


Dear MMC Stockholder:

You are cordially invited to attend the annual stockholders meeting of Marsh & McLennan
Companies, Inc. The meeting will be held at 10:00 a.m. on Thursday, May 18, 2006 in the
auditorium on the second floor at 1221 Avenue of the Americas, New York, New York.

In addition to the matters described in the attached proxy statement, we will report on
recent MMC activities. You will have an opportunity to ask questions, and to meet your
directors as well as senior executives of MMC.

Your vote is important to us. Whether you plan to come to the annual meeting or not, your
representation is important, and your shares should be voted. If you have received this
proxy statement by regular mail, you may vote by signing, dating and returning the enclosed
proxy card or via telephone or over the Internet by following the instructions on your proxy
card. If you have received this proxy statement by electronic mail, you may vote by
telephone or over the Internet by following the instructions in the e-mail message.

We look forward to seeing you at the meeting.

Very truly yours,

MICHAEL G. CHERKASKY

President & Chief Executive Officer

March 30, 2006
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INFORMATION ABOUT OUR ANNUAL MEETING
AND SOLICITATION OF PROXIES

Who can vote?

Holders of our common stock, as recorded in our stock register on March 20, 2006, may



You may vote by:

• Internet by accessing www.proxyvote.com and following the instructions.

•



All other matters to be acted on at the meeting, in order to constitute the action of the
stockholders, require the affirmative vote of a majority of the shares of MMC common
stock present or represented by proxy and entitled to vote at the meeting. In accordance
with Delaware law, abstentions will be treated as present and entitled to vote for purposes
of the preceding sentence, while broker nonvotes will not.

A “broker nonvote” is a proxy submitted by a broker or other holder of record in which
the recordholder fails to vote on behalf of a client on a particular matter for lack of instruction,
when such instruction is required by the rules of the New York Stock Exchange. Broker
nonvotes will be counted for purposes of determining the presence of a quorum for the
transaction of business at the meeting.

How may I obtain an electronic copy of the proxy statement and annual report?

This proxy statement and our 2005 Annual Report can be viewed on our website at
http://www.mmc.com/annualreport.html. Most stockholders may elect to receive future
proxy statements and annual reports over the Internet instead of receiving paper copies in
the mail. If you are a stockholder of record, you may choose this Internet option, and thus
save MMC the cost of producing and mailing these documents to you, by following
the instructions provided when you vote over the Internet. Active employees of MMC who
hold MMC stock in employee stock plan accounts or are stockholders of record will
receive their proxy materials by electronic delivery to their business e-mail accounts, unless,
last year, they changed their preference for future delivery of proxy materials.

Stockholders receiving our proxy statements and annual reports over the Internet will
receive an e-mail message with instructions on how to access MMC’s proxy statement and
annual report and vote. If you have chosen to receive future proxy materials over the
Internet, your choice will remain in effect until you tell us otherwise. You may change an
election to receive proxy materials electronically in the future by following the instructions
at the end of your Internet voting session.

Could additional matters be decided at the annual meeting?

As of the date of this proxy statement, we do not know of any business not described in
this proxy statement that will be presented at the meeting. If other business shall properly
come before the meeting, the persons named in the proxy will vote on your behalf using
their discretion.

Who conducts the meeting?

The chairman of the board acts as chairman of the annual meeting, and has the authority
to conduct the annual meeting so that the business of the meeting is carried out in an orderly
and timely manner. In doing so, the chairman has the discretion to establish reasonable
rules for discussion, comments and questions during the meeting. The chairman also is
entitled to rely upon applicable law regarding disruptions or disorderly conduct to ensure
that the meeting is conducted in a manner that is fair to all participants.
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What should I do if I only want one set of proxy materials delivered to my home?

If you and other residents at your mailing address with the same last name own shares of
MMC common stock in street name, the holder of record may have sent you a notice that
your household will receive only one annual report and proxy statement for each company
in which the members of your household hold stock through that holder of record. This
practice of sending only one copy of proxy materials to holders residing at a single address
is known as “householding,” and is designed to reduce printing and postage costs.
Stockholders who participate in householding will continue to receive separate proxy cards.
Also, householding will not in any way affect dividend check mailings.

If you received such a notice and did not respond that you did not want to participate in
householding, you were deemed to have consented to the householding process. If you did
not receive a householding notice from your holder of record, you can request householding
by contacting that entity. You may revoke your consent to householding at any time by
calling 1-800-542-1061.

How may I obtain another set of proxy materials?

If you wish to receive a separate paper copy of our annual report or proxy statement, you
may telephone MMC’s office of Corporate Development at (212) 345-5475 or write to:

Marsh & McLennan Companies, Inc.
1166 Avenue of the Americas

New York, New York 10036-2774
Attn: Corporate Development

Who will bear the cost of this proxy solicitation?

We pay the expenses of preparing the proxy materials and soliciting this proxy. We also
reimburse brokers and other holders of record for their expenses in sending these materials
to, and obtaining voting instructions from, beneficial owners of MMC common stock.

In addition to this mailing, proxies may be solicited personally, electronically or by
telephone by our directors, officers, other employees or agents. We have retained
Georgeson Shareholder Communications Inc. as our agent to assist in the proxy solicitation
at a fee of approximately $9,000, plus expenses. If any of our directors, officers and other
employees assist in soliciting proxies, they will not receive additional compensation for
those services.

Who will count the vote?

Representatives of ADP Investor Communication Services will tabulate the votes and act
as inspectors of election.
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BOARD MATTERS AND CORPORATE GOVERNANCE

Role of the Board of Directors

MMC is a global professional services company. Our business is conducted by our business
units, and their employees and officers, under the general direction of MMC’s chief
executive officer and the oversight of the board. The board of directors, which is elected
by the stockholders, is the ultimate decision-making body of MMC except with respect to
those matters reserved to the stockholders.

Board Composition and Director Qualifications

The directors and governance committee of the board of directors has determined that, at
this time, 10–14 directors is the appropriate size for the board and that this range is flexible
enough to accommodate the availability of any outstanding candidate. However, the
quality of the individuals serving is more important than the precise number of members,
and the board of directors could be outside the 10–14 range from time to time. Candidates
for the board of directors must be experienced, dedicated, and meet the highest standards
of ethics and integrity. The directors and governance committee periodically reviews with
the board the requisite skills and characteristics for new directors, as well as the composition
of the board as a whole, taking into account, among other things, the mix and diversity
of directors’ skills, backgrounds and experience.

As part of MMC’s efforts to pursue corporate governance best practices, Mr. Michael G.
Cherkasky, our president and chief executive officer, is the only member of management



(c) (i) the director or an immediate family member is a current partner of a firm that is
MMC’s internal or external auditor; (ii) the director is a current employee of such a
firm; (iii) the director has an immediate family member who is a current employee of
such a firm and who participates in the firm’s audit, assurance or tax compliance (but
not tax planning) practice; or (iv) the director or an immediate family member was
within the last three years (but is no longer) a partner or employee of such a firm and
personally worked on MMC’s audit within that time;

(d) within the preceding three years, a current MMC executive officer was on the
compensation committee of a company which concurrently employed the director as
an executive officer, or which employed an immediate family member of the director
as an executive officer;

(e) the director is a current executive officer or employee, or an immediate family member
of the director is a current executive officer, of a company that made payments to, or
received payments from, MMC for property or services in an amount which, in any
of the last three fiscal years, exceeded the greater of $1 million or 2% of such company’s
consolidated gross revenues; or

(f) the director serves as an executive officer, director or trustee of a charitable
organization to which MMC’s charitable contributions (other than matching
contributions) in a single fiscal year during the preceding three years exceeded the
greater of $1 million or 2% of such organization’s consolidated gross revenues in a
particular fiscal year.

With respect to items (a) through (f) above, the term “MMC” includes any subsidiaries
within MMC’s consolidated reporting group. The term “immediate family” includes a
person’s spouse, parents, children, siblings, mothers- and fathers-in-law, sons- and
daughters-in-law, brothers- and sisters-in-law, and anyone (other than domestic
employees) who shares such person’s home.

In addition, the board has considered the following commercial relationships and



background and time availability (in light of anticipated needs). The committee will also
consider the interplay of the candidate’s experience with the experience of other board
members, the extent to which the candidate would be a desirable addition to the board and



or attaining age 75. Directors who are also employees of MMC, in the normal course, resign
from the board concurrent with their retirement from MMC.

Codes of Business Conduct and Ethics

We have adopted the MMC Code of Business Conduct and Ethics, which applies to all
directors and all employees, including officers, of MMC. This code is posted on the MMC
website at http://www.mmc.com, and a print copy is available to any stockholder upon
request. We have also adopted a Code of Ethics for the Chief Executive and Senior
Financial Officers which applies to our chief executive officer, chief financial officer and
controller and which is filed as an exhibit to our 2002 Annual Report on Form 10-K. We
intend to disclose amendments to, or waivers from, the Code of Ethics for the Chief
Executive Officer and Senior Financial Officers, if any, on our website within four business
days of any such occurrence.

Guidelines for Corporate Governance

Our board of directors has adopted the MMC Guidelines for Corporate Governance.
These guidelines are posted on our website at http://www.mmc.com/corpgov.html, and a
print copy is available to any stockholder upon request.

With respect to our directors, the Guidelines for Corporate Governance provide that:

• a meaningful portion of the compensation for non-executive directors is paid in
MMC stock;

• the board expects that all directors should own, or acquire within three years of first
becoming a director, shares of MMC common stock, stock units or other equity
equivalents having a value of at least $100,000;

• all new directors participate in an orientation, which includes presentations by
management on MMC’s operations and strategic plans, its financial statements and its
key policies and practices;

• directors are encouraged to participate in continuing education programs, which may
include a mix of in-house and third-party presentations and programs, to assist them
in performing their responsibilities;

• in addition to access to MMC officers, the board and its committees have the authority
to obtain advice and assistance from external advisors or consultants as they may deem
necessary; and

• the non-executive directors meet at regularly scheduled executive sessions without
management, at which meetings MMC’s non-executive chairman presides.

Committees

Our board has established an executive committee, an audit committee, a compensation
committee, a directors and governance committee and a compliance committee to assist
the board in discharging its responsibilities. Following each committee meeting, the
respective committee chair generally reports the highlights of the meeting to the full board.
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Membership on each of the audit, compensation, directors and governance and compliance
committees is limited to independent directors. The charters for these committees can be
viewed on our website at http://www.mmc.com/corpgov.html. Print copies are available to
any stockholder upon request. In addition, MMC’s audit committee charter is attached to
this proxy statement as Appendix A.

The table below provides 2005 membership and meeting information for each of the
following board committees:

Name Executive1 Audit2 Compensation
Directors and
Governance Compliance

Mr. Bernard X X(chair)
Mr. Carter X X(chair)
Mr. Erburu X(chair) X X(chair)
Mr. Cherkasky X
Mr. Fanjul X X
Mr. Hardis X X(chair)
Ms. King X X X
Lord Lang X X X
Mr. Olsen X X
Mr. Schapiro X X
Ms. Simmons X X

2005 Meetings 0 11 12 6 8

(1) Messrs. Cherkasky and Erburu were elected to the executive committee on May 18, 2005.

(2) Messrs. Baker and Oken were elected to the audit committee effective January 18, 2006.

The Executive Committee

The executive committee:

• is empowered to act for the full board in intervals between board meetings, with the



The audit committee selects, oversees and approves, pursuant to a pre-approval policy, all
services to be performed by MMC’s independent registered public accounting firm. MMC’s
independent registered public accounting firm reports to the audit committee. All members
of the audit committee are independent as required by MMC and the listing standards of
the New York Stock Exchange.

All members of the audit committee are “financially literate,” as defined by the New York
Stock Exchange and determined by the board of directors. The board of directors has
determined that Stephen R. Hardis and Marc D. Oken have the requisite qualifications to
satisfy the SEC definition of “audit committee financial expert”.

The Compensation Committee

Among other things, the compensation committee:

• evaluates the performance and determines the compensation of MMC’s chief executive
officer;

• reviews and approves the compensation of other senior executives; and

• makes recommendations to the board with respect to MMC’s incentive compensation
plans and equity-based plans, and discharges the responsibilities of the committee set
forth in these plans.

All members of the compensation committee are independent as required by MMC and
the listing standards of the New York Stock Exchange.

The Directors and Governance Committee

Among other things, the directors and governance committee:

• develops, reviews and periodically reassesses MMC’s corporate governance principles
and recommends proposed changes to the board;

• identifies, considers and recommends qualified candidates to the board for election as
directors, including the slate of directors that the board proposes for election at the
annual meeting;

• in consultation with the board committee chairs, recommends committee assignments
to the board; and

• develops processes for and oversees annual assessments of the board’s performance
and effectiveness.

All members of the directors and governance committee are independent as required by
MMC and the listing standards of the New York Stock Exchange.

The Compliance Committee

The compliance committee was formed in February 2005 pursuant to an agreement dated
January 30, 2005 (the “Settlement Agreement”) among MMC, Marsh Inc. (“Marsh”), the
Attorney General of the State of New York and the Superintendent of Insurance of the
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State of New York. The compliance committee is a subcommittee of the audit committee.
Among other things, the compliance committee:

• assists the board with the oversight of MMC’s compliance with legal and regulatory
requirements;

• monitors Marsh’s compliance with the standards of conduct mandated by the Settlement
Agreement; and

• discharges such other responsibilities relating to compliance oversight as the chairman
of the audit committee may, from time to time, assign to the compliance committee.

Director Compensation

Executive directors (currently only Mr. Cherkasky) receive no compensation specific to
their service as directors.

We pay the following compensation with regard to the service of our non-executive directors:

• a basic retainer of $40,000 per year (June 1 – May 31) and an annual stock grant on
June 1 (1,800 shares in 2005) as determined by the directors and governance committee
(the “Annual Stock Grant”);

• an additional retainer of $5,000 per year to the chair of each committee;

• an additional retainer of $2,000 per year to other members of each committee; and

• a fee of $1,000 and reimbursement of related expenses for each meeting of the board
or a committee attended.

On May 19, 2005, in recognition of the additional responsibilities of the non-executive
chairman of the board, the board of directors approved an arrangement under which the
non-executive chairman receives supplemental cash compensation of $100,000 per year.

We offer travel accident insurance benefits to non-executive directors in connection with
MMC-related business travel. Non-executive directors are eligible to participate in MMC’s
matching-gift program for certain charitable gifts by employees up to a maximum of $5,000
per year.

Under the terms of MMC’s Directors Stock Compensation Plan, the non-executive
directors receive twenty-five percent of their basic annual retainer (i.e., $10,000) in MMC
stock at the fair market value thereof, as well as their Annual Stock Grant, on each June 1.
The balance of their compensation (including attendance fees and committee retainers) is
paid quarterly in either MMC common stock or cash, as the director elects. The non-
executive directors may defer receipt of all or a portion of their compensation to be paid
in MMC common stock until the year following either their retirement from the board or
a specified earlier date.

Mr. Fanjul serves on MMC’s International Advisory Board and is a director of Marsh, S.A.,
a Spanish subsidiary of MMC, but receives no additional compensation for such service.

In 1999, all of MMC’s directors were offered the opportunity to invest, on an after-tax,
out-of-pocket basis, in a fund (the “Fund”) that is a limited partner of Trident II, L.P.
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(“Trident II”), a $1.4 billion private equity fund that was managed by MMC Capital, Inc.,
then a subsidiary of MMC. In 1999, Messrs. Bernard and Hardis and Lord Lang committed
to invest an aggregate of $2.29 million in Trident II, through the Fund. Neither these
directors nor the Fund were required to pay the 1.5% management fee or a carried interest
performance fee equal to 20% of the profit generated by Trident II, subject to the
achievement of minimum returns for all the limited partners in Trident II. Such fees, if they
had been payable on the same terms in which they were charged to third party investors,
would not have exceeded $10,000 in 2005, or $30,000 in each of 2004 or 2003, for any of
Messrs. Bernard and Hardis and Lord Lang. On May 31, 2005, MMC completed its sale
of the business of MMC Capital to the management team of MMC Capital. The name of
the new firm is Stone Point Capital LLC (“Stone Point”). MMC no longer participates in
the investment decisions or management of Trident II or the private equity funds managed
by Stone Point, and no longer receives management fees or origination fees related to the
business conducted by Stone Point. See “Transactions with Management and Others; Other
Information” below.

The following table provides information on fiscal 2005 compensation for non-executive
directors who served during 2005:

Name
Annual

Retainer (1)
Bd/Committee

Chair Fees
Comm. Member
Retainer Fees

Bd/Comm.
Meeting Fees

Annual
Equity

Grant (2) Total

Mr. Bernard . . . . . . . . $40,000 $ 5,000 $4,500 $34,000 $52,506 $136,006
Mr. Carter (3) . . . . . . . $40,000 $ 3,610 $6,500 $46,000 $52,506 $148,616
Mr. Erburu . . . . . . . . . $40,000 $77,917 $2,000 $45,000 $52,506 $217,423
Mr. Fanjul . . . . . . . . . . $40,000 0 $4,500 $41,000 $52,506 $138,006
Mr. Hardis . . . . . . . . . $40,000 $ 5,000 $6,500 $39,000 $52,506 $143,006
Ms. King . . . . . . . . . . . $40,000 0 $7,944 $40,000 $52,506 $140,450
Lord Lang . . . . . . . . . . $40,000 0 $6,500 $37,000 $52,506 $136,006
Mr. Olsen . . . . . . . . . . $40,000 0 $3,944 $35,000 $52,506 $131,450
Mr. Schapiro . . . . . . . . $40,000 0 $4,500 $37,000 $52,506 $134,006
Ms. Simmons . . . . . . . . $40,000 0 $4,500 $27,000 $52,506 $124,006

(1) Non-executive directors receive $10,000 of their basic retainer in MMC common stock at the fair market
value thereof on June 1. The balance of their basic retainer is paid in cash or shares of MMC common
stock as the director elects. Messrs. Bernard, Erburu, Hardis, Schapiro and Carter and Ms. King and
Ms. Simmons elected to defer the equity portion of their annual retainer into MMC stock units.
Messrs. Bernard, Erburu and Hardis elected to defer the balance of their annual retainer into MMC





ITEM 1

ELECTION OF DIRECTORS



Marc D. Oken Director since 2006
Audit Committee

Mr. Oken, age 58, is the managing partner of Falfurrias Capital
Partners, a private equity firm. He was chief financial officer of Bank
of America Corporation from 2004 to 2005. Mr. Oken joined Bank of
America in 1989 as executive vice president–chief accounting officer, a
position he held until 1998, when he became executive vice
president–principal finance executive. He is a director of Sonoco
Products Company and Star Scientific, Inc.

David A. Olsen Director since 1997
Audit Committee
Compliance Committee

Mr. Olsen, age 68, was chairman of Johnson & Higgins from 1991 until
its business combination with MMC in 1997. He served as vice chairman
of MMC from May through December 1997. He joined Johnson &
Higgins in 1966, and was its chief executive officer from 1990 to 1997.
Mr. Olsen is a director of U.S. Trust Corporation. He is trustee emeritus
of Bowdoin College, a trustee of Landmark Volunteers, a director
of Salisbury Visiting Nurses Association, and an advisory board
member of the Salisbury Housing Trust and the Northwest Center for
Family Services.

Directors Continuing in Office
(Term Expiring in 2007)

Lewis W. Bernard Director since 1992
Executive Committee
Compensation Committee (chair)

Mr. Bernard, age 64, was chief of finance, administration and operations
of Morgan Stanley & Co., Inc. from 1985 until his retirement in 1991.
Mr. Bernard joined Morgan Stanley in 1963. Mr. Bernard is chairman



Zachary W. Carter Director since 2004
Audit Committee
Compliance Committee (chair)

Mr. Carter, age 56, is a partner at the law firm of Dorsey & Whitney LLP,
where he is co-chair of the White Collar Crime and Civil Fraud practice
group. He joined Dorsey & Whitney in 1999. Mr. Carter was the United
States Attorney for the Eastern District of New York from 1993 to 1999.
Mr. Carter is chairman of the Mayor’s Advisory Committee on the
Judiciary, chairman of the board of directors of Hale House Center, Inc.
and a trustee of the New York University School of Law and the Vera
Institute of Justice.

Oscar Fanjul Director since 2001
Audit Committee
Compensation Committee

Mr. Fanjul, age 56, is vice chairman and chief executive officer of Omega
Capital, a private investment firm in Spain. Mr. Fanjul is honorary
chairman of Repsol YPF, where he was chairman and chief executive
officer from its inception in 1986 until 1996. He was chairman of
Hidroeléctrica del Cantábrico from 1999 to 2001 and chairman of NH
Hoteles from 1997 until 1999. Mr. Fanjul is a director of Acerinox, the
Lafarge Group, the London Stock Exchange, Unilever, Marsh S.A. and
a member of MMC’s International Advisory Board. He is a trustee of
the International Accounting Standards Committee Foundation and
the Amigos del Museo del Prado.

Directors Continuing in Office
(Term Expiring in 2008)

Michael G. Cherkasky Director since 2004
Executive Committee

Mr. Cherkasky, age 56, is president and chief executive officer of MMC.



Stephen R. Hardis Director since 1998
Executive Committee
Audit Committee (chair)

Mr. Hardis, age 70, was chairman of Eaton Corporation from 1996 until
his retirement in 2000. Mr. Hardis joined Eaton in 1979, and was its chief
executive officer from 1995 to 2000. He was Chairman of Axcelis
Technologies, Inc. from 2000 until May 2005. He is a director of
American Greetings Corporation, Axcelis Technologies, Inc., Lexmark
International Corporation, Nordson Corporation, Progressive
Corporation and Steris Corporation.

The Rt. Hon. Lord Lang of
Monkton, DL

Director since 1997

Executive Committee
Compensation Committee
Directors and Governance Committee

Lord Lang, age 65, was a member of the British Parliament from 1979
to 1997. He served in the cabinet as president of the Board of Trade and
secretary of state for trade and industry from 1995 to 1997 and as
secretary of state for Scotland from 1990 to 1995. Lord Lang is chairman
of BFS US Special Opportunities Trust plc and Thistle Mining Inc. He
is also non-executive chairman of the Patrons of the National Galleries
of Scotland and a governor of Rugby School, England.



Adele Simmons Director since 1978
Executive Committee
Audit Committee

Mrs. Simmons, age 64, is vice chair of Chicago Metropolis 2020 and
president of the Global Philanthropy Partnership. From 1989 to 1999,
she was president of the John D. and Catherine T. MacArthur
Foundation. Ms. Simmons is a director of the Shorebank Corporation.
She is also a trustee of the Field Museum of Chicago and chair of the
board of the Fair Labor Association.
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STOCK OWNERSHIP OF MANAGEMENT AND
CERTAIN BENEFICIAL OWNERS

The following table reflects the number of shares of our common stock which each director
and each named executive officer, as defined below, has reported as owning beneficially or
otherwise having a pecuniary interest in, and which all directors and executive officers of
MMC have reported as owning beneficially as a group. These common stock holdings are
as of February 28, 2006, except with respect to interests in MMC’s Stock Investment Plan
and Stock Investment Supplemental Plan, which are as of December 31, 2005. The table
also includes the number of shares of common stock beneficially owned by persons known
to MMC to own more than 5% of our outstanding shares. The term “named executive
officer” refers to MMC’s chief executive officer and the four other most highly compensated
executive officers of MMC.

Amount and Nature of
Beneficial Ownership (1)

Name

Sole Voting
and

Investment
Power

Other than
Sole Voting

and Investment
Power (2) Total

Leslie M. Baker, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . — — —

Lewis W. Bernard . . . . . . . . . . . . . . . . . . . . . . . . . . 6,000 72,297 78,297

Zachary W. Carter . . . . . . . . . . . . . . . . . . . . . . . . . . — 4,312 4,312

Michael G. Cherkasky . . . . . . . . . . . . . . . . . . . . . . . 1,396 195,188 196,584

Robert F. Erburu . . . . . . . . . . . . . . . . . . . . . . . . . . . — 55,169 55,169

Oscar Fanjul . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25,886 — 25,886

Simon V. Freakley . . . . . . . . . . . . . . . . . . . . . . . . . . — 78,230 78,230

Charles E. Haldeman, Jr. . . . . . . . . . . . . . . . . . . . . . 11,301 174,458 185,759

Stephen R. Hardis . . . . . . . . . . . . . . . . . . . . . . . . . . 22,000 27,568 49,568

Gwendolyn S. King . . . . . . . . . . . . . . . . . . . . . . . . . — 18,430 18,430

Lord Lang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,260 7,971 14,231

David J. Morrison . . . . . . . . . . . . . . . . . . . . . . . . . . 16,115 171,163 187,278

Marc D. Oken . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —

David A. Olsen . . . . . . . . . . . . . . . . . . . . . . . . . . . . 429,851 213,154 643,005

Morton O. Schapiro . . . . . . . . . . . . . . . . . . . . . . . . . — 8,683 8,683

Adele Simmons . . . . . . . . . . . . . . . . . . . . . . . . . . . . 149,550 38,631 188,181

Brian M. Storms . . . . . . . . . . . . . . . . . . . . . . . . . . . 112,371 112,371 —

All directors and executive officers as a group (3) . . . . 839,957 4,155,600 4,995,557
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Name

Amount
Beneficially

Owned

Percentage of Stock
Outstanding as of

December 31, 2005

Capital Research and Management Company (4) . . . . . . . . . .
333 South Hope Street
Los Angeles, CA 90071

50,125,900 9.2%

Davis Selected Advisers, L.P. (5) . . . . . . . . . . . . . . . . . . . . . .
2949 East Elvira Road, Suite 101
Tucson, AZ 90210

27,314,881 5.0%

T. Rowe Price Associates, Inc. (6) . . . . . . . . . . . . . . . . . . . . .
100 E. Pratt Street
Baltimore, MD 21202

43,335,815 7.9%

(1) No director or named executive officer beneficially owned more than 1% of the outstanding common
stock, and all directors and executive officers as a group beneficially owned approximately .09% of the
outstanding common stock.

(2) This column includes shares of common stock that: (i) are held in the form of shares of restricted stock;
(ii) are held indirectly for the benefit of such individuals or jointly, or directly or indirectly for certain
members of such individuals’ families, with respect to which beneficial ownership in certain cases may
be disclaimed; and/or (iii) represent such individuals’ interests in MMC’s Stock Investment Plan. This
column also includes MMC stock units that are subject to issuance in the future with respect to the
Directors Stock Compensation Plan, cash bonus deferral plans or MMC’s Stock Investment
Supplemental Plan, and restricted stock units in the following aggregate amounts: Mr. Bernard, 72,297
shares; Mr. Carter, 4,312 shares; Mr. Cherkasky, 66,719 shares; Mr. Erburu, 55,169 shares;
Mr. Freakley, 44,480 shares; Mr. Haldeman, 99,008 shares; Mr. Hardis, 27,568 shares; Ms. King, 18,030
shares; Mr. Morrison, 50,494 shares; Mr. Schapiro, 8,683 shares; Mrs. Simmons, 35,833 shares;
Mr. Storms, 9,985 shares; and all directors and executive officers as a group, 952,168 shares. This column
also includes shares of MMC common stock which may be acquired on or before April 28, 2006 through
the exercise of stock options as follows: Mr. Freakley, performance options totaling 33,750 shares;
Mr. Haldeman, 75,450 shares; Mr. Morrison, 24,000 shares and performance options totaling 33,750
shares; Mr. Storms, performance options totaling 37,500 shares; and all directors and executive officers
as a group, 2,400,583 shares. Vested performance options will become exercisable on the trading day
following the tenth consecutive trading day that the closing price of a share of MMC common stock
on the New York Stock Exchange exceeds the grant price of the options by fifteen percent (15%) or more.

(3) This group includes the individuals listed in the table, plus nine additional executive officers.

(4) This information is based upon the number of shares of common stock listed in a Schedule 13G filed
by Capital Research and Management Company, dated February 10, 2006.

(5) This information is based upon the number of shares of common stock listed in a Schedule 13G/A filed
by Davis Selected Advisers, L.P., dated March 15, 2006.

(6) This information is based upon the number of shares of common stock listed in a Schedule 13G filed by T.
Rowe Price Associates, Inc. (“Price Associates”), dated February 14, 2006. Price Associates has informed
us that these shares are owned by various individual and institutional investors which Price Associates serves
as investment adviser with power to direct investments and/or sole power to vote the securities. As stated
in the 13G filing, Price Associates expressly disclaims beneficial ownership of these shares.
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Executive Compensation Philosophy and Approach

Generally. The committee seeks to ensure that MMC’s executive compensation policies
and programs attract and retain the most highly-qualified and capable professionals and
motivate them to lead MMC and its diverse businesses. These policies and programs are
designed individually and collectively to provide elements of compensation at levels, and
with features, that will allow MMC to attain those goals. The committee also seeks to tie
a substantial portion of senior executives’ long-term compensation to the long-term
performance of MMC and MMC’s stock price.

Calendar Year 2005. In 2005, MMC’s business environment was dramatically altered in
the wake of events leading up to and resulting from MMC’s and Marsh’s Settlement
Agreement. Thus, MMC’s critical and immediate objectives in 2005 were related to
stabilizing its businesses, client base and workforce.

The committee reoriented its general executive compensation philosophy in 2005 to support
these objectives. Due to significant turnover in MMC’s senior management ranks, the
committee’s initial focus was to support MMC’s immediate need to build a strong senior
management team to lead MMC and its operating companies through a challenging period
of transition and uncertainty. The committee’s objective was to provide a measure of
certainty regarding the tenure of management and their compensation. To achieve this
objective, the committee focused on the retention of senior management and other key
contributors and sought to compensate them in a manner that would encourage them to
focus on stabilizing the businesses and positioning them for success beyond the transition
period. Accordingly, the committee’s key activities included the design and implementation
of: employment agreements for senior executives; targeted retention programs for key
employees; and a stockholder-approved stock option exchange program. The committee’s
actions relating to 2005 salaries, annual incentive awards, and long-term compensation,
discussed below, were also intended to support these immediate objectives.

The committee also addressed longer-term objectives, such as the re-design of MMC’s
annual and long-term incentive programs to suit MMC’s changing business environment.
The re-designed programs reassert and deepen the focus of these programs on pay for
performance through the use of pre-established financial and individual performance
measures. They are intended to be used both for 2006 long-term incentive awards and the
annual incentive plan for 2006 performance.

2005 Executive Compensation Actions

The principal components of compensation for senior executives of MMC and its
subsidiaries are:



Base Salary

Base salaries of senior executives are intended to reflect their roles and responsibilities and
be competitive within the relevant marketplace as to the availability of talent and
compensation levels. In general, a senior executive’s base salary is adjusted when the
committee determines that an adjustment is appropriate or necessary to reflect a change
in the individual’s responsibilities, growth in his or her job role, or when market or internal
equity conditions may warrant.

During 2005, Mr. Cherkasky’s annual base salary was increased (pursuant to his employment
agreement) to $1 million. The increase was effective retroactively to October 14, 2004, to
reflect his increased responsibilities as a result of his becoming MMC’s chief executive officer
in October 2004. Also, Mr. Storms’ and Mr. Morrison’s annual base salaries were increased
(pursuant to their respective employment agreements) to $1 million and $750,000,
respectively, effective January 1, 2005. Mr. Storms’ base salary increase reflects his increased
responsibilities as a result of becoming chairman and chief executive officer of Marsh (and,
prior to that, his becoming president and chief executive officer of Mercer Human Resource
Consulting) in 2005. Mr. Morrison’s base salary increase reflects his increased responsibilities
as a result of MMC’s internal reorganization of operating segments, which gave a more
prominent role within MMC to Mercer Management Consulting.

Base salaries for Mr. Freakley and Mr. Haldeman were unchanged in 2005. Mr. Freakley’s
employment agreement provides for a base salary of £750,000. In connection with
Mr. Freakley’s relocation to New York, his base salary was converted to US dollars as of
January 1, 2005 using the currency exchange rate in effect at that time, resulting in a US
dollar-based salary of $1,439,025 for 2005. Mr. Haldeman’s base salary in 2005 was $900,000.

Annual Performance-Based Incentive Compensation

In accordance with Section 162(m) of the Internal Revenue Code, annual incentive awards
for MMC’s chief executive officer and four other most highly compensated executive
officers (the “named executive officers”) were determined pursuant to a stockholder-
approved performance plan. Under the plan, an annual incentive award pool was
determined based on MMC’s net operating income performance. As permitted under the
plan, the committee exercised its discretion to reduce the size of the amounts potentially
payable pursuant to the plan’s award formula and approved annual incentive awards for
these executives that reflected the committee’s judgment of the individuals’ and MMC’s
2005 performance.

The committee’s determination of the appropriate annual incentive award for each named
executive officer was influenced by several factors, including the target range for annual
bonus awards included in each individual’s employment agreement as well as market and
competitive conditions. The committee also considered the 2005 performance of MMC and
the 2005 performance of each named executive officer’s business unit (measured by net
operating income), taking into account the effect of the Settlement Agreement. For
Mr. Freakley, a portion of his 2005 annual incentive award was determined pursuant to
a special bonus program that is based on Kroll’s revenue growth and operating margin
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Special Retention Awards

As noted above, during 2005 the committee implemented targeted retention programs
providing for special long-term equity awards to selected key personnel at Marsh, Guy
Carpenter and Putnam. These one-time awards were targeted to key contributors in the
respective businesses below the level of executive officers. Generally, these awards vest over
a period of at least four years, with a feature that accelerates vesting of a portion of an award
if specified performance goals are met. These awards were intended to serve a dual function:
stabilize the businesses by strengthening long-term retention of key contributors; and offer
long-term performance incentives.

Employment Agreements

Historically, MMC had not entered into employment agreements with its senior executives,
except in connection with acquisitions. As noted above, the committee determined that in
2005, in view of MMC’s immediate needs, it would be in the best interests of MMC to enter
into written employment agreements with certain senior executives of MMC to document
the terms and conditions of their employment. The committee believes that the use of
employment agreements is advisable in this environment because the agreements clarify the
respective rights and obligations of these executives and MMC and support MMC’s
objective of retaining its key executives.

Accordingly, the committee reviewed and authorized employment agreements for Messrs.
Cherkasky, Storms and Morrison in 2005 and for Mr. Haldeman in 2006 that reflect terms
and conditions that the committee believes are reasonable and necessary to retain the
services of these individuals. The employment agreements also include non-competition,
non-solicitation, and confidentiality covenants for the benefit of MMC. Mr. Freakley
entered into an employment agreement in connection with MMC’s acquisition of Kroll in
July 2004. For a further description of these employment agreements, see “Employment
Agreements” beginning on page 38.

Report on Repricing of Options

As noted above, a key objective of the committee during 2005 was the retention and
motivation of key contributors in an environment of uncertainty. The committee concluded
that as a result of the substantial number of outstanding stock options that became
significantly underwater (i.e., the exercise price exceeded the then current market price for
MMC common stock) in late 2004 and remained underwater in 2005, the effectiveness of
MMC’s long-term incentive compensation program was significantly weakened at a
particularly challenging time for MMC.

Accordingly, the committee considered the merits of, and issues associated with,
implementing a stock option exchange program. The committee, with significant
background and analysis provided by its independent advisors, concluded that stockholder
interests would be best served by a stock option exchange program conforming to the
prevailing “best practices” in the marketplace. Thus, the committee adopted a stock option
exchange program (the “MMC Option Exchange Program”), which was presented to and
approved by stockholders at MMC’s 2005 annual meeting of stockholders.
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Exchanges under the MMC Option Exchange Program were made on July 1, 2005. Under
the terms of the MMC Option Exchange Program, eligible optionholders were given a one-
time opportunity to exchange certain underwater MMC stock options for new unvested
MMC stock options representing the right to purchase fewer shares of MMC common
stock, with an exercise price equal to the fair market value of MMC common stock on the
date of the exchange. The MMC Option Exchange Program was designed to reinforce the
retention and motivation value of the stock options and balance the interests of employees
and stockholders by incorporating a number of marketplace “best practices”:

• The MMC Option Exchange Program was designed to reduce the overall number of
shares of MMC common stock subject to outstanding stock options, thereby reducing
the overall potential dilutive effect of MMC’s equity compensation plans;

•





conditioned upon continued employment with Putnam, regardless of whether the
exchanged options were partially or wholly vested or exercisable prior to their exchange.

As set forth in the following table, Mr. Haldeman elected to exchange two prior grants
of stock options covering a total of 99,200 Putnam Class B shares under the Putnam
Option Exchange Program for a total of 14,226 shares of Putnam Class B restricted stock
with a grant date fair market value of $28.26 per share and an aggregate grant date value
of $402,027.

Name Date

Number of
Putnam
Class B
Shares

Underlying
Options

Repriced or
Amended

(#)



The material elements of Mr. Cherkasky’s 2005 compensation were addressed in the
employment agreement. Pursuant to the agreement, Mr. Cherkasky received a base salary
of $1 million in 2005 and an annual incentive bonus for 2005 of $2.5 million. The agreement
also provided for a retention award of three-year restricted stock with a grant-date value
of $3.75 million and a performance-based stock option award with a grant-date value of
$3.75 million. The stock option award vests in equal annual installments over three years,
but may not be exercised unless and until the market price of MMC common stock exceeds
the exercise price by at least 15% for at least 30 consecutive trading days after the installment
has vested.

Other significant terms and conditions of Mr. Cherkasky’s employment agreement are
as follows:

Term: An initial term of three years commencing July 20, 2005, with automatic renewal
for successive one-year terms unless either party notifies the other than it does not wish
to renew the agreement.

Compensation: (a) Base salary: $1 million; (b) Annual incentive bonus target: range of
150% to 300% of annual base salary; (c) Long-term incentive award: a mix of long-term
equity incentive compensation awards with a combined annual target value of $5 million.

Non-renewal of Agreement: If MMC does not renew the agreement, then upon
Mr. Cherkasky’s subsequent termination of employment (other than for cause, as
defined in the agreement) all equity awards previously granted under the agreement will
vest and, if notice of non-renewal is provided before Mr. Cherkasky attains age 62, he
would be entitled to receive an amount equal to his base salary and three-year average
incentive bonus.

Severance Upon Termination of Employment: If, during the term of the agreement,
Mr. Cherkasky’s employment is terminated by MMC other than for cause (as defined in
the agreement) or if he resigns for good reason (as defined in the agreement), he would be
entitled to receive an amount equal to two times the sum of his base salary and three-year
average incentive bonus, a prorated annual incentive bonus for the year of termination of
employment based on the degree of achievement of goals under the bonus program, and
full vesting of all outstanding equity awards.

Severance Upon Termination of Employment in Connection with a Change in Control: If,
during the term of the agreement, Mr. Cherkasky’s employment is terminated other than
for cause (as defined in the agreement) or if he resigns for good reason (as defined in the
agreement) in connection with a change in control (as defined in the agreement), he would
be entitled to receive an amount equal to three times the sum of his base salary and three-
year average incentive bonus, a prorated annual incentive bonus for the year of termination
of employment based on the greater of his target bonus or a three-year average bonus, and
full vesting of all outstanding equity awards.

Release of Claims/Restrictive Covenants: Payments made to Mr. Cherkasky in
connection with his termination of employment are generally subject to his delivery to
MMC of a general release of claims. Under the agreement, for 24 months following
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Summary Compensation Table

The following table sets forth cash and other compensation paid or earned for services
rendered in 2005, 2004 and 2003 for MMC’s named executive officers. The 2004 amounts
shown for Messrs. Cherkasky, Storms and Freakley reflect amounts paid to them for the
portion of the year during which they were employed by MMC.

Annual Compensation Long-Term Compensation

Name and
Principal Position Year

Salary
($)

Bonus
($) (1)

Other
Annual

Compen-
sation
($) (2)

Restricted
Stock

Awards
($) (3)

Securities
Underlying

Options
(#) (4)

2005 Grant
Date Value

of Stock
Options
($) (5)

All Other
Compen-

sation
($) (6)

2005
Total

Reported
Compen-

sation
($) (7)

Michael G. Cherkasky . . . 2005 1,000,000 2,500,000 12,820 3,750,010 426,621 3,336,176 125,636 10,724,642
President and Chief 2004 373,965 600,000 0 3,000,020 0 45,369
Executive Officer
Marsh & McLennan
Companies, Inc.

Charles E. Haldeman . . . . 2005 900,000 12,600,000 105,593 402,027(8) 0 0 534,392 14,542,012
President and Chief 2004 900,000 12,600,000 33,826 0 0 391,458
Executive Officer 2003 483,333 12,600,082 0 0 45,000 115,408
Putnam Investments 80,000(9)

Brian Storms . . . . . . . . . 2005 1,000,000 3,000,000 0 1,925,039 176,316 1,160,591 22,380 7,108,010
Chairman and Chief 2004 243,750 4,350,000 0 390,006 50,000 6,080
Executive Officer
Marsh Inc.

Simon Freakley . . . . . . . 2005 1,439,025 1,939,025 64,000 0 135,000 881,550 30,246 4,353,846
President and Chief 2004 719,513 673,728 2,000,043 0 30,246
Executive Officer
Kroll Inc.



MMC offers a personal financial and tax planning services benefit to its senior executives, including the named executive officers.
Messrs. Cherkasky and Morrison used this benefit in 2005, and the incremental cost to MMC of such benefit in 2005 is shown
in the table below, in the column entitled “Tax & Financial Services”. Putnam owns fractional shares in an aircraft and allows
Mr. Haldeman to use the aircraft for personal use as well as business use. The value of Mr. Haldeman’s personal use of the aircraft
in 2005 was measured by the aggregate incremental operating costs to Putnam for Mr. Haldeman’s personal flights. This amount
is shown in the table below, in the column entitled “Personal use of Putnam-owned fractional shares in an Aircraft”. In 2005,





Option Grants in 2005

The table below describes MMC stock options granted in 2005. Stock options granted to
named executive officers in 2005 (other than stock options granted pursuant to the MMC
Option Exchange Program) included a performance contingency. The stock options may





United States Retirement Program

MMC maintains a United States Retirement Program consisting of the tax-qualified
Marsh & McLennan Companies Retirement Plan and the nonqualified Benefit
Equalization Plan and Supplemental Retirement Plan. For participants who are eligible for
all three plans, annual benefits payable at age 65 in the form of a straight-life annuity are
determined generally by the following formula:

• 2% of eligible salary for each of the first 25 years of eligible benefit service; plus

• 1.6% of eligible salary for each of the next 5 years of eligible benefit service; plus

• 1.0% of eligible salary for each year of eligible benefit service over 30 years.





Payments made to Mr. Cherkasky in connection with his termination of employment are
generally subject to his delivery to MMC of a general release of claims. Under the
agreement, for twenty-four months following Mr. Cherkasky’s termination of employment
(twelve months in certain cases), Mr. Cherkasky will be subject to certain non-competition
and non-solicitation restrictions.

Mr. Haldeman



agreement, Mr. Haldeman will be subject to certain non-competition and non-solicitation
restrictions for twelve or twenty-four months following his termination of employment.
The duration of the non-competition and non-solicitation period depends on when his
termination of employment occurs.

Mr. Storms

On August 25, 2005, MMC entered into an employment agreement with Mr. Storms. The
agreement was amended and restated effective as of September 9, 2005 to reflect
Mr. Storms’ position as chairman and chief executive officer of Marsh. The agreement has
an initial term of three years and will automatically renew for successive one-year terms
unless either party notifies the other that it does not wish to renew the agreement. If MMC
does not renew the agreement, then upon the subsequent termination of Mr. Storms’s
employment (other than termination by MMC for cause, as defined in the agreement),
equity awards granted under the agreement will vest and, if notice of non-renewal is
provided before Mr. Storms attains age 62, he will be entitled to a payment equal to one-
times his base salary and the average annual bonus paid over the prior three years.

Under the agreement, Mr. Storms is entitled to an annual base salary of $1 million
(retroactive to January 1, 2005) and is eligible for an annual bonus opportunity with a target
range of 100% to 300% of his annual base salary. Mr. Storms will be eligible to participate
in MMC’s long-term incentive compensation plans applicable to senior executive officers,
under which he will be eligible for an annual grant comprised of a mix of long-term equity
incentive compensation awards with a combined grant-date target value of between one-
time and three-times annual base salary. The agreement also provides for a retention award
of $1.6 million of MMC restricted stock units that vest on September 8, 2008.

If Mr. Storms’ employment is terminated for any reason, he will receive previously earned
but unpaid base salary and bonus. If his employment is terminated by MMC other than
for cause (as defined in the agreement) or if he resigns for good reason (as defined in the
agreement), Mr. Storms would also be entitled to receive a lump sum payment equal to
two-times the sum of his then current annual base salary and his average annual bonus
during the previous three years, as well as a prorated annual bonus for the year of
termination of employment based on the degree of achievement of goals under the bonus
program and vesting of his equity awards. If such termination of employment without cause
or for good reason is in connection with a change in control (as defined in the agreement),
Mr. Storms would be entitled to receive three-times the sum of his annual base salary and
average annual bonus during the previous three years, as well as a prorated annual bonus
for the year of termination of employment (based on the greater of his target bonus or a
three-year average bonus) and vesting of his equity awards.

Payments made to Mr. Storms in connection with his termination of employment are
generally subject to his delivery to MMC of a general release of claims. Under the
agreement, Mr. Storms will be subject to certain non-competition and non-solicitation
restrictions for twenty four months (twelve months in certain cases) following his
termination of employment.
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Mr. Freakley

In connection with MMC’s acquisition of Kroll Inc. in July 2004, Kroll Inc. and Marsh
USA, Inc. entered into an employment agreement with Mr. Freakley governing the terms
of his continuing employment. The agreement was effective as of July 7, 2004, the effective
date of MMC’s acquisition of Kroll, and has a three-year term, subject to renewal upon
agreement of the parties. Under the agreement, Mr. Freakley is entitled to an annual base
salary of at least £750,000, and is eligible for an annual bonus with a target of 60% of his
base salary. Mr. Freakley is also eligible to participate in MMC’s long-term incentive
compensation plans and employee benefit programs on the same terms as similarly
situated executives.

Under the agreement, Mr. Freakley received a cash bonus of $1 million from Kroll
immediately prior to MMC’s acquisition of Kroll in exchange for his release of claims under
his previous employment agreement with Kroll and his continued employment with Kroll
through such date. In addition, on the effective date of MMC’s acquisition of Kroll,
Mr. Freakley received a retention award of MMC restricted stock units having a grant-date
fair market value of $2 million. The restricted stock units will vest on the third anniversary
of the grant, subject to Mr. Freakley’s continued employment through such date.

If Mr. Freakley’s employment is terminated for any reason, he will receive previously
earned base salary and bonus. If his employment is terminated other than for cause (as
defined in the agreement) or if he resigns for good reason (as defined in the agreement),
Mr. Freakley will also be entitled to receive a lump sum payment equal to his annual base
salary and his retention award of MMC restricted stock units described above will vest.
Payments made to Mr. Freakley in connection with his termination of employment are
generally subject to the execution by Mr. Freakley of a mutual release of claims. Under
the agreement, Mr. Freakley will be subject to certain non-competition and non-solicitation
restrictions for twelve months following his termination of employment. Under certain
circumstances, the restrictions may extend for twenty-four months if Kroll exercises its right
to pay him an additional amount equal to his annual base salary.

Pursuant to a side letter dated July 6, 2004 signed by Michael Cherkasky in his capacity



Mr. Morrison

MMC entered into an employment agreement with Mr. Morrison, effective August 1, 2005.
The agreement has an initial term of three years and will automatically renew for successive
one-year terms unless either party notifies the other that it does not wish to renew the
agreement.

Under the agreement, Mr. Morrison is entitled to an annual base salary of $750,000
(retroactive to January 1, 2005) and is eligible for an annual bonus opportunity with a target



Stock Performance Graph

The following graph compares MMC’s cumulative total stockholder return (rounded to
the nearest whole dollar) on its common stock, the Standard & Poor’s 500 Stock Index and
a company-constructed composite industry index, consisting of Aon Corporation, Arthur
J. Gallagher & Co., Franklin Resources, Inc. and T. Rowe Price Group, Inc., over the five-
year period from December 31, 2000 through December 31, 2005.

Assumes $100 invested on December 31, 2000 with dividends reinvested on the date of
payment without commissions. This table does not forecast future performance of MMC
common stock.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS; OTHER INFORMATION

In May 2005, MMC sold the assets of MMC Capital, which had been MMC’s private equity
management subsidiary, to Stone Point, an entity controlled by the former managers of
MMC Capital, for approximately $3 million, the net asset value of MMC Capital as of
December 31, 2004. At the time of the asset sale, Stone Point assumed responsibility for
management of the Trident Funds and other private equity funds previously managed by
MMC Capital. MMC does not participate in the investment decisions or management of
Stone Point or the private equity funds managed by Stone Point. MMC, through its
subsidiary Risk Capital Holdings, continues to own investments in firms such as Ace Ltd.,
XL Capital Ltd. and Axis Capital Holdings, Ltd., as well as its investments in the Trident
Funds and other funds managed by Stone Point, which have a total recorded value at
December 31, 2005 of approximately $397 million. MMC no longer receives management
fees or origination fees related to Stone Point’s asset management business, but may receive
performance fees from Trident Funds II and III based on each fund’s aggregate rate of
return. MMC continues to receive dividends and to recognize capital appreciation or
depreciation on the investments held by Risk Capital Holdings and has approximately $190
million of remaining capital commitments to funds managed by Stone Point.

Salvatore D. Zaffino is chairman and chief executive officer of Guy Carpenter & Co. and
an executive officer of MMC. Mr. Zaffino’s son, Peter Zaffino, is a managing director of
Guy Carpenter, the eastern regional manager and a member of the Guy Carpenter
management board. During 2005, Peter Zaffino received a salary and bonus of $621,550,
plus stockplu



Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires MMC’s directors and
executive officers, and persons who own more than ten percent of the common stock of
MMC, to file with the SEC and the New York Stock Exchange initial reports of beneficial
ownership and reports of changes in beneficial ownership of MMC common stock. Such
persons are also required by SEC regulation to furnish MMC with copies of all Section
16(a) forms they file. To MMC’s knowledge, based solely on a review of the copies of such
reports furnished to MMC and written representations that no other reports were required,
during 2005 all Section 16(a) filing requirements applicable to such individuals were
complied with, except for one report covering one transaction filed late by each of Michael
Petrullo, Brian Storms and Salvatore D. Zaffino, and two reports filed late by
David Morrison, each covering one transaction.



ITEM 2

RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee has recommended the selection of Deloitte & Touche LLP as our
independent registered public accounting firm for the 2006 fiscal year, subject to
stockholder ratification. Deloitte & Touche will audit our consolidated financial statements
for fiscal 2006 and perform other services. Deloitte & Touche acted as MMC’s independent
registered public accounting firm for the year ended December 31, 2005. A Deloitte &
Touche representative will be present at the annual meeting, and will have an opportunity
to make a statement and to answer your questions.

The affirmative vote of a majority of the shares of MMC common stock present or
represented and entitled to vote at the annual stockholders meeting is required to ratify the
appointment of Deloitte & Touche LLP. Unless otherwise directed in the proxy, the persons
named in the proxy will vote FOR the ratification of Deloitte & Touche LLP.

The board recommends you vote FOR this proposal.

Fees of Independent Registered Public Accounting Firm

For the fiscal years ended December 31, 2005 and 2004, fees for services provided by
Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu and their



The audit committee has adopted a policy regarding pre-approval of audit and non-audit
services provided by Deloitte & Touche LLP to MMC and its subsidiaries. The policy
provides the guidelines necessary to adhere to MMC’s commitment to auditor
independence and compliance with relevant laws, regulations and guidelines relating to
auditor independence. The policy contains a list of prohibited non-audit services, and sets
forth four categories of permitted services (Audit, Audit-Related, Tax and Other), listing
the types of permitted services in each category. All of the permitted services require pre-
approval by the audit committee. In lieu of audit committee pre-approval on an
engagement-by-engagement basis, each category of permitted services, with reasonable
detail as to the types of services contemplated, is pre-approved as part of the annual budget
approved by the audit committee. Permitted services not contemplated during the budget
process must be presented to the audit committee for approval prior to the commencement
of the relevant engagement. The audit committee chair, or, if he is not available, any other
member of the committee, may grant approval for any such engagement if approval is
required prior to the next scheduled meeting of the committee. At least twice a year, the
audit committee is presented with a report showing amounts billed by the independent
registered public accounting firm compared to the budget approvals for each of the
categories of permitted services. The committee reviews the suitability of the pre-approval
policy at least annually.
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Based upon the review and discussions described in this report, and subject to the
limitations on the role and responsibilities of the Committee referred to above and in the
audit committee charter, the committee recommended to the board that the audited
financial statements referred to above be included in MMC’s Annual Report on Form 10-K
for the year ended December 31, 2005 filed with the Securities and Exchange Commission.

Submitted by the Audit Committee
of the MMC Board of Directors

Leslie M. Baker, Jr. Gwendolyn S. King
Zachary W. Carter Marc D. Oken

Oscar Fanjul David A. Olsen
Stephen R. Hardis (Chairman) Adele Simmons
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director nominees who fail to receive a majority vote under a majority vote standard and
whether a plurality vote standard may be appropriate in director elections when the number
of director nominees exceeds the available board seats.

We urge your support for this important director election reform.

The Board of Directors recommends that you vote AGAINST
the proposal for the following reasons:

The board also desires that MMC’s stockholders play “a meaningful role in the director
election process.” That is why the board adopted, in December 2005, a new voting policy
for director elections (the “MMC Policy”). The board believes the MMC Policy is
comparable to the proposal in ensuring significant stockholder input concerning the
composition of MMC’s board, while avoiding potential difficulties raised by the proposal.

The MMC Policy (available at http://www.mmc.com/corpgov.html) is comparable to
policies implemented by several major corporations. It retains plurality voting, which is the
default standard under Delaware law, but amends MMC’s Guidelines for Corporate
Governance to provide that in an uncontested election, a nominee who receives more
“withheld” than “for” votes must tender his resignation to the board. The board, taking into
account the recommendation of the directors and governance committee, will decide within
90 days of the election whether to accept the resignation. MMC will publicly disclose the
board’s decision and an explanation of how it was reached (including, if applicable, why the
board rejected the resignation). The board believes the MMC Policy gives stockholders a
significant means to influence the board’s post-election composition which, in terms of its
end result, is similar to the proposal.

At the same time, the board believes the MMC Policy avoids practical problems under
Delaware law. By requiring majority voting for election, the proposal would make possible
a “failed election” in which no winner of an available board seat is produced. This may
have awkward results. Under the “holdover” provisions of Delaware law, when an election
does not fill an available board seat, the incumbent director (even if he was the rejected
nominee) continues to serve until a successor is elected and qualified. A holdover director
may resign, but the corporation cannot compel him to. Thus, the proposal, rather than
preventing a director who is not supported by a majority of votes from serving on the board,
in fact may result in that director remaining on the board until the next annual meeting.
In comparison, the MMC Policy, while allowing such a director to assume a board seat
immediately after the election, would empower the board to remove him quickly thereafter.

The board also notes that in the past five years, MMC’s directors have, on average, received
the affirmative vote of approximately 93% of shares voted, and none has received less than
75%. Therefore, the outcome of MMC’s director elections during this time would not have
differed if the proposed voting standard had been used.

The board recognizes that a number of groups are studying potential modifications to law
and practice regarding director elections. The board will monitor these developments. At
this time, the board believes the MMC Policy provides the best structure for demonstrating
accountability to MMC’s stockholders in the election of directors.
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political parties at the federal level, it allows companies to contribute to independent
political committees, also known as 527s.

We believe increased political disclosure will make our Company’s political contributions
more transparent, and allow shareholders to fully evaluate the use of corporate assets in
election campaigns and debates surrounding retirement security and other issues of
importance.

The Board of Directors recommends that you vote AGAINST
the proposal for the following reasons:



SUBMISSION OF FUTURE STOCKHOLDER PROPOSALS

Stockholders who wish to present a proposal and have it considered for inclusion in MMC’s
proxy materials for the 2007 Annual Meeting of Stockholders of MMC must submit such
proposal in writing to MMC in care of the Corporate Secretary of MMC on or before
December 1, 2006.

Stockholders who wish to present a proposal at the 2007 Annual Meeting that has not been
included in MMC’s proxy materials must submit such proposal in writing to MMC in care
of the Corporate Secretary of MMC. Any such proposal received by the Corporate
Secretary of MMC on or after February 18, 2007 shall be considered untimely under the
provisions of MMC’s by-laws governing the presentation of proposals by stockholders. In
addition, the by-laws of MMC contain further requirements relating to the timing and
content of the notice which stockholders must provide to the Corporate Secretary for any
nomination or matter to be properly presented at a stockholders meeting.

Such proposals should be addressed to:

Marsh & McLennan Companies, Inc.
1166 Avenue of the Americas

New York, New York 10036-2774
Attn: Ms. Luciana Fato

Corporate Secretary
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APPENDIX A

Marsh & McLennan Companies, Inc.

Audit Committee Charter
(As Amended May 18, 2005)

Purpose of Committee

The purpose of the Audit Committee of the Board of Directors of Marsh & McLennan
Companies, Inc. (“MMC”) is to represent and assist the Board in fulfilling its oversight
responsibilities with respect to (i) the integrity of MMC’s financial statements, (ii) the
qualifications, independence and performance of MMC’s independent auditors, (iii) the
performance of MMC’s internal audit function, (iv) compliance by MMC with legal and
regulatory requirements and (v) the other responsibilities set out herein.

While the Committee has the responsibilities and powers set forth in this Charter, it is not
the duty of the Committee to plan or conduct audits or to determine that MMC’s financial
statements and disclosures are complete and accurate and are in accordance with generally
accepted accounting principles and applicable rules and regulations. These are the
responsibilities of management and the independent auditors. Furthermore, while the
Committee is responsible for reviewing MMC’s policies and practices with respect to risk
assessment and management, it is the responsibility of the Chief Executive Officer and
senior management to assess and manage MMC’s exposure to risk.

Committee Membership

The Committee shall be comprised of three or more directors. Members of the Committee
shall be recommended by the MMC Directors and Governance Committee and be elected
by the full Board. As determined in the business judgment of the Board, each member of
the Committee shall satisfy the independence requirements of the New York Stock
Exchange applicable to directors and audit committee members and shall be financially
literate, and at least one member of the Committee shall be an “audit committee financial
expert,” as defined in Securities and Exchange Commission rules.

Resources and Authority of the Committee

The Committee shall have the resources and authority necessary to discharge its duties and
responsibilities, including full access to MMC employees and officers and internal or
external advisors or consultants. The Committee shall have the authority to retain such
outside counsel, experts, and other advisors as it determines appropriate to assist it in the
full performance of its functions and shall receive appropriate funding from the Company,
as determined by the Committee, for payment of compensation to any such advisors.
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Committee Structure and Operations

The Board shall designate one member of the Committee as its chair. The Committee may
meet in person or telephonically or act by unanimous written consent. The Committee
chair, in consultation with Committee members, shall determine the schedule of meetings
of the Committee, which shall occur at least quarterly. The Committee shall meet



shall review a report or reports prepared at least annually by the independent
auditors:

a. describing their internal quality control procedures, and

b. describing any material issues raised by (i) the most recent peer or internal
quality control review of the firm or (ii) by any inquiry or investigation by
governmental or professional authorities, within the preceding five years, with
respect to one or more audits carried out by the firm and any steps taken to
deal with any such issues.

5. The Committee shall meet regularly with the Chief Executive Officer.

6. The Committee shall review a report or reports prepared at least annually by the
independent auditors describing all relationships between the independent auditors
and MMC and any other relationships that may impact independence and
providing confirmations with respect to the requirements of all applicable auditor
independence rules. The Committee shall discuss with the independent auditors any
disclosed relationships that may impact the objectivity and independence of the
independent auditors and, if necessary, recommend appropriate action in response
to the report.

7. The Committee shall discuss with management and internal audit their views of the
independent auditors’ performance.

8. The Committee shall set policies for the hiring of current or former employees of
the independent auditors.

9. The Committee shall discuss with the independent auditors any audit problems or
difficulties and management’s response thereto, and review matters relating to the



2. The Committee shall review and discuss as appropriate with management, internal
audit and the independent auditors:

a. MMC’s earnings press releases and MMC’s policies generally with respect to
earnings press releases and with respect to financial information and earnings
guidance provided to analysts and rating agencies, including in each case the
type and presentation of information to be disclosed and paying particular
attention to the use of non-GAAP financial information,



budget and staffing of MMC’s internal audit function with the independent
auditors.

3. The Committee shall receive and review regular reports of major findings by
internal audit and how management is addressing the conditions reported.

D. Oversight of Compliance and Regulatory Matters:

1. The Committee shall assist the Board’s oversight of MMC’s legal and regulatory
compliance policies and programs, including the activities of the Company’s Chief
Compliance Officer.

2. The Committee shall review MMC’s Code of Ethics for Chief Executive and Senior
Financial Officers and MMC’s Code of Business Conduct and Ethics periodically
(including compliance therewith) and recommend changes to the Board as
appropriate, and report on compliance with the codes to the Board.

3. The Committee shall establish and oversee procedures for:

a. the receipt, retention and treatment of complaints received by MMC regarding
accounting, internal accounting controls or auditing matters, and



Marsh & McLennan Companies, Inc.
1166 Avenue of the Americas
New York, NY 10036
www.mmc.com
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