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Section 1—Registrant’s Business and Operations
Item 1.01. Entry into a Material Definitive Agreement.

On May 18, 2005, the Compensation Committee of the Board of Directors of Marsh
& McLennan Companies, Inc. (“MMC”) approved a new form of restricted stock award
under the MMC 2000 Senior Executive Incentive and Stock Award Plan. A copy of the
form of award is attached as an exhibit hereto.

On May 19, 2005, MMC stockholders approved amendments, effective May 23,
2005, to the Marsh & McLennan Companies, Inc. 2000 Senior Executive Incentive and
Stock Award Plan, the Marsh & McLennan Companies, Inc. 2000 Employee Incentive and
Stock Award Plan, the Marsh & McLennan Companies, Inc. 1997 Senior Executive
Incentive and Stock Award Plan, and the Marsh & McLennan Companies, Inc. 1997
Employee Incentive and Stock Award Plan (together, the “Plans”) which (i) expressly
permit a one-time voluntary exchange of certain outstanding stock options issued under the
Plans for new options covering fewer shares and (ii) prohibit exchanges thereafter of
outstanding stock options issued under the Plans, unless stockholder approval is obtained.

On May 19, 2005, the Board of Directors of MMC approved a compensation
arrangement with the Chairman of the Board of MMC, Robert F. Erburu. In recognition of
Mr. Erburu's additional responsibilities as non-executive Chairman of the Board of

Directors, he will receive supplemental compensation of $100,000 per year effective as of
March 16, 2005, the date of his appointment as Chairman of the Board of MMC.

Section 9—Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.

(c) Exhibits

10.1 Form of Restricted Stock Award under the MMC 2000 Senior
Executive Incentive and Stock Award Plan.
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