meeting on January 23,2006, the Committee would certiff thatthe recommendations

are in accordance with the-Coiporation's shareholder-approved performance formula and the approved amounts would be submifted to the

Board of Directors for ratification.

Mr. Cribiore recognized Mr. Fakahany who reviewed with the Committee the Company's 2005 financial results and forecast

through year-end. The Committeé then received an updated presentation showing the CEO's performance for 2005 versus the objectives

estabTished by the Committee at the beginning of the 2005 performance year. Mr. Fakahany reviewed the information contained in the

presentation ånd the Corporation's perfõrmance versus the goals established by the Committee. Committee members asked a number of
questions regarding this information and Mr. Fakahany and Mr. Berkowitz responded.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

1t10t2006 Executiveofficerversustheobjectivesestablishedatthebeginningofthe
year by the iommittee. These results and objectives had been reviewed with the Committee in December and updated and sent to

Committee members in advance of the meeting. The Committee members asked a number of questions regarding the materials. Mr-

Fakahany then reviewed with the Committee compensation information for the Chief Executive Officer.
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Meeting Meeting Date Responsive Quotation

Cont'd 1t10t2006 nsation amount with Mr. England. The Committee

determined that Mr. O'Neal be paid the cash bonus amounts, stock bonus amounts and the amounts under the Managing Partnerg Incentive
program indicated on the materials provided by the Committee, a copy of which was ordered maintained in the files of the Head of Rewards

and Recognition Planning.

Following discuesinn, on motion duly made, seconded and carried, it was unanimously

RESOLVED, that the Committee hereby approves and recommends that the Board <ifÐirectors of the Corporation approve

salary and ratify cash bonus award, the stock bonus award amounts and award amounts under the Mwraging Partners Incentive Program

for the Chief Executive Officer ("CEO");

FURTHER RESOLVED, that the salary for the CEO in the materials submitted to this meeting, a copy of which is ordered

maintained in the files of the Head of Rewards and Reðognition Planning is hereby approved in the amounts set forth in such materials;

FURTHER RESOLVED, that the 2005 cash bonus award for the CEO is approved in the amount set forth in the materials

submitted to this meeting, subject to confirmation by the Committee at its January 23,2006 meeting that such amount is consistent with the

Corporation's performance form ula;

FURTHER RESOLVED, that the 2005 stock bonus award for the CEO is approved in the amount set forth in the materials

submifted to this meeting, subject to confirmation by the Committee at its January 23,2006 meeting that such amount is consistent with the

Corporation's performance form ula;

FURTHER RESOLVED, that the 2005 amounts to be awarded under the Managing Partners lncentive Program for the CEO

are approved in the amounts set forth in the materials submitted to this meeting; and

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

1t23t2006 rningtheBoardofDirectorswouldactonthecompensationamounts
for the Chairman and CEO and other members of executive management that were approved by the Committee at its meeting on January

10, 2006.

Cont'd 1t23t2006 eiecutiveandseniormanagementandmanagersandproducerswou|d
receive the grant value indicated opposite their names on the list submitted to the Committee in Restricted Shares and/or Restricted Units.

Mr. Berkowitz also noted that the igO an¿ members of executive management and selected members of senior management would also

receive participation units under the Managing Partners Incentive Program, approved by the Committee in 2005.

I



Meeting Meeting Date

Cont'd 1t23r2006 Mr. Berkowitz then recommendeo mat tne uommmee aPprove graflrs el f\sstlrutEu rJrrrrÐ' f\s
and Stock options and participation Units underthe Long-Term Incentive Compensation Plan ortheEmployee Stock Compensation Plan to

members of executive and seníor management and managers and producers.

RESOLVED, that the Vesting period for the Restricted Shares granted in the next resolution under the Merrill Lynch & Co-'

f nc. Long-Term lncentive Compensation plañ ("LT|CP") shall begin on January 1 , 2006 and end on: (1) January 31 , 2007 for 25o/o .of the

Restricted Shares; (2) January 31 , 2O0B for 25o/o of the Restricted Shares; (3) la¡uary_31 , 20Og Íor 25Yo of the Restricted Shares: in each

case rounding up io ti¡e next ñigtrest futl share and (4) January 31,2010 for the final25o/o of the ResÍbted Shares:

FURTHER RESOLVED, that, the Committee hereby designates the Chief Executiveþfficer ("CEO") and the other members

of executive management named in the list submitted to this meeting as Pãrticipants under LTICP and, effective January 23,2006' grants to

them a number of Restricted Shares obtained by: (A) dividing the dóllar amount set forth opposite theh names on such lists by the closing

price of a share of Common Stock on the Consólidàtéo rranJaction Reporting System ("Closing Pricê") on January 23, 2006; and (B)

rounding the result up to the next highest whole share;
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Meeting Meeting Date Responsive Quotation

Cont'd 1t23t2006 tíonUnitsgrantedinthenextreso|utionundertheMerri||Lynch&Co,,
Inc. Long-Term lncentive Compensation Plan ("LT|CP") shallbegin on January 1, 2006 and end on January 31, 2010;

FURTHER RESOLVED, that the Committee hereby designates the Chief Executive Officer ('CEO') and the other members

of executive management named in the list submitted to this meeting as Participants under{-T{CP and'effective January 23, 2006, grants to

them a number of Þarticipation Units (under Article 6 of LTICP with the terms and conditionsdescribed in these resolutions and in

Attachment B hereto) obiained by: (A) dividing the dollar amount set forth opposite their names on s¡rci lists by the closing price of a share

of Common Stock on the Consolidated Transaction Reporting System ("Closing Price") on January 23,,2005; and (B) rounding the result up

to the next highest whole unit;

FURTHER RESOLVED, that one-third of the Participation Units granted in the proceeding resolution shall convert to
Restricted Shares on each of January 31,2007 , January 31, 2008 and January 31, 2009 (each a "Conversion Date"), based upon the

achievement of pre-determined hurdles for Return on Equity as described more fully in Attachment B. Participation Units converted on the

Conversion Date in accordance with this paragraph will cease to be outstanding immediately following conversion;

FURTHER RESOLVED, that prior to the Conversion Date for the relevant Paticipatíon Units, the hotder of a Participation

Unit will be paid cash amounts equalto dividends paid on a share of Common Stock, which shall cease when the Participation Units are no

longer outstanding;

FURTHER RESOLVED, that prior to the Conversion Date for the relevant Particípation Units, the Participant's rights to the
partÍcipation Units will be subject to full or partial termination upon termination of employment, as more fully described in Attachment B;

FURTHER RESOLVED, that, the Vesting Period for the Restricted Shares issued upon conversion of the Participation Units

end on January 31,2010 and the Restricted Shares so converted will have the terms and conditions described in Attachment A;

FURTHER RESOLVED, that, in the event of a Change-in-Control of the Corporation, as defined in LTICP, occurs prior to the

Conversion Date for the relevant Participation Units then immediately prior to the consummation of the Change-in-Control, one third of the

Participation Units (relating to the year in which the transaction occurs) shall be converted into Restricted Shares (or Restricted Units) at a

ration of 2.5:1 and ihe remã¡ning outstanding Participation Units (relating to subsequent years) shall be converted at a ratio of I :1 .

11



Responsive Quotation

fnc. Long-Term lncentive Compensation Plañ CLTlcP") shallbegin on January 23,2006 and end of January 31' 2010;

FURTHER RESOLVED, that, the Committee hereby designates the Chief Executive Officer ('CEO') and the other members

of senior managementdésigned as Managini P"rtn"r" Tier I and tier tl ¡n ft¡e fist submitted to this meeting as Participants under LTICP

and, effective .tanuary ia, 2î06, grants toinãm a number of Participation Units (qndel Article 6 of LTICP with the terms and conditions

described in these reåolui¡ons anã in Attachment B hereto) obtained by: (A) dividing the dollar amount set forth opposite their names on

such fists by the Closiné Èr¡ce on January 23,20O5; and (B) rounding the result upward to the next highest whole unit;

FURTHER RESOLVED, that one.third of the Participation units granted in the proceeding resolution shall convert to

Restricted Shares or Restricted Units on 
""1f, 

of January 31,2007, january 31, tOO8, and January 31, 2009 (each a "C-onveJsig¡ Date'),

based upon the achievement of pre-determined hurdles for Return on Equiiy as described more fully in Attachment B. Participation Units

converted on the Conversion Daie in accordance with this paragraph wilÍcease to be outstanding immediately following conversion;

FURTHER RESOLVED, that prior to the Conversion Date for the relevant Participation Units, the holder of a Participation

Unit will be paid cash amìunts equal to dividends paid on a share of Common Stock, which shall cease when the Participation Units are no

longer outstanding;

FURTHER RESOLVED, that prior to the Conversion Date for the relevant Participation Units, the Participant's rights to the
participation Units will be subject to full or pariiat termination upon termination of employment, as more fully described in Attachment B:

FURTHER RESOLVED, that, the Vesting Period for the Restricted shares issued upon conversion of the Participation units

end on January 31, 2010 and the Restricted éhares so cónverted will have the terms and conditions described in Attachment A;

FURTHER RESOLVED, that, in the event of a Change-in-Control of the Corporation as defined in LTICP, then immediately

prior to the consummation of the Change-in-óontrol, one third of the Þarticipation Units (relatÍng to the year.in which the transaction occurs)

shafl be converted into Restricted Shares (or Restricted Units) at a ratio of 2.5:l and the remaÍning outstanding Participation Units (relating

to subsequent years) shall be converted at a ratio of 1:1.

FURTHER RESOLVED, that the committee authorized the Head of Rewards and Recognition Planning, in consultation with

counsel, to prepare documentation evidencing the grants of Partnership Units and the Restricted Shares and Restricted Units issuable upon

conversion of the partnership Units in accordãnce ú¡tfr tfre preceding resolutions, the terms and conditions of Attachment B, Attachment A

and LTICP;and

FURTHER RESOLVED that the proper officers of the corporation are authorized and directed to take such steps as may be

necessary to 
"orrun¡c"t" 

and to carry into effeit tfre actions take hereby, all in acc¡rdance with the preceding resolutions.

RESOLVED, that the Vesting period for the Restricted Shares granted in the next resolution under the Merrill Lynch & Co.,

fnc. Employee Stock Cãmpeñsation plan ("EécP') shallbegin on January 23,2006 and end on: (l) January 31'2007 for25o/oof the

Restrictäd 
'Share"; 

tzi¡aniary 31 , 2008 tòr 25o/o of the Resiricted Shares; (3) January 31 , 2009 tor 25o/o of the Restricted Shares; in each

case rounding up totíre next frignestfullshare, and (4) January 31,2010 forthe final25o/o of the Restricted Shares;

Meeting Meeting Date

1t23t2006
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Meeting Meeting Date Responsive Quotation

Cont'd 1t23t2006 posed2006businessobjectivesfortheChiefExecutiveofficeras
well as selected key goals for members of executive management.

Minutesof Regular Meeting of
the Boad of Directors

1t23t2006 émanagement,Mr.BerkowitzandMr.o.Nea|exitedtheprivate
session and the non-emp-toyee directors discussed the determinations of the MDCC with respect to 2006 salary and 2005 incentive

compensation for the CEO. Mr. England was present to answer questions from the non-ernployee Directors.

Mr. Cribiore later directed the Secretary to record that, during the private non-employee directors' session and after

discussion, the following resolutions had been adopted by unanimous vote of those members of the Board of Directors present:

RESOLVED, that the salaries for the Chief Executive Officer and other members of Executive Management specified in the

mate¡als submitted to this meeting, a copy of which is ordered maíntained in the files of the Head of Rewards and Recognition Planning, are

hereby approved in the amounts set forth in such materials:

FURTHER RESOLVED, that the 2005 cash bonus awards for the Chief Executive Officer and the other members of

Executive Management are ratified in the amounts set forth in the materials submitted to this meeting;

FURTHER RESOLVED, that the 2005 stock bonus awards for the Chief Executive Officer and the other members of

Executive Management are ratified in the amounts set forth in the materials submitted to this meeting;

FURTHER RESOLVED, that the 2005 amounts to be awarded under the Managing Partners Incentive Program for the Chief

Executive Officer and other members of Executive Management are ratified in the amounts set forth in the materials submitted to this

meeting;and

Gont'd 1t2312006 i2edtheMDccmeetingsheldonJanuary10,2006andear|ierin
the day. Mr. Cribiore reported that the MbCC took the following actions related to the Corporation's year-end compensation at its special

meeting on January 10, 2006:

Cont'd 1t23t2006 a||SeniorVicePresidentsandManagingPartners,theExecutiveVice
Þresidents and the CEO. Mr. Cribiore noted that the recommendations were reviewed in the context of individual and business group

performance in 2005 and the competitive framework, as Mr. O'Neal reviewed with the directors during the private session earlier in this

meeting.

(v) Receíved an update on the company's financial performance and CEO achievements as compared to the 2005 management objectives.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

2t27t2006 Committeetoratifythenumberofsharesgrantedinconnectionwith
the authority given to the Chief Executive Officer by the Committee on January 23,2006.
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Meeting Meeting Date Responsive Quotation

Cont'd 2t27t2006 a Chief Executive Officer and members of

Executive Management that had been revised to reiect comments from Committee members. He responded to questiong from members of

the Committee. Following discussion, Committee members agreed that the objectives, as set forth the materials presented to the Committee

and ordered held by the Éead of Rewards and Recognition Pianning, were ready for communication to the Board of Directors.

Minutesof Regular Meeting of
the Management Development
and Compensation Committee

7t17t2006 tteeatal|ysheetoftheChiefExecutiveofficer.s2005compensationandbene1ltsandnow¡neo|sc|osu|
of various compensation and benefits items would differ under the proposed rules. The Committee asked Mr. Alsop a number of questions

and discussed the proposed new rules.

Cont'd 7t17t2006 hanytoreviewwiththeCommitteetheyear.to-dateperformanceoftheGh|e1E'xecut|ve
Officer against objectives. Mr. Fakahany reviewed thê six-month financial performance of Merrill Lynch and its competitors. Mr. Fakahany

noted thãt the Coiporation's performancê was strong in the second quarter, but reminded the Committee that when making competitor

comparisons, diffeiences in the Corporation's fiscalþeriod, mix of businesses and risk taking profile must be taken into account. Mr.

Fakåhany then provided the Gommittee with a detaiied review of performance against the strategic objectives set by the Committee for the

Chief Executive Officer in the beginning of 2006. He noted that, on the whole, the Corporation was wellon track to achieve objectives in

most areas. Separately, he noteã that'the third quarter is generally a more difficult quarter and there was a lot of caution in the markets at

the moment. Mi. Fakahany responded to questions from Committee members. Discussion ensued.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

10t23t2006 rmance against the strategic objectives set by the

Committee for the Chief Exeiutive öfficer ("CEO) in the beginning of 2006 and reviewed the CEO's accomplishments during the first nine

months of the year. He reviewed the nine-month iinancial performance of Merrill Lynch against tltç U99Cl prescribed financial goals for

2006. Mr. Fakähany noted significant achievements in revenue growth and return on equity (,'ROE'). M¡. Fakahany also reviewed all

progress against strategic priõrities outlined as CEO objectives and responded to questions from Committee members.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

12t11t2006 rsPerrinasitsconsultant.Mr.A|soppointedoutthat
Mr. Engländ reports direcly to the Committee on all matters related to executive compensation. Mr. Alsop reviewed the fees for all

assignñrents that had been performed by Towers Perrin for the Corporation in2005 and 2006. Mr. Alsop noted that the services provided by

Towérs perrin to individual business uniis of the Corporation were contracted for in the ordinary course of business and that Mr. England

had no involvement in, and did not benefit from, the iees charged for the services. Committee members agreed that, in their judgment, the

services provided and the fees paid in do not affect the abilityôf Mr. England to provide independent advice to the Committee on executive

compensätion matters. Mr. Cribiore suggested that the Committee be informed in advance of any significant consulting assignment

involving Towers Perrin.
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Meeting Meeting Date Responsive Quotation

Cont'd 12t11t2006 ommitteetheprocessofreviewingandapprovingexecutivemanagement
compensation for the 2006 performance year. He told the Committee that Mr. Fakahany would first provide an overview of the Corporation's

financial forecast and performance againlt CEO financial and strategic objectives outlined at the beginning of the year. Mr. Cribiore noted

that all Committee members had received previous copies of the results br the Chief Executive Officer against the 2006 performance

objectives established by the Committee ai tne Oeginning of the year. Mr. Cribbre confirmed that while this was the fourth review of the

yeär, Mr. Fakahany wouid take the proper time to þrovide a full review of the^GEO's 2006 performance and answer any questions_f1om

ôommittee members, especially given the importance of the year-end period. Mr. Fakahany would also review the company's ROE

performance and its impåct on 2OOO MP Program. After that review Mr. Fakahany would leave the meeting. Mr. Stan O'Neal would join the

meeting to review with ihe Committee his asðessment of the executive management performance against pre-established objectives for

2006. Éollowing that, Mr. O'Nealwould present his preliminary pay recommendations for executive management and all SVP-Managing
partners. Ur. Cribiore noted that at the Committee's January 10,2O07 meeting, the MDCC would review and approve final pay

recommendations for the CEO, Executive Vice Presidents (EVPs) and SVP-Managing Partners (SVP-MPs). Then, at its January 22,2007
meeting, the Committee would certify that the recommendations are in accordance with the Corporation's shareholder-approved
perforñance formula and the approved amounts would be submitted to the Board of Directors for ratification.

Mr. Fakahany then reviewed with Committee members a presentation outlining the CEO's performance for 2006 versus the

financial and strategic objectiies approved by the Committee at the beginning of the 2006b performance year. Mr. Fakahany reviewed the

information containéd in ihe presentation and the Corporation's performance versus the financial and strategic goals established by the

Gommittee. Committee members asked a number of questions regarding this information and the performance for the year and Mr.

Fakahany responded.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

1t9t2007 ánceoftheChiefExecutiveofficerversustheobjectivesestab|ishedatthe
beginning of the year by the Committee. These results and objectives had been reviewed with the Committee in December and updated

anã sent to Committee members in advance of the meeting. The Committee members asked a number of questions regarding the

materials.
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Responsive QuotationMeeting Meeting Date

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

1t10t2007 èa|'s2006annua|incentivecompensationbasedonthe
performance against objectives and the other infbimation considered by the Committee at their meeting on January 9. They reviewed the

ämount with Mi. Enghnä and asked for his views. After further discussion, the Committee determined that Mr. O'Neal be paid the cash

bonus amounts, stock bonus amounts, as reduced by Mr. O'Neal's contribution tor 2O07 under the Managing Partners Incentive Program

(Mpp), in each case as indicated on the materials prôvided by the Committee, a copy of which was ordered maintained in the files of the

Head of Rewards and Recognition Planning.

Following discussion, on motion duly made, seconded and carried, it was unanimously

RESOLVED, that the salary for the Chief Executive Officer (CEO) in the materials submitted to this meeting, a copy of which

is ordered maintained in the hles of the Heãd of Rewards and Recognition Planning is hereby approved in the amount set forth in such

materials;

RESOLVED, that the 2006 cash bonus award amount for the CEO is approved in the amount set forth in the materials

submitted to this meeting, su'O¡ect to confirmation by the Committee at its January 22,2007 meeting that such amount is consistent with the

Corporation's performance formula;

RESOLVED, that the 2006 stock bonus award amount for the CEO is approved in the amount set forth in the materials

submitted to this meetiñg, sub¡ect to confirmation by the Commiftêe at its January 22,2007 meeting that such amount is consistent with the

Corporation,s performaric'e formula and, provided that, the 2006 stock bonus award amount shall be reduced by the MPP contribution

amount indicated in the materials submiúed to this meeting to reflect the CEO's contribution to the Managing Partners lncentive Program

(MPP);

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

1t22t2007 heBoardofDirectorswou|dactonthecompensationamounts
for the Chairman and CEO and other members of executive management that were approved by the Committee at its meeting on January

10,2007.

Cont'd 1t22t2007 éniormanagementandmanagersandproducerswou|d
receive the grant value indicated opposite their names on the list submitted to the Committee in Restricted Shares and/or Restricted Units,

which, in thãcase of the CEO, members of executíve management and the SVP,MP, reflects a deduction for the relevant executives

contribution to the Managing Partners incentive Program (MPP).

Cont'd 1t22t2007 testheChiefExecutiveofficer("cEo")andtheothermembers
of executive management named in the list submitted to this meeting as Participants under LTICP and, effective at 5:00 p.m. New York Time

on January 22, ZOõ7,grants to them a number of Restricted Shares obtained by: (A) dividing the dollar amount set forth opposite their

names oniuch lists oi the Fair Market Value of a share of Common Stock (as those terms are defined in LTICP) on January 22,2007: and

(B) rounding the result up to the next highest whole share:

Cont'd 1t22t2007 posed2007businessobjectivesfortheChiefExecutiveofficeras
well as selected key goals for members of executive management-

16



Responsive Quotation

ânl'lÂ in¡anfir

Meeting Meeting Date

Mínutes of Regular Meeting of
the Board of Directors

1t22t2007 The nOn-employee D¡feCtOfS dISCUSSeO fne Oelefmlnallons OI Ine lvllJv\, wllrl ¡EùPner t ¿vv, ùqlqry qrru 4vvv "'v\
compensation for the CEo. Mr. England was present to answer questions from the non-employee Directors. Mr. England then exited the

meeting.

Mr. Cribiore later directed the Secretary to record that following discussion, the following resolutions were unanimously

adopted by the non-employee members of the Board of Directors:

RESOLVED, that the salaries for the Ghief Executive Officer, the other members of Executive Management and the Chief

Financial Officer specified in ihe materials submitted to this meeting, a copy o! wfrign is ordered maintained in the files of the Head of

Rewards and Recognition Planning, are hereby approved in the amounts set forth in such materials:

FURTHER RESOLVED, that the 2006 cash bonus awards for the chief Executive officer, the other members of Executive

Management and the Chief Financial Officer are ratified in the amounts set forth in the materials submitted to this meeting;

FURTHER RESOLVED, that the 2006 stock bonus awards for the Ghief Executive officer, the other members of Executive

Management and the Chief Financial Officer are ratified in the amounts set forth in the materials submitted to this meeting.

: : :::= : : :: :; l:::::::::;:;::::;:¡::=: ::::::f ÃEi
Cont'd 1t22t2007 At itS meeting On JanUary 10, the GQmmffiee: (l) KeCelVeO an Upqale on Ine çerllPa¡ly s rr¡larrurcrr Ptitrurtrrqlres qrrv vLv

achievements as compared to the 2006 management objectives.

: :: : :;= :: :;: =:::¡l::;: ;I: ÃFã ;I:ÃEÃ::::¡i õ::;;i;;:õ;:;l:;;J
Confd 1t2U2007 (iii) ReViewed indíVidual Compensatlon fecommenoallons Tor all trxecurlve vlce rresruerrtÞ' r.¡rE r/rv" trrE vL\

*tío 
"r" 

participants in the Managing partner tncentive Program. Mr. Cribiore noted that the recommendations were reviewed in the context

of individual performance in 2006, the competitive framewoik, and internal performance as reviewed by the Chairman with the Directors

during the private session earlier in this meeting.

(iv) Approved the compensation recommendations for the Managing Partners and, in private session, approved the compensation

determinations for the'CEO, the CFO and the Executive Vice Prèsiðents that were discussed during the private session earlier in this

meeting.

RESOLVED, that having reviewed the 2007 Chief Executive Officer Objectives ("CEO Objectives") submitted to_this meeting

and ordered maintained in the files of the Head of Rewards and Recognition Planning, the Committee hereby approves the CEO Objectives;

and

Minutes of Regular Meeting of
the Management DeveloPment
and Compensation Committee

2t26t2007
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Meeting Meeting Date Responsive Quotation

Cont'd a26t2007 Mr.EnglandandMr.WisetodiscusstheacquisitionbyTowerSPerr.nofMGManagement
Consulting, Inc. (MGMC), including the Corporatio-n's relationship with MGMC. Mr. England noted that MGMC is a data consulting firm that

specializel ¡n Wàl Street compenõation. tt/ir. England noted thai the acquisition would ¡ncrease Towers Perrin's ability to provjde services in

this area. Mr. England discusòed the service currently being provided to the Corporation by MGMC. He noted that the MGMC

compensation coñsufting practice would be operated âs a sãparate entity for at least a year and then would be merged with the Towers
perrin consulting practicê. Committee memb'ers agreed thatihe acquisition did not appear to impair Towers Perrin's ability to provide

independent advice to the Committee and that they would review the situation periodically.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

4t27t2007 xyofficerandchiefexecutiveofficercompensation
for 2006 and 2006 financial results forihe Corporation's U.S. public competitors. He noted that the estimates used by the Committee in

considering compensation in 2006 were very ólose to the actualamounts paid. Committee members discussed the information presented.

Next, the Chairman recognized Mr. Fakahany who outlined for Committee members the year-to-date performance by the

Chief Executive Offìcer against objectiveJ set by the Committee at the beginning of the year. He highlighted the excellent financial results in

the first quarter, as well aé progress on leadership initiatives, diversity and inclusion and recruiting-

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

7t23t2007 miiethenreviewedwiththeCommitteetheyear.to-dateperformanceoftheGhletExecutlVeUmceraga|nsIoDJecIves.
Mr. Wise reviewed the six-month financial performance of Merrill Lynch and its competitors. Mr. Wise then provided the Committee with a

detailed review of performance against the strategic objectives set by the Committee for the Chief Executive Officer at the beginning of 2007.

He noted that revenues and retur-n on equity were aheáO of targetand that performance on pre-tax profit objectives was in line with targets.

He highlighted leadership achievements duiing the first half, such as strengthening of diversity performance.

Minutes of Regular Meeting of
the Management Development
and Compensation Committee

10t2212007 eCommitteetheyear-to-dateperformanceoftheChiefExecutiveofflceraga¡nst
objectives. Mr. Fakahany reviewed the nine-month financial performance of Merrill Lynch and its competitors. Mr. Fakahany then provided

the Committee with a deíailed review of performance against the strategic objectives set by the Committee for the Chief Executive Officer at

the beginnin g of 2007. He noted that revenues and return on equity were significantly below target and that performance on pre-tax profit

was below target as a result of the losses recognized in the third quarter. He highligh-ted leadership achievements during the first hall such

as strengtheni-ng of diversity performance. Heãlso detailed positive developments within the Corporation's Global Wealth Management

group, tñe COUá Markets án'd ¡nvestment Banking group and Alternative lnvestments group. Committee members discussed the

oresentation
Minutes of Special Meeting of
the Management Development
and Compensation Committee

10t29t2007 'rrrec.Stanleyo'Nea|,theChairmanoftheBoardandChief
Executive Officer of the Corporation, had been discussed by the Directors in several Board working sessions over the past we_ek. Mr-

Finnegan stated that as a result of those discussions, the MDCC was meeting to review and consider recommending that the Board approve

the teims of an Agreement relating to the termination of Mr. O'Neal's employment. Messrs. Joffe, Finkelson and Hilfers then reviewed the

terms of the Agreement, includingä review of certain provisions of other compensation agreements between Mr. O'Neal and the Corporation

which would be impacted by the Agreement.
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Cont'd 10t2912007 initsviewthattheCorporationnotreleaseMr.o'Nea|.

Following discussion, with Mrs. Peters noting her objection to the narrowing of certain 1o1-_competition restrictions contained

in the Executive Annuity Ãgreement between Mr. O'Neal and the Corporation, dated as of January 28,2002 (the "Executive Annuity

Agreement'), on motion duly made, seconded and carried, it was unanimously

RESOLVED, that the Committee has reviewed and hereby approves and recommends that the Corporation's Eluard of
Directors approve the terms and conditions of the proposed agreement with Mr. E. Stanley O'Neal (the 'Agreement") as outlined in

Attachment A hereto and authorize the Corporation to enter into the Agreement with Mr. O'Neal;

FURTHER RESOLVED, that the Committee hereby approves and recommends that the Corporation's Board of Directors

approve an amendment to paragraph 7.3 of the Executive Annuity Agreement to reflect that the period during which payments under the

Exäcutive Annuity Agreemént sñall'be subject to forfeíture for compelition shall be the Non-Compétition Period referred to in paragraph 3 of

the Agreement and that Competition shall be as defined in paragraph 3 of the Agreement;

FURTHER RESOLVED, that the Committee approves retirement treatment for all of Mr. O'Neal's outstanding grants and

recommends that the Board of Directors approve that all outstanding grants under the Corporation's Long-Term Incentive Plan held by Mr-

O'Neal shall reflect that the period during tivir¡cn such grants shall bé subject to forfeiture for competition with the business of the Corporation

shall be the Non-Competitioh Period refèrred to in parãgraph 3 of the Agreement and that Competition under such grants shall be defined by

paragraph 3 of the Agreement;

FURTHER RESOLVED, that the Committee approves and recommends that the Board of Directors approve tat the

Corporation shallwaive the notice requirement under the Restricted Covenant Agreement between Mr. O'Neal and the Corporation dated

September 2Z,2OO4 ("Covenant Agreement") and agree that Covenant Agreement's covenant limiting Mr. O'Neal's Employment by a

Competitor shall be replaced by paragraph 3 of the Agreement:

FURTHER RESOLVED, that the Committee approves and recommends that the Board of Directors approve that Mr.

O'Neal's termination of employment be treated as a retirement for all purposes; and
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mpetit¡on restr¡ct¡ons. contained

in the Executive Annuity Agreement uetween tvti. oÑear anõthe coiporation, dated as of Jãnuary 28,20o2 (the "Executive Annuity

Agreementi'), on motion duly made, seconded and carried, it was unanimously

RESOLVED, that the Board of Directors has reviewed and hereby approves the terms and conditions of the proposed

agreement with Mr. E. Stanley o,Neal (the .dgreement"), the form of which is attathed as Attachment A hereto and authorizes the

cõrporation to enter into the Agreement with Mr. O'Neal;

FURTHER RESOLVED, that Board of Directors approves an amendment to paragraph 7.3 of the Executive Annuity

Agreement to reftect that the period during *nrcn payments unoerirre Executive Annuity A.s¡eeqentp refle.l that the period during which

payments under the Executive Annuity ngree;enï sirall be subject to forfeiture for comþetiiion shall be the Non-Competition Period referred

[o ü p"r"gr"ph 3 of grã Ágreement and ñat Competition shall be as defined in paragraph 3 of the Agreement;

FURTHER RESOLVED, that the Board of Directors approves that all outstanding grants under the corporation's Long-Term

Incentive plan held by Mr. o,Neal stratt reRect that the period du{ng whìcrr such grants shall be suo¡ect to forfeiture for competition with the

business of the corpóration shall be the ruon-Competition Period rãferred to in pãragraph 3 of the Agreement and the competition under

such grants shall be defined by paragraph 3 of the Agreement;

FURTHER RESOLVED, that the Board of Directors approves that the corporation r!_"lt.*_3I" the notice requirement under

the Restricted CovenantAgreement between Mr. O'Nealand the Corporation dated September ?7,2004.("CovenantAgreement') 
and

agrees that the covenant Agreement. 
"ouãn"nitimiting 

Mr. o'Neal's Employment by a competitor shall be replaced by paragraph 3 of the

Agreement;

FURTHER RESOLVED, that the Board of DirectOrs approves and authorizes that Mr. O'Neal',s termínation of employment be treated as a

retirement for all PurPoses; and

1013102007Minutes of Special Meeting of
the Board of Directors
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