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December 31, 2009, Putnam may elect to enforce those covenants for up to 12 months. In 
this case, Putnam will be required to pay Mr. Haldeman a sum of $10,000,000 in cash in 
installments over the 12-month period, prorated for a shorter period.

Mr. Spiller is prohibited from engaging, in being connected with or having any interest 
in (or assisting anyone else to do the same with respect to) any business that competes 
with Guy Carpenter in the insurance brokerage or risk management consulting business. 
This prohibition is applicable during his employment and for 12 months from the date of 
termination. In addition, Mr. Spiller is subject to covenants relating to the nonsolicitation of 
specified service providers and customers or prospects that apply during his employment 
and until the later of December 31, 2008 or 12 months from the date of termination.

In addition, at all times prior to and following the executive’s termination of employment, 
the named executive officers are subject to a confidentiality covenant.



Job Title FSC Marsh & McLennan NPS Revision 3 Serial Date / Time Thursday, March 29, 2007 /4:59 AM 
Job Number 140490 Type Clean Page No. 58 Operator pm6 

58

<12345678>

TRANSACTIONS WITH MANAGEMENT AND OTHERS; OTHER INFORMATION

MMC has adopted specific policies and procedures regarding board review and approval 
or ratification of certain transactions between MMC and its directors, executive officers 
and others. See the discussion under the caption “Review of Related-Person Transactions” 
appearing at page 7 of this proxy statement.

Salvatore D. Zaffino retired as chief executive officer of Guy Carpenter & Co. and ceased to be 
an executive officer of MMC on July 1, 2006. He retired from employment at Guy Carpenter in 
February 2007. Mr. Zaffino’s son, Peter Zaffino, is a managing director of Guy Carpenter, the 
eastern regional manager and a member of Guy Carpenter’s executive committee. During 
2006, Peter Zaffino received a salary and bonus of $706,250, plus stock options, dividends, and 
contingent awards that vest over a number of years. He also received $77,178 in previously 
granted and earned deferred compensation. In 2005, as part of a retention program for 
senior executives, Peter Zaffino agreed to enter into a non-compete and non-solicitation 
agreement with Guy Carpenter commencing in 2006. In exchange for this agreement, Mr. 
Zaffino received his first installment payment in 2006 in the amount of $200,000. 

Garrett Benton, son-in-law of Salvatore D. Zaffino and a senior vice president of Guy 
Carpenter, received salary and bonus totaling approximately $142,000 in 2006.

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 initial reports of beneficial ownership and reports of changes in beneficial 
ownership of MMC common stock. MMC assists its directors and officers by monitoring 
transactions and completing and filing section 16 reports on their behalf. To MMC’s 
knowledge, in 2006 all Section 16(a) filing requirements applicable to such individuals were 
complied with. 

Other Information 
Shareholder derivative actions, purportedly brought on behalf of MMC, are pending in federal 
and state courts against, among others, certain of MMC’s current and former directors and 
officers. Four of these actions allege, among other claims, that current and former directors 
and officers of MMC breached their fiduciary duties with respect to the alleged misconduct 
described in the civil complaint filed on October 14, 2004 by the Office of the New York State 
Attorney General against MMC and Marsh Inc. Another derivative action alleges, among 
other claims, that current and former directors and officers of MMC violated their fiduciary 
duties owed to MMC and its stockholders as a result of a failure of oversight of market-
timing in the Putnam mutual funds. All of these actions seek resulting damages allegedly 
suffered by MMC and its stockholders. These actions are described in footnote 16 to our 
consolidated financial statements included in our Annual Report on Form 10-K for the year 
ended December 31, 2006 and in our 2006 Annual Report.
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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 2007 fiscal year, subject to stockholder 
ratification. Deloitte & Touche will audit our consolidated financial statements for fiscal 
year 2007 and perform other services. Deloitte & Touche acted as MMC’s independent 
registered public accounting firm for the year ended December 31, 2006. 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, 2006 and 2005, fees for services provided by Deloitte 
& Touche LLP, the member firms of Deloitte Touche Tohmatsu and their respective affiliates 
were as follows: 

($ in ’000s)
2006 2005 

Audit Fees  
Includes an audit of the effectiveness of MMC’s controls over financial 
reporting at December 31, 2006, an audit of MMC’s consolidated 
financial statements and reviews of the consolidated financial 
statements included in MMC’s quarterly reports on Form 10-Q, 
statutory reports and regulatory audits. 

$20,863 $20,299

Audit-Related Fees  
Includes audits of employee benefit plans, computer- and control-
related audit services, agreed-upon procedures, merger and acquisition 
assistance and accounting research services. 

1,834 2,041

Tax Fees  
Includes tax consulting and compliance services not related to the 
audit. 

1,645 1,367

All Other Fees 861 —
Total $25,203 $23,707

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 audit committee budget approved by 
the audit committee. Permitted services not contemplated during the budget process must 
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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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AUDIT COMMITTEE REPORT

The primary function of the audit committee is to assist the board of directors in its oversight 
of MMC’s financial reporting process. The committee operates pursuant to a charter approved 
by the MMC board of directors. Management is responsible for MMC’s financial statements, 
the overall reporting process and the system of internal control, including internal control 
over financial reporting. Deloitte & Touche LLP, MMC’s independent registered public 
accounting firm is responsible for conducting annual audits and quarterly reviews of MMC’s 
financial statements and expressing an opinion as to the conformity of the annual financial 
statements with generally accepted accounting principles in the United States of America 
and expressing an opinion on management’s annual assessment of internal control over 
financial reporting. 

In the performance of its oversight function, the committee has reviewed and discussed 
the audited financial statements as of and for the year ended December 31, 2006 with 
management and Deloitte & Touche. The committee has also discussed with Deloitte & 
Touche the matters required to be discussed by Statement on Auditing Standards No. 61, 
as amended (Communication with Audit Committees). The committee has received the written 
disclosures and the letter from Deloitte & Touche required by Independence Standards 
Board Standard No. 1, (Independence Discussions with Audit Committees), has considered whether 
the provision of other non-audit services by Deloitte & Touche to MMC is compatible with 
maintaining Deloitte & Touche’s independence and has discussed with Deloitte & Touche 
that firm’s independence. 

It is not the duty or responsibility of the committee to conduct auditing or accounting 
reviews or procedures. In performing their oversight responsibility, members of the 
committee rely without independent verification on the information provided to them, and 
on the representations made, by management and Deloitte & Touche. Accordingly, the audit 
committee’s oversight does not provide an independent basis to determine that management 
has maintained appropriate accounting and financial reporting principles or appropriate 
internal controls and procedures designed to assure compliance with accounting standards 
and applicable laws and regulations. Furthermore, the audit committee’s considerations 
and discussions do not assure that the audit of MMC’s consolidated financial statements 
has been carried out in accordance with generally accepted auditing standards or that 
the financial statements are presented in accordance with generally accepted accounting 
principles.

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, 2006 filed with the Securities and Exchange Commission. 

Submitted by the Audit Committee 
of the MMC Board of Directors 

Leslie M. Baker, Jr. Marc D. Oken (Chair)
Zachary W. Carter David A. Olsen

Oscar Fanjul



Job Title FSC Marsh & McLennan NPS Revision 3 Serial Date / Time Thursday, March 29, 2007 /4:59 AM 
Job Number 140490 Type Clean Page No. 62 Operator pm6 

62

<12345678>

ITEM 3 

PROPOSAL TO APPROVE AN AMENDMENT TO MMC’S 
STOCK PURCHASE PLAN FOR INTERNATIONAL EMPLOYEES

After careful consideration, the board of directors has determined that it would be in the 
best interests of MMC and its stockholders to amend the Marsh & McLennan Companies 
Stock Purchase Plan for International Employees (the “International Plan”) to increase the 
number of shares available for issuance under the International Plan by 4 million shares.  In 
conjunction with this proposal, the board of directors has amended the Marsh & McLennan 
Companies 1999 Employee Stock Purchase Plan (the “U.S. Plan”) such that the number of 
shares available for issuance under the U.S. Plan is reduced by 10 million shares.

Introduction

MMC has two principal employee stock purchase plans, the U.S. Plan and the International 
Plan, both of which have provided eligible employees with a convenient opportunity 
to purchase MMC common stock at a discount through offerings financed by payroll 
deductions.�  The U.S. Plan, which was last approved by stockholders at our annual meeting 
of stockholders on May 20, 1999, meets the tax-qualification requirements of Section 423 of 
the Internal Revenue Code.  The U.S. Plan is primarily offered to employees in the United 
States and includes employees in other countries where their participation is not hampered 
by the tax-qualified status of the U.S. Plan.  The International Plan, originally established in 
1995, is offered to employees outside of the United States who are unable to participate in 
the U.S. Plan because its terms conflict with applicable local law or for whom more favorable 
provisions can be made available under the International Plan because of favorable provisions 
of local law.  As discussed in further detail below, the International Plan, like the U.S. Plan, 
permits eligible employees to purchase shares of MMC common stock at a discount of 5% 
to their fair market value at the time of purchase.  These purchases take place at the end of 
four purchase periods during the course of each annual offering period.  The International 
Plan previously was not required to be approved by stockholders.

Several events in the last five years have resulted in a net increase in share utilization under 
the International Plan and a net decrease in share utilization under the U.S. Plan.  In 2002, 
the International Plan adopted a European Union ruling that allowed all employees in a 
European Union country, regardless of any minimum scheduled hours per week requirement, 
to participate in that plan.  The U.S. Plan requires employees to work a minimum of 20 
scheduled hours per week.  As a result, employees in certain European Union countries who 
were previously permitted to participate in the U.S. Plan were shifted to the International 
Plan, which had the effect of increasing share utilization under the International Plan.  
In addition, in 2004 and 2005, the U.S. Plan and the International Plan were amended to 
eliminate a “look-back” feature that had allowed the purchase price to be calculated based 
on the lesser of the fair market value of MMC common stock at the beginning of the relevant 
offering period or at the end of that offering period, and to reduce the discount from 15% 
to 5%, respectively.  These two amendments had the effect of decreasing share utilization 
under both plans.

As a result, the current authorized share capacity available under the International Plan is 
nearly exhausted, and there are more shares available under the U.S. Plan than are reasonably 
expected to be used in the foreseeable future based on the current share utilization rate.  
As of March 5, 2007, the remaining share capacity under the International Plan was 197,992 
shares and, based on that plan’s expected share utilization, MMC anticipates that the 
International Plan will have an insufficient number of authorized shares by mid-year 2007.

�	 In addition, MMC offers a limited number of other plans under which eligible employees outside of the United 
States can purchase shares of MMC common stock financed by payroll deductions.
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The board of directors is asking stockholders to amend the International Plan in order to 
increase the number of shares available for issuance by 4 million.  This would have the effect 
of increasing the International Plan’s share capacity to 4,197,992, based on the number of 
shares available on March 5, 2007.  In conjunction with this proposal, the board of directors 
has amended the U.S. Plan such that the number of shares available for issuance has been 
reduced by 10 million.  This has the effect of decreasing the U.S. Plan’s current share capacity 
from 21,074,514 to 11,074,514 based on the number of shares available on March 5, 2007.  If 
the amendment to the International Plan is not approved, then, once the share capacity 
under that plan is exhausted, we will not be able to continue to offer this opportunity to 
purchase shares of MMC common stock to employees who cannot participate in the U.S. 
Plan because of conflicts between its terms and local law.

Description of the International Plan

The following is a summary of the material features of the International Plan.  The following 
summary does not purport to be complete and is qualified in its entirety by reference to the 
terms of the International Plan, which, as proposed to be amended, is attached to this proxy 
statement as Appendix B.

Eligibility.  All employees as designated by the plan administrator of the International 
Plan of designated subsidiaries of MMC are eligible to participate in the plan.  No director 
or anyone who is currently an executive officer of MMC is eligible to participate in the 
International Plan.

Currently, approximately 30,000 employees are eligible to participate in the International 
Plan.  This number includes employees who are employed and paid outside of the United 
States and who are unable to participate in the U.S. Plan because its terms conflict with 
applicable local law or for whom more favorable provisions can be made available under the 
International Plan because of favorable provisions of local law.

Shares Available Under the Plan.  Currently, the International Plan permits the issuance 
of 8,000,000 shares of MMC common stock, subject to adjustment in the event of certain 
corporate events.�  As of March 5, 2007, 7,802,008 shares had been issued under the 
International Plan, leaving a remainder of 197,992 shares.  If stockholders approve the 
proposed increase in the share capacity under the International Plan, then 4,197,992 
shares will be available for future issuance under the plan.  Shares deliverable under the 
International Plan may consist of treasury shares, shares purchased on the open market or 
from private sources or newly issued shares.  As of March 5, 2007, the fair market value of a 
share of MMC common stock was $28.97.

Administration.  The International Plan is administered by the Senior Vice President in 
charge of human resources and administration.  The plan administrator has the authority 
to define, prescribe, amend and rescind rules, regulations, procedures, terms and conditions 
relating to the plan and to make all other determinations necessary or advisable for 
administering the plan.

Adjustments; Change in Control.  In the event of any change in MMC common stock, through 
recapitalization, merger, consolidation, stock dividend or split, combination or exchange 
of shares or otherwise, the plan administrator may make equitable adjustments to the 
International Plan and then outstanding offerings as deemed necessary and appropriate.  
In addition, in the event of a change in control (as defined in the plan) of MMC, if the plan 
administrator determines that the operation or administration of the International Plan 
could prevent participating employees from obtaining the benefit of the timely exercise of 
their options under the plan, the plan may be terminated in any manner deemed to provide 
equitable treatment to participating employees.

�	 The 8 million shares are the aggregate number of shares that have been made available under the International 
Plan since its inception in 1995 (after taking into account stock splits in 1997, 1998 and 2002).
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Participation.  The International Plan enables eligible employees to purchase shares of MMC 
common stock during specified 12-month offering periods.  To become a participant in the 
International Plan, an eligible employee must complete an election form in accordance with 
the terms and conditions set forth in the plan.  On his or her election form, the participant 
will designate the percentage of base compensation (which can be no more than 15% with 
respect to each offering period) he or she would like to have credited to his or her account 
under the plan.  No participant can purchase more than $25,000 worth of shares during 
any calendar year, determined based on the price of MMC common stock at the beginning 
of the offering period, subject to the 15% contribution rate maximum.  At the end of each 
purchase period, amounts credited to the participant’s account (including interest) will be 
used to purchase shares.  The purchase price per share will be 95% of the fair market value 
per share on purchase date (generally, the last day of each purchase period).

During an offering period, payroll deductions may be changed up to two times. A participant 
may discontinue his or her participation in the International Plan in one of two ways: (1) 
by submitting a request to stop contributions to the plan during a purchase period; the 
contribution balance at the time the contributions ceased plus any accrued interest through 
the end of that purchase period will be used to purchase shares on the purchase date at the 
end of that purchase period; or (2) prior to the end of any purchase period, by submitting a 
request to withdraw; all amounts then credited to such participant’s account (plus accrued 
interest) will be paid as soon as practicable following receipt of the participant’s termination 
form.  A participant who discontinues his or her participation in the International Plan will 
have no further payroll deductions during the then-current annual offering period and will 
not be able to participate in any remaining purchase periods during that offering period 
which have not yet commenced at the time his or her plan participation is discontinued.  
Upon any termination of employment, all amounts credited to a participant’s account (plus 
accrued interest) will be delivered to the participant or his or her successor in interest (in 
the case of death).

Transferability.  An employee’s rights under the International Plan may not be transferred 
or assigned to any other person during the employee’s lifetime.  After shares have been 
issued under the International Plan and credited to an employee’s brokerage account under 
the plan, such shares may be assigned or transferred in the same manner as any other 
shares.

Amendment or Termination of the Plan.  The board of directors has the right to amend or 
terminate the International Plan as it may deem advisable.  Stockholder approval will be 
obtained for a plan amendment if it is determined to be required.

New Plan Benefits

Because benefits under the International Plan depend on employees’ elections to participate 
in the plan and the fair market value of the shares at various future dates, it is not possible 
to determine future benefits that will be received by participants in the plan.  Under the 
terms of the International Plan, an eligible employee who participates in the plan may not 
purchase more than $25,000 worth of shares in any calendar year. 

U.S. Federal Income Taxation

The following discussion is a summary of the material U.S. federal income tax consequences 
of participation in the International Plan.  This summary is required to be included under 
U.S. federal securities law and will apply only with respect to those participants who are 
subject to U.S. federal income taxation.  This summary is not intended or written to be 
used, and it cannot be used, by any taxpayer for the purpose of avoiding penalties that may 
be imposed on the taxpayer under U.S. federal tax laws.
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Under the Internal Revenue Code, a participant subject to U.S. federal income taxation will 
not realize income at the time the offering period or purchase period commences.  When 
the shares purchased under the International Plan are transferred to him or her, then he 
or she will be required to include in income, as compensation for the year in which such 
purchase occurs, an amount equal to the excess of the fair market value of such shares 
on the date of purchase over the purchase price, and MMC will be entitled to a deduction 
equal to the amount that the participant is required to include as income as a result of 
such purchase.  The participant’s basis in such shares purchased will be equal to the fair 
market value of such shares.  If the participant disposes of such shares, then any gain or 
loss computed with reference to such basis will be a capital gain or loss, either short-term 
or long-term, depending on the holding period for such shares.

The board of directors recommends a vote FOR this proposal. 
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Equity Compensation Plan Information Table

The following table sets forth information as of December 31, 2006, with respect to 
compensation plans under which equity securities of MMC are authorized for issuance:

Plan category

(a) Number of 
securities to 

be issued upon 
exercise of 

outstanding options, 
warrants and rights 

(1)(2)

(b) Weighted- 
average 

exercise price 
of outstanding 

options, 
warrants and 
rights (2)(3)

(c) Number of 
securities remaining 
available for future 

issuance under equity 
compensation plans 
(excluding securities 
reflected in column 

(a)) (2)

Equity compensation plans approved 
by stockholders. . . . . . . . . . . . . . . . .                18,394,870 (4) $37.6338 33,858,654 (5)

Equity compensation plans not 
approved by stockholders. . . . . . . .       59,939,939 (6) $33.2993 28,714,851 (7)

Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                            78,334,809 (8) $34.3022 62,573,505 (8)

(1)	 This column reflects shares subject to unexercised options granted over the last ten years under MMC’s 
2000 Senior Executive Incentive and Stock Award Plan, 1997 Senior Executive Incentive and Stock Award Plan, 1992 
Incentive and Stock Award Plan, 2000 Employee Incentive and Stock Award Plan and 1997 Employee Incentive and Stock 
Award Plan.  This column contains information regarding stock options and the awards specified in notes (4) 
and (6) below; there are no warrants or stock appreciation rights outstanding.

(2)	 The number of shares that may be issued during the current offering periods under stock purchase plans, 
and the weighted-average exercise price of such shares, is uncertain and is consequently not reflected in 
columns (a) and (b).  The number of shares to be purchased will depend on the amount of contributions with 
interest accumulated under these plans as of the close of each purchase period during the current offering 
periods and the value of a share of MMC common stock for each purchase date. An estimate of the number 
of shares subject to purchase during the current offering period for the 1999 Employee Stock Purchase Plan 
is 1,689,284 shares. An estimate of the number of shares subject to purchase during the current offering 
period for the Stock Purchase Plan for International Employees, Stock Purchase Plan for French Employees, Save as You 
Earn Plan (U.K.), and Irish Savings Related Share Option Scheme 2001 is 1,123,882 shares.  The shares remaining 
available for future issuance in column (c) includes any shares that may be acquired under all current 
offering periods for these plans.  See first bullet in notes (5) and (7) below.  

(3)	 The weighted-average exercise price in Column (b) does not take into account the awards referenced in 
notes (4) and (6) below.

(4)	 Includes 3,501,456 shares that may be issued to settle outstanding restricted stock unit, deferred stock unit 
and deferred bonus unit awards and other deferred compensation obligations.

(5)	 Includes the following:

•	 21,444,400 shares available for future awards under the 1999 Employee Stock Purchase Plan, a stock 
purchase plan qualified under Section 423 of the Internal Revenue Code.  Employees may acquire 
shares at a discounted purchase price (which may be no less than 95% of the market price of the stock 
on the relevant purchase date) on four quarterly purchase dates within the one-year offering period 
with the proceeds of their contributions plus interest accumulated during the respective quarter.  

•	 8,446,145 shares available for future awards under the 2000 Senior Executive Incentive and Stock Award 
Plan. Awards may consist of stock options, stock appreciation rights, restricted stock, restricted stock 
units, deferred stock units, deferred bonus units, dividend equivalents, stock bonus, performance 
awards and other unit-based or stock-based awards.

•	 3,073,697 shares available for future deferrals directed into share units under the Stock Investment 
Supplemental Plan, a nonqualified deferred compensation plan providing benefits to employees whose 
benefits are limited under the tax-qualified Stock Investment Plan, an employee stock ownership plan 
with a 401(k) feature. 

•	 894,412 shares available for future awards under the Directors Stock Compensation Plan.  Awards may 
consist of shares, deferred stock units and dividend equivalents. 

(6)	 Includes 10,464,469 shares that may be issued to settle outstanding restricted stock unit, deferred stock 
unit and deferred bonus unit awards under the 2000 Employee Incentive and Stock Award Plan and predecessor 
plans and programs.
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(7)	 Includes the following:

•	 9,591,827 shares available for future awards under the Stock Purchase Plan for International Employees, 
Stock Purchase Plan for French Employees, Save as You Earn Plan (U.K.), and Irish Savings Related Share Option 
Scheme 2001.

•	 17,220,027 shares available for future awards under the 2000 Employee Incentive and Stock Award Plan.  
Awards may consist of stock options, stock appreciation rights, restricted stock, restricted stock units, 
deferred stock units, deferred bonus units, dividend equivalents, stock bonus, performance awards 
and other unit-based or stock-based awards.

•	 104,725 shares available for future awards under the Approved Share Participation Schemes for employees 
in Ireland.  Awards are made in shares of stock.

•	 1,398,032 shares available for future awards and 400,240 shares that may be issued to settle outstanding 

awards, under the Special Severance Pay Plan.  Awards consist of stock units and dividend equivalents.

(8)	 MMC’s Board of Directors has authorized the repurchase of common stock, including an ongoing 
authorization to repurchase shares in connection with awards granted under equity-based compensation 
plans, subject to market conditions and other factors.  In 2006, MMC did not repurchase any shares pursuant 
to that authorization.  

The material features of MMC’s compensation plans that have not been approved by 
stockholders and under which MMC shares are authorized for issuance are described below.  
Any such material plans under which awards in MMC shares may currently be granted are 
included as exhibits to this report.  

•	 Stock Purchase Plan for International Employees, Stock Purchase Plan for French 
Employees, Save As You Earn Plan (U.K.) and Irish Savings Related Share Option 
Scheme.  Eligible employees may elect to contribute to these plans through regular 
payroll deductions over an offering period which varies by plan from 1 to 5 years.  On 
each purchase date, generally the end of the offering period, participants may receive 
their contributions plus interest in cash or use that amount to acquire shares of stock 
at a discounted purchase price.  Under the Stock Purchase Plan for International 
Employees, the purchase price may be no less than 95% of the market price of the stock 
on each of four quarterly purchase dates within the one-year offering period.  Under 
the U.K. and Irish Plans, the purchase price may be no less than 95% of the market 
price of the stock at the beginning of the offering period.  Under the French Plan, the 
purchase price may be no less than 95% of the market price of the stock at the end of 
the offering period.  

•	 2000 Employee Incentive and Stock Award Plan and predecessor plans and programs.  
The terms of this plan and the 1997 Employee Incentive and Stock Award Plan are 
described in Note 9 to MMC’s audited financial statements for the fiscal year ended 
December 31, 2006 included in MMC’s Annual Report on Form 10-K filed with the 
Securities and Exchange Commission on March 1, 2007.  In addition, the Stock Bonus 
Award Program provided for the payment of up to 50% of annual bonuses otherwise 
payable in cash, in the form of deferred stock units or deferred bonus units which are 
settled in shares. No future awards may be granted under any predecessor plan or 
program.

•	 Approved Share Participation Schemes for Employees in Ireland.  Eligible participants 
may elect to acquire shares of stock at market price by allocating their bonus and up to 
an equivalent amount of their basic salary.  The acquired shares are held in trust and 
generally may not be transferred for two years following their acquisition.  The initial 
value of any shares held in trust for more than three years is not subject to income 
tax. 



Job Title FSC Marsh & McLennan NPS Revision 3 Serial Date / Time Thursday, March 29, 2007 /4:59 AM 
Job Number 140490 Type Clean Page No. 68 Operator pm6 

68

<12345678>

•	 Special Severance Pay Plan.  Under this plan, certain holders of restricted stock or 
awards in lieu of restricted stock with at least 10 years of service will receive payment 
in shares upon forfeiture of their award if their employment with MMC or one of its 
subsidiaries terminates.  The amount of such payment is based on years of service, with 
the individual receiving up to a maximum of 90% of the value of the restricted shares 
after 25 years of service and is subject to execution of a non-solicitation agreement.  
Effective January 1, 2007, no new grants are eligible for treatment under this plan.
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ITEM 4 

STOCKHOLDER PROPOSAL:  POLITICAL CONTRIBUTIONS 

The AFL-CIO Reserve Fund, 815 Sixteenth Street, N.W., Washington, D.C. 20006, the beneficial 
owner of 400 shares of MMC common stock, has notified MMC that it intends to present the 
following proposal at the annual meeting: 

Resolved, that the shareholders of Marsh & McLennan Companies (“Marsh & McLennan,” 
“Marsh” or the “Company”) hereby request that the Company provide a report, updated 
semi-annually, disclosing the Company’s: 

1.	 Policies and procedures for political contributions and expenditures (both direct 
and indirect) made with corporate funds. 

2.	 Monetary and non-monetary political contributions and expenditures not 
deductible under section 162(e)(1)(B) of the Internal Revenue Code, including but 
not limited to contributions to or expenditures on behalf of political candidates, 
political parties, political committees and other political entities organized and 
operating under 26 USC Sec. 527 of the Internal Revenue Code and any portion of 
any dues or similar payments made to any tax exempt organization that is used 
for an expenditure or contribution if made directly by the corporation would not 
be deductible under section 162(e)(1)(B) of the Internal Revenue Code. The report 
shall include the following:

(a)	 An accounting of the Company’s funds that are used for political contributions 
or expenditures as described above; 

(b)	 Identification of the person or persons in the Company who participated in 
making the decisions to make the political contribution or expenditure; and

(c)	 The internal guidelines or policies, if any, governing the Company’s political 
contributions and expenditures.

The report shall be presented to the board of directors’ audit committee or other 
relevant oversight committee and posted on the company’s website to reduce costs to 
shareholders. 

Supporting Statement

As long-term shareholders of Marsh & McLennan, we support policies that apply transparency 
and accountability to corporate spending on political activities.  In our view, such disclosure 
is consistent with public policy and in the best interest of the Company’s shareholders.  
Absent a system of accountability, we believe that company assets can be used for political 
objectives that are not shared by and may be inimical to the interests of the Company and 
its shareholders.  We are concerned that there is currently no single source of information 
that provides all of the information sought by this resolution. 

Relying only on the limited data available from the Federal Election Commission and the 
Internal Revenue Service, the Center for Public Integrity, a leading campaign finance watchdog 
organization, provides an incomplete picture of the Company’s political donations.  Complete 
disclosure by the company is necessary for the company’s Board and its shareholders to 
be able to fully evaluate the political use of corporate assets.  Although the Bi-Partisan 
Campaign Reform Act of 2002 prohibits corporate contributions to political parties at the 
federal level, it allows companies to contribute to independent political committees, also 
known as 527s.  In addition, payments can be made to trade associations, and the portion of 
those payments used for political activities do not have to be disclosed.
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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: 

MMC made no political contributions in 2006.  Any political contributions the company might 
consider making would be subject to strict approval requirements under MMC’s Code of 
Business Conduct and Ethics.  As a result, the board believes the special semi-annual report 
described in the proposal is neither necessary to address a management accountability 
problem nor a productive use of management’s time.  

The proposal suggests that a special report is necessary for stockholders to understand 
MMC’s policies and procedures regarding political contributions made with corporate 
funds.  In fact, MMC already discloses this information. It is set forth in Part VII of MMC’s 
Code of Business Conduct and Ethics, available at www.mmc.com/about/code.php.  The 
code imposes strict approval requirements regarding political contributions by MMC, its 
subsidiaries and their employees.   

The proposal further suggests that a special report would help deter management from 
using corporate assets for political objectives not shared by MMC and its stockholders.  While 
this may be a valid concern at certain companies, MMC simply does not spend significant 
amounts for political purposes.  The following table shows the amount and type of political 
contributions made by MMC and its subsidiaries in each of the last three years:

 Political  
Candidates/Parties

Political 
Committees (“527s”)

2006
MMC. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                            $ 0 $0
Subsidiaries. . . . . . . . . . . . . . . . . . . . . . .                      $ 0 $0
2005
MMC. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                            $ 0 $0
Subsidiaries. . . . . . . . . . . . . . . . . . . . . . .                      $15,270(Canada) $0
2004
MMC. . . . . . . . . . . . . . . . . . . . . . . . . . . . .                            $ 0 $0
Subsidiaries. . . . . . . . . . . . . . . . . . . . . . .                      $ 7,800 (Canada) $0

$ 5,000 (California)

As the table indicates, MMC and its subsidiaries do not spend meaningful sums on 
participating in, or attempting to influence the outcome of, political campaigns.

The proposal also asks MMC to report the extent to which trade associations or similar 
organizations use MMC’s membership dues to make political contributions of the type 
noted above.  The board finds this request impractical.  MMC and its subsidiaries belong to 
a variety of tax-exempt trade associations, professional groups and similar organizations.  
These include, for example, the U.S. Chamber of Commerce, the Corporate Executive Board, 
the Council of Insurance Agents and Brokers, and the Brokers and Reinsurance Markets 
Association.  MMC has no practical way to track the amount of political contributions, if any, 
by these industry groups that might be proportionately attributable to MMC’s membership 
dues.  More fundamentally, MMC does not join or participate in the activities of these 
organizations for political purposes.  MMC’s involvement is intended to serve stockholders 
by advancing the company’s commercial interests, educating its employees and furthering 
its ability to serve clients.
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In view of the foregoing, the board believes the report described in the proposal would be 
unnecessary to protect the interests of MMC’s stockholders and an unnecessary distraction 
to management. 

For these reasons, the board of directors recommends a vote AGAINST the proposal.
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SUBMISSION OF STOCKHOLDER PROPOSALS FOR 2008 ANNUAL MEETING

Stockholders who intend to present a proposal and have it included in the proxy statement 
for MMC’s 2008 annual meeting must submit the proposal in writing to MMC at the address 
indicated below.  We must receive the proposal on or before December 4, 2007.  

Stockholders who wish to present a proposal at MMC’s 2008 annual meeting that will not be 
included in the proxy statement must submit such proposal in writing to MMC at the address 
indicated below. In order to be considered timely under MMC’s by-laws, we must receive the 
proposal on or before February 17, 2008.  The by-laws of MMC contain further requirements 
relating to the timing and content of the notice which stockholders must provide to MMC 
for any nomination or matter to be properly presented at a stockholders meeting.

Proposals should be submitted to the following address: 

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

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

Corporate Secretary
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Appendix A
Marsh & McLennan Companies, Inc.

Guidelines for Corporate Governance
(As amended December 14, 2006)

These Guidelines for Corporate Governance, as amended, have been adopted by the Board 
of Directors (the “Board”) of Marsh & McLennan Companies, Inc. (“MMC”).  They summarize 
certain policies and practices designed to assist the Board in fulfilling its fiduciary obligations 
to MMC’s stockholders.

A.	 Role of Board

MMC’s business is conducted by its management, under the direction of its chief executive 
officer (the “CEO”).  The Board is elected by MMC’s stockholders to oversee management.  
The Board carries out its duties by, among other things, appointing and advising, monitoring 
the performance of, and in appropriate cases giving specific directions to, MMC’s senior 
management.  In carrying out its oversight role, the Board’s goal is to ensure that MMC is 
managed in a way that advances the interests of MMC’s stockholders, with due consideration 
for the interests of MMC’s clients, employees and other stakeholders.

B.	 Board Functions

The Board, acting directly or through its committees, performs a number of specific 
functions.  These include:

(i)		�  selecting, regularly evaluating the performance of, and approving the compensation 
paid to, the CEO;

(ii)		�  providing oversight and guidance regarding the selection, evaluation, development 
and compensation of other senior executives;

(iii)		  planning for CEO and other senior management succession; 

(iv)		�  reviewing, monitoring and, where appropriate, approving MMC’s strategic and 
operating plans, fundamental financial objectives and major corporate actions; 

(v)		  assessing major risks facing MMC and reviewing options for their mitigation;

(vi)		�  overseeing the integrity of MMC’s financial statements and financial reporting 
processes;

(vii)		� ensuring that adequate processes are in place to maintain MMC’s compliance with 
applicable legal and ethical standards; and 

(viii)		� reviewing and monitoring the effectiveness of MMC’s corporate governance 
practices.

The Board is free to select its chairman (the “Chairman”) and the CEO in the manner and 
based upon the criteria the Board deems most appropriate for MMC at any given time.

C.	 Succession Planning; Management Development

The Board believes that planning for CEO succession is one of its most important 
responsibilities.  The Board approves and maintains a succession plan for the CEO, taking 
into account the recommendations of the Directors and Governance Committee.  At least 
annually, the CEO meets with the non-executive directors to discuss his or her potential 
successors and related issues, following which the Board may update its CEO succession 
plan as appropriate.  In addition, the CEO maintains in place at all times a confidential 
procedure for the timely and efficient transfer of his or her responsibilities in the event of 
an emergency or his or her sudden incapacitation or departure. 
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The CEO periodically reviews with the non-executive directors the performance of other 
key members of MMC’s senior management, as well as any succession issues relating to 
those individuals.  The Board is responsible for determining that a satisfactory system is in 
effect with regard to the education, development and orderly succession of senior and mid-
level management throughout the MMC organization.

D.	 Director Nomination, Qualifications and Related Matters

1.	 Nomination Process.   The Board, taking into account the recommendation of 
the Directors and Governance Committee, is responsible for nominating a slate 
of director candidates for election at MMC’s annual meeting of stockholders.  The 
Board has delegated to the Directors and Governance Committee the authority, 
when circumstances so warrant, to identify, screen and recommend to the Board 
potential new candidates for Board membership.  The Directors and Governance 
Committee periodically reviews with the Board the skills and characteristics to 
be sought in any new director candidates, as well as the overall composition and 
structure of the incumbent Board, taking into account, among other things, the 
Board’s current mix and diversity of skills, backgrounds and experience.

2.	 Qualifications.   Director candidates must demonstrate the highest standards of 
ethics and integrity, must be independent thinkers with strong analytical ability, 
and must be committed to representing all MMC stockholders rather than any 
particular interest group.  In addition, the Board evaluates director candidates by 
reference to the following criteria (which are not listed in any order of importance): 
(i) the candidate’s personal and professional reputation and background; (ii) the 
candidate’s industry knowledge; (iii) the candidate’s experience with businesses 
or other organizations comparable to MMC in terms of size or complexity; (iv) the 
interplay of the candidate’s skills and experience with those of the incumbent 
directors; (v) the extent to which the candidate would provide substantive 
expertise that is currently sought by the Board or any committees of the Board; 
(vi) the candidate’s ability to commit the time necessary to fulfill a director’s 
responsibilities; (vii) relevant legal and regulatory requirements and evolving best 
practices in corporate governance; and (viii) any other criteria the Board deems 
appropriate. 

3.	 Independence.   The Board believes that a substantial majority of MMC’s directors, 
in addition to satisfying the qualification criteria set forth above, should be 
independent of MMC.  For a director to be deemed “independent,” the Board must 
determine affirmatively that he or she has no direct or indirect material relationship 
with MMC.  To assist in making such director independence determinations, the 
Board has adopted the categorical standards of independence set forth in Annex 
A hereto.  In addition to applying those categorical standards, when making an 
independence determination the Board considers all other relevant facts and 
circumstances, from the standpoint of both the director and the persons or 
organizations with which the director has relationships.

	 The Board, with the advice of the Directors and Governance Committee, undertakes 
an annual review of each non-executive director’s independence.  In advance of 
this review, each non-executive director is asked to provide to the Board detailed 
information regarding his or her business and other relationships with MMC, 
its affiliates and its management.  The Board makes and publicly discloses its 
independence determination regarding each director when he or she is first elected 
to the Board, and annually thereafter in the proxy statement relating to MMC’s 
annual meeting of stockholders.  If a director whom the Board has determined to 
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be independent has a change in circumstances or relationships that might cause 
the Board to reconsider that determination, he or she must immediately notify the 
Chairman and the chair of the Directors and Governance Committee. 

4.	 Commitment of Time.   Directors must be willing to devote sufficient time to 
carrying out their duties and responsibilities effectively, and should be prepared 
to serve on the Board for an extended period of time.  Directors must tender an 
offer of resignation to the Chairman in the event of any significant change in their 
personal circumstances, including a significant change in their employment or 
business activities.  The Directors and Governance Committee will recommend 
to the Board the action, if any, to be taken in response to such an offer of 
resignation. 

5.	 Service on Other Boards.   Directors must consult with the Chairman, the chair 
of the Directors and Governance Committee and MMC’s general counsel before 
accepting an invitation to serve on another public company board.  Directors 
should carefully consider the number of other public company boards on which 
they can serve consistent with their duties to MMC’s stockholders, and taking into 
account their other activities and commitments.  As a general matter, directors 
should not serve on more than four boards of public companies in addition to 
the Board.  An MMC director who, as of October 18, 2006, holds public company 
directorships in excess of that limit may maintain such directorships, unless the 
Board determines that doing so would impair the director’s service on the Board.  
Directors must immediately advise the Chairman, the chair of the Directors and 
Governance Committee and MMC’s general counsel of any conflicts of interest 
that may arise in connection with service on another public company board.

E.	 �Board Size and Structure; Implementation of Director Election Voting Standard; 
Renomination and Retirement

1.	 Board Size.   MMC’s Restated Certificate of Incorporation provides that the Board 
shall consist of not less than nine and not more than twenty-seven directors.  
The Board has determined that 10 to 14 directors is currently its appropriate size.  
The Board believes this range is sufficient to ensure the presence of directors 
with diverse experience and skills, without hindering effective decision-making 
or diminishing individual accountability.  The Board also believes this range is 
flexible enough to permit the recruitment, if circumstances so warrant, of any 
outstanding director candidate in whom the Board may become interested at a 
future time.  The Directors and Governance Committee periodically reviews the 
size of the Board and recommends changes to the Board as appropriate.

2.	 Board Structure.   MMC’s Restated Certificate of Incorporation provides that the 
Board shall be divided among three classes of directors serving staggered terms 
of three years each, and that each class shall consist, as nearly as may be possible, 
of one-third of the total number of directors constituting the entire Board.  The 
Board considers this provision when assigning class membership to any new 
director elected by the Board during the interim between annual meetings of 
stockholders.  

3.	 Implementation of Director Election Voting Standard.   MMC’s By-laws provide 
that in an election of directors for which the number of nominees does not exceed 
the number of directors to be elected, a director nominee must receive more votes 
cast “for” than “against” his or her election in order to be elected to the Board.  In 
connection with the implementation of this majority voting standard for director 
elections, the Board has adopted the policies set forth in paragraphs (a) through (c) 
below.  
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(a)	 An incumbent director who fails to receive the required number of votes for 
re-election at a meeting of stockholders shall offer to resign.  In addition, 
the Board shall nominate for election at a meeting of stockholders only 
director candidates who agree to tender to the Board, promptly following 
their election, an irrevocable resignation that will be effective upon (i) such 
director’s failure to receive the required number of votes for re-election at 
the next meeting of stockholders at which he or she faces re-election and 
(ii) the Board’s acceptance of such resignation.  The Board shall fill director 
vacancies and new directorships only with candidates who agree to tender 
such an irrevocable resignation promptly upon being seated on the Board.

(b)	 Following a meeting of stockholders at which an incumbent director who 
was a nominee for re-election does not receive the required number of votes 
for re-election, the Directors and Governance Committee, considering any 
factors and information it deems relevant, shall make a recommendation 
to the Board as to whether to accept or reject such director’s resignation.  
Within 90 days following the certification of the election results, the Board, 
taking into account the recommendation of the Directors and Governance 
Committee and any other factors and information it deems relevant, shall 
decide whether to accept or reject the director’s resignation and shall publicly 
disclose that decision and its rationale in a press release and/or filing with 
the Securities and Exchange Commission.  The director whose resignation is 
under consideration shall abstain from participating in the deliberations and 
decisions of the Directors and Governance Committee and the Board.

(c)	 If the Board accepts a director’s resignation, the Directors and Governance 
Committee will recommend to the Board whether to fill the resultant vacant 
Board seat or reduce the size of the Board.  If the Board rejects a director’s 
resignation, such director shall, in accordance with Delaware law, continue 
in office until the next annual meeting of stockholders and until his or her 
successor is duly elected and qualified.

	 The provisions of this Section E.3 will be summarized or included in each 
MMC proxy statement relating to an election of directors. 

4.	 Interim Elections.   In the interim between MMC’s annual meetings of stockholders, 
the Board may elect one or more directors to fill new seats created by an expansion 
of the Board or vacant seats occurring due to resignation, retirement or any other 
reason.  Any director elected in this manner will stand for reelection at the next 
annual meeting of stockholders.

5.	 Renomination of Incumbent Directors.   Due to the Board’s three-class structure, 
the term of one class of directors expires at each annual meeting of stockholders.  
As a result, a director is typically scheduled, if renominated by the Board, to stand 
for reelection every three years.  In deciding whether to renominate an incumbent 
director whose term is set to expire, the Board considers the criteria described 
in section D.2 above, as well as the director’s performance on the Board to date.  
Although the Board will consider length of service on the Board to date in deciding 
whether to renominate an incumbent director, the Board does not believe that 
adopting fixed term limits for directors would serve the interests of MMC’s 
stockholders.  In particular, the Board believes that term limits might arbitrarily 
deprive the Board of the contributions of directors who have developed, over time, 
valuable insight into MMC’s operations.

6.	 Retirement.   Executive directors, in the normal course, resign from the Board 
concurrent with their retirement from MMC.  A non-executive director shall retire 
at the annual meeting of stockholders following his or her 72nd birthday, unless he 
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or she has been a director for less than 10 years.  In that case, he or she shall retire 
at the annual meeting of stockholders following the earlier of the 10th anniversary 
of his or her initial election to the Board and his or her 75th birthday.

F.	 Board Leadership

1.	 Designation of Chairman.   Based upon the criteria it deems appropriate, the 
Board designates one of its members to serve as Chairman.  The Chairman serves 
for such term as the Board shall determine, and has the powers set forth in MMC’s 
By-laws, as such powers may be supplemented from time to time by resolution of 
the Board. 

2.	 Separation of Chairman and CEO.   Since 2005, the Chairman has been an 
independent director.  The Board generally believes that the Chairman should be 
an independent director, unless the Board concludes that the interests of MMC and 
its stockholders would be better served by combining the roles of Chairman and 
CEO.  In the event the Board so concludes, the Board may designate an independent 
director to serve as lead director.

3.	 Responsibilities of Chairman.   The general duty of the Chairman is to provide 
leadership on the Board.  The specific responsibilities of the Chairman include, 
among others: (i) establishing the agendas for Board meetings; (ii) coordinating 
the activities of the Board’s committees; (iii) coordinating the activities of the non-
executive directors; (iv) serving as a liaison and facilitating dialogue between the 
non-executive directors and senior management; and (v) presiding at executive 
sessions of the non-executive directors.

G.	 Board Committees

1.	 Role of Committees.   It is MMC’s policy that major corporate decisions shall be 
considered by the Board as a whole.  Therefore, as a general matter, the role of 
the Board’s committees is to assist the Board in fulfilling its responsibilities and 
conducting its deliberations, rather than to function as a substitute for Board 
action.   In view of this policy, the Board generally limits its number of standing 
committees to those it considers basic to, or required for, the operation of a 
publicly-owned company in accordance with applicable legal and stock exchange 
requirements.  From time to time, the Board may constitute ad hoc committees 
to address issues that, because of their complexity, technical nature, time 
requirements or sensitivity, cannot be addressed adequately within the normal 
framework of Board and standing committee meetings.

2. 	 Standing Committees.   The Board currently maintains four primary standing 
committees: (i) Audit; (ii) Compensation; (iii) Compliance, which is a subcommittee 
of the Audit Committee; and (iv) Directors and Governance.  In addition, the Board 
currently maintains a standing Executive Committee.  In compliance with New 
York Stock Exchange requirements, the Audit, Compensation and Directors and 
Governance Committees are comprised solely of independent directors.  Directors 
who serve on the Audit 

	 Committee must meet additional, heightened independence criteria pursuant to 
applicable Securities and Exchange Commission and New York Stock Exchange 
rules.  The Board is responsible for determining the qualifications of at least 
one director to serve on the Audit Committee as a designated “audit committee 
financial expert” pursuant to the Securities and Exchange Commission’s rules 
promulgated under Section 407 of the Sarbanes-Oxley Act of 2002.
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3. 	 Committee Appointments.   The Board appoints committee members and 
designates committee chairs.  The Directors and Governance Committee, in 
consultation with the Chairman and the chairs of the other Board committees, 
makes recommendations to the Board regarding committee appointments.  In 
recommending candidates for membership on a particular committee, the 
Directors and Governance Committee considers a variety of factors, including any 
membership qualifications set forth in the committee’s charter, the consistency 
of a candidate’s experience with the responsibilities of the committee, and the 
interplay of the candidate’s experience with that of incumbent committee 
members. 

4. 	 Committee Charters.   Each of the Audit, Compensation, Compliance and Directors 
and Governance Committees operates under a written charter setting forth the 
committee’s purposes and responsibilities and the qualifications for committee 
membership.  These committees assess the adequacy of their respective charters 
at least annually and recommend changes to the Board as appropriate.  The 
charters are available on MMC’s website at www.mmc.com.  

H.	 Meetings

1. 	 Preparation and Participation.  Directors are expected to participate in all 
meetings of the Board and the committees on which they serve, to review any 
advance materials that are provided, and to spend the preparation time needed to 
contribute to meetings in an informed and effective manner.

2. 	 Schedules.   The Board meets regularly in person on previously determined dates, 
typically every other month.  The chair of each committee, in consultation with 
his or her fellow committee members, determines the schedule of committee 
meetings.  Special meetings of the Board and committees are held as circumstances 
warrant, either in person or by teleconference.  

3.	 Executive Sessions.  The non-executive directors meet in executive session 
without management at every regularly scheduled in-person Board meeting.  The 
Chairman presides at these meetings. 

4.	 Agendas.    The Chairman, in consultation with senior management, establishes the 
agenda for each Board meeting.  At its meetings, the Board reviews and discusses 
reports by management on the performance, plans and prospects of MMC and 
its operating subsidiaries, as well as immediate issues facing MMC.  In addition, 
management periodically makes special presentations to the Board on business 
strategy, significant proposed transactions and other matters.  At least annually, 
the Board reviews MMC’s long-term strategic plan and the strategic plans of MMC’s 
principal operating subsidiaries.  

	 The committee chairs develop the agendas for the meetings of their respective 
committees.  In general, following each in person-meeting of a committee, the 
chair reports highlights of the meeting to the full Board.

	 Each director is encouraged to suggest agenda items for future Board and 
committee meetings, and is free to raise at any meeting subjects not included on 
that meeting’s formal agenda. 

5. 	 Informational Materials.   Written information relevant to the issues to be 
considered at Board and committee meetings is generally distributed to directors 
in advance of the meeting, unless timing or the sensitivity of information dictates 
that information should be presented only at the meeting.  The Board expects that 
any information distributed to directors in advance of a meeting will be delivered 
early enough to permit adequate study.  The Board also expects that materials 



Job Title FSC Marsh & McLennan NPS Revision 3 Serial Date / Time Thursday, March 29, 2007 /4:59 AM 
Job Number 140490 Type Clean Page No. A-7 Operator pm6 

A-7

<12345678>

provided to directors will convey information as concisely as possible; will be 
analytic as well as informational; and will include highlights and summaries 
whenever appropriate.  Directors may ask the CEO or other members of management 
to present information on specific topics. 

6.	 Guests.   MMC officers, members of operating company management and outside 
professional advisors may be invited to attend all or part of any Board or committee 
meeting. 

I.	 Access to Management and Professional Advisors

Directors have complete access to MMC’s officers and other employees, and may request 
at any time information they believe is necessary to their understanding of MMC’s affairs.  
Directors are encouraged in particular to communicate directly with MMC’s chief financial 
officer, general counsel and other members of senior management.  MMC facilitates director 
contact with management through formal presentations and informal gatherings.  The 
Board and its committees have the authority to obtain advice and assistance from external 
advisors or consultants as they may deem necessary, at MMC’s expense.

J.	 New Director Orientation and Continuing Director Education

All new directors participate in an orientation program, which is coordinated by MMC’s 
corporate secretary in consultation with the general counsel and the chief financial officer.  
This orientation includes: (i) the provision of background materials; (ii) meetings with 
management regarding MMC’s business operations, strategic plans, finances, financial 
reporting, and key policies and practices; and (iii) meetings with representatives of MMC’s 
independent registered public accounting firm.  Directors are encouraged to participate 
in continuing education programs, which may include a mix of in-house and third-party 
presentations and programs.  MMC’s corporate secretary facilitates continuing education 
activities.

K.	 Director Compensation; Director and Senior Management Stock Ownership

1.	 Director Compensation.   Only non-executive directors receive payment for serving 
on the Board and its committees.  At least annually, the Directors and Governance 
Committee reviews the level and structure of MMC’s director compensation, 
and recommends to the Board any changes it concludes would be appropriate.  
In developing its recommendations, the Directors and Governance Committee is 
guided by three principles: (i) compensation should fairly pay directors for the 
work required to serve on the board of a company of MMC’s size and complexity; 
(ii) compensation should appropriately align directors’ interests with the interests 
of stockholders; and (iii) the structure of director compensation should be 
transparent and easy for stockholders to understand.   A meaningful portion of the 
compensation for non-executive directors is paid in MMC stock, and directors may 
elect to receive their entire annual fees in stock.  Supplemental compensation may 
be paid to the Chairman and committee chairs, in recognition of the additional 
time commitment and responsibilities those roles entail.

2.	 Director Stock Ownership.   It is the policy of the Board that all directors, consistent 
with their responsibilities to MMC’s stockholders, shall have a significant equity 
interest in MMC.  Toward this end, all directors must acquire within three years 
of joining the Board, and thereafter must hold for the remainder of their tenure on 
the Board, shares of MMC common stock, stock units or other equity equivalents 
having a market value of at least $100,000.  Shares, units or other equity equivalents 
held by a director under any deferral plan are included when calculating the value 
of the equity that he or she owns.
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3.	 Senior Management Stock Ownership.   To foster the alignment of management’s 
interests with those of stockholders, MMC has established equity ownership 
guidelines for senior executives, effective January 2007.  In general, the guidelines 
require senior executives to hold shares of MMC common stock, stock units or other 
equity equivalents having a market value equal to a multiple of the individual’s 
base salary.  (Stock options are not included in this calculation.)  Further details 
relating to these ownership guidelines are available on MMC’s website at www.
mmc.com.

L.	 Annual Board and Committee Evaluations

The Directors and Governance Committee oversees an annual evaluation of the Board’s 
performance and effectiveness.  This evaluation focuses on the Board’s contribution to 
MMC over the preceding year, including areas in which the Board or management believes 
the Board’s future contribution could be enhanced.  In addition, pursuant to their respective 
charters, each of the Audit, Compensation and Directors and Governance Committees 
evaluates its own performance annually.  More generally, directors are encouraged at any 
time to make suggestions for improving the Board’s practices.

M.	 Board Interaction with Media and Other Outside Parties

The Board believes that, under ordinary circumstances, management speaks for MMC and 
the Chairman speaks for the Board.  The Chairman and other individual directors may, 
from time to time, meet or otherwise communicate with the media or other outside parties 
that have an interest in MMC; however, it is expected that directors will engage in such 
communications with the knowledge, and ordinarily only at the request, of the CEO.

N.	 Confidentiality

The proceedings and deliberations of the Board and its committees are confidential.  Each 
director shall maintain the confidentiality of all MMC-related information he or she receives 
in connection with service as a director.

O.	 Periodic Review of Guidelines; Amendments and Waivers

At least annually, the Directors and Governance Committee reassesses the adequacy of 
these Guidelines, taking into account any relevant legal or regulatory developments and 
evolving best practices in corporate governance.  If the Directors and Governance Committee 
concludes that amendments to these Guidelines are desirable, it recommends them to the 
Board for approval.  The Board may amend, waive, suspend or repeal any of these Guidelines 
at any time, as the Board determines necessary or appropriate in the exercise of its judgment 
and fiduciary duties.

APPROVED BY THE BOARD OF DIRECTORS

As amended December 14, 2006

*  *  *  *  *

These Guidelines are an important part, but only a part, of the corporate governance framework 
within which MMC and the Board operate.  These Guidelines should be interpreted in the context of 
applicable state and federal laws and regulations and stock exchange listing requirements, as well as 
MMC’s Restated Certificate of Incorporation, By-laws and Code of Business Conduct and Ethics.  These 
Guidelines are not intended to establish by their own force any legally binding obligations. 

A current copy of these Guidelines, together with copies of other key MMC corporate governance 
documents, is available on MMC’s website at www.mmc.com. 
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Annex A 

(to Guidelines for Corporate Governance)

Director Independence Standards

The Board believes that a substantial majority of its members should be independent of 
MMC.  For a director to be deemed “independent,” the Board must affirmatively determine 
that he or she has no direct or indirect material relationship with MMC.  To assist in 
making such director independence determinations, the Board has adopted the following 
categorical standards.  These standards conform to or are more exacting than the director 
independence standards established by the New York Stock Exchange in its rules for listed 
companies.  Under the Board’s categorical standards:

A director will not be deemed “independent” if:

a)	 within the preceding three years, the director was employed by MMC or a member 
of his or her immediate family was employed by MMC as an executive officer; 

b)	 within the preceding three years, the director, or a member of his or her immediate 
family, received more than $100,000 during any 12 month period in direct 
compensation from MMC (other than director and committee fees and pension or 
certain other forms of deferred compensation);

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 the director’s immediate 
family member 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 lasts 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 any single fiscal year during the proceeding 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.
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Appendix B

AMENDED AND RESTATED 
MARSH & McLENNAN COMPANIES

STOCK PURCHASE PLAN 
FOR INTERNATIONAL EMPLOYEES

(as amended and restated on March 15, 2007)

	 1.	 Purpose.  The purpose of the Plan is to provide eligible employees in locations 
designated by the Plan Administrator a convenient opportunity to purchase Stock through 
annual offerings financed by regular employee contributions.

	 2.	 Definitions.  The following terms, when used in the Plan, shall have the following 
meanings:

	 (a)	 “Base Compensation” — Base Compensation shall be an employee’s base 
salary received during an offering period and shall exclude any bonus, incentive or 
other similar extraordinary remuneration received by such employee.

	 (b)	 “Board” — The Board of Directors of MMC.

	 (c)	 “Code” — The Internal Revenue Code of 1986, as amended.

	 (d)	 “Company” — MMC and its Subsidiaries.

	 (e)	 “Exchange Act” — The Securities Exchange Act of 1934, as amended.

	 (f)	 “Fair Market Value” — Fair Market Value of a share of Stock on a given date 
shall be the average of the high and low prices (in U.S. dollars) of the Stock on the New 
York Stock Exchange, Inc. composite tape on such date, or if no sales of the Stock were 
made on said Exchange on that date, the average of the high and low prices of the Stock 
on the next preceding day on which sales were made on said Exchange.

	 (g)	 “MMC” — Marsh & McLennan Companies, Inc., a Delaware corporation.

	 (h)	 “Plan” — this Marsh & McLennan Companies Stock Purchase Plan For 
International Employees.

	 (i)	 “Plan Administrator” — the Senior Vice President in charge of human 
resources and administration of MMC or such other person designated, from time to 
time, by the Board.

	 (j)	 “Stock” — Common stock, par value $1.00 per share, of MMC.

	 (k)	 “Subsidiary” — a corporation is a Subsidiary of MMC if it meets the test of 
Section 424(f) of the Code and the regulations promulgated thereunder.

	 3.	 Administration.  The Plan shall be administered by the Plan Administrator, who 
shall not be eligible to participate in the Plan, and whose actions and determinations on 
matters related to the Plan shall be conclusive. Subject to the express provisions of the Plan, 
the powers of the Plan Administrator include having the authority, in his discretion, to:

	 (a)	 define, prescribe, amend and rescind rules, regulations, procedures, 
terms and conditions relating to the Plan, including, but not limited to, developing the 
methodology for converting the purchase price of the shares of Stock into the local 
currency of the employee; and

	 (b)	 make all other determinations necessary or advisable for administering the 
Plan, including, but not limited to, interpreting the Plan, correcting defects, reconciling 
inconsistencies and resolving ambiguities.
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	 4.	 Stock Subject to the Plan.   (a)	 The aggregate number of shares of Stock which 
may be sold under the Plan shall not exceed 12,000,000 (adjusted for stock splits to date).

	 (b)	 If the number of shares of Stock that participating employees become 
entitled to purchase is greater than the shares of Stock offered in a particular offering 
period or remaining available, the available shares of Stock shall be allocated by the 
Plan Administrator among such participating employees in such manner as he deems 
fair and equitable.

	 (c)	 In the event of any change in the Stock, through recapitalization, merger, 
consolidation, stock dividend or split, combination or exchanges of shares or otherwise, 
the Plan Administrator may make such equitable adjustments in the Plan and the then 
outstanding offerings as he deems necessary and appropriate, including but not limited 
to changing the number of shares of Stock reserved under the Plan, and the price of the 
current offering.

	 (d)	 Shares of Stock which are to be delivered under the Plan may be obtained 
by MMC from its treasury, by purchases on the open market or from private sources, 
or by issuing authorized but unissued shares of its Stock. Shares of authorized but 
unissued Stock may not be delivered under the Plan if the purchase price thereof is 
less than the par value of the Stock.  Fractional shares of Stock may be issued and sold 
under the Plan.

	 5.	 Eligibility.  All employees designated by the Plan Administrator of such Subsidiaries 
as shall be designated by MMC shall be eligible to participate in the Plan, in accordance with 
such rules as may be prescribed from time to time; provided, however, that no employee 
who is subject to Section 16 of the Exchange Act shall be permitted to participate in the 
Plan.

	 6.	 Offerings, Participation.  MMC may make one or more offerings of 12 months’ 
duration each, to eligible employees to purchase Stock under the Plan, and an eligible 
employee may participate in such offering at such time(s) as determined by the Plan 
Administrator by authorizing regular employee contributions for such purpose in terms 
of whole number percentages up to a maximum of fifteen percent (15%) of his or her Base 
Compensation. The Plan Administrator may at any time suspend an offering if required by 
law or the best interests of the Company. MMC’s obligation to sell and deliver Stock under 
the Plan is subject to the approval of any governmental authority required in connection 
with the authorization, issuance or sale of such Stock.

	 7.	 Contributions.    (a)	 The Company will maintain accounts for participating 
employees and shall credit such accounts with interest at such rate as the Plan Administrator 
may from time to time determine. All funds received or held by the Company under the 
Plan need not be segregated from other corporate funds and may be used for any corporate 
purpose.

	 (b)	 Subject to rules, procedures and forms adopted by or at the direction of 
the Plan Administrator, an employee may at any time increase, decrease or suspend 
his or her contribution or may withdraw the balance of his or her account and thereby 
withdraw from participation in an offering.

	 (c)	 Any balance remaining in any employee’s account at the end of an offering 
period will be repaid to such employee.

	 (d)	 In the event of a participating employee’s retirement, death or termination 
of employment, his or her participation in any offering under the Plan shall cease, 
no further amounts shall be contributed pursuant to the Plan, and the balance in the 
employee’s account shall be paid to the employee, or, in the event of the employee’s 
death, as provided under the terms and procedures of the Company-sponsored death 
benefit plan in effect at the place of employee’s employment.
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	 8.	 Purchase, Limitations.   (a)	 Within the limitations of Section 8(d) below, each 
employee participating in any offering under the Plan shall be granted an option, upon the 
effective date of such offering, for as many shares of Stock as the amount of the employee’s 
cumulative contributions, plus interest, at the end of the quarterly purchase period can 
purchase.

	 (b)	 As of the last day of each quarterly purchase period, the cumulative 
contributions, plus interest, of each participating employee shall be totaled. Subject to 
the provisions of Section 7(b) above, the employee shall be deemed to have exercised an 
option to purchase the largest number of shares of Stock (including fractional shares of 
Stock) at the price determined under Section 8(c) below; such employee’s account shall 
be charged, on that date, for the amount of the purchase, and for all purposes under the 
Plan the employee shall be deemed to have acquired the shares of Stock on that date. 
The registrar for MMC shall make an entry on its books and records evidencing that 
such shares (including any partial share) have been duly issued as of that date.

	 (c)	 On or before the effective date of each offering, the Plan Administrator 
shall determine the purchase price in U.S. dollars of the shares of Stock which are to be 
sold under the offering or the formula for determining such price; provided, however, 
that the price shall not be less than the amount equal to 95 percent of the Fair Market 
Value of the Stock at the time such option is exercised.

	 (d)	 No employee may be granted an option under the Plan which permits 
him or her to purchase Stock under the Plan, and any other stock purchase plan of 
MMC and its Subsidiaries, with a Fair Market Value (determined at the effective date 
of the offering) which exceeds $25,000 (or such amount as may be permitted from 
time to time under Section 423(b)(8) of the Code) for each calendar year in which the 
option is outstanding at any time.  In addition, the maximum number of shares which 
a participating employee may purchase pursuant to any one offering period shall be 
the number of shares determined by (i) multiplying the amount of the participating 
employee’s Base Compensation as of the pay period immediately preceding the date he 
or she is first granted an option pursuant to such offering period by the number of pay 
periods from such date to the end of the offering period, and (ii) dividing that product 
by the Fair Market Value of a share of Stock on such date.

	 (e)	 None of the rights or privileges of a stockholder of MMC, including without 
limitation rights to vote and receive dividends, shall exist with respect to shares of 
Stock purchased under the Plan until the date on which the shares of Stock are deemed 
to be acquired pursuant to Section 8(b) above.

	 (f)	 (i)	 Notwithstanding anything in the Plan to the contrary, in the event 
of a change in control of MMC, if the Plan Administrator determines that the operation 
or administration of the Plan could prevent participating employees from obtaining 
the benefit of the timely exercise of their options under the Plan, the Plan may be 
terminated in any manner deemed by the Plan Administrator to provide equitable 
treatment to participating employees. Equitable treatment may include, but is not 
limited to, the payment to each participating employee of the amount of contributions 
and interest standing to such participating employee’s account as of the date of the 
change in control, plus an additional amount determined by (A) calculating the number 
of full shares of stock that could have been purchased for the participating employee 
immediately prior to the change in control with such amount at the purchase price 
(determined under Section 8(c)) at the time the option is granted (the “Purchase Price”) 
and (B) multiplying that number of Shares by the difference between the Purchase 
Price per Share and the highest price paid per share of Stock in connection with the 
change in control of MMC.
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		  (ii)	 For purposes of the Plan, a “change in control” of MMC shall have 
occurred if:

		  (A)	 any “person”, as such term is used in Sections 13(d) and 14(d) 
of the Exchange Act (other than MMC, any trustee or other fiduciary holding 
securities under an employee benefit plan of MMC or any corporation 
owned, directly or indirectly, by the stockholders of MMC in substantially 
the same proportions as their ownership of stock of MMC), is or becomes 
the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), 
directly or indirectly, of securities of MMC representing 50% or more of the 
combined voting power of MMC’s then outstanding securities;

		  (B)	 during any period of two consecutive years, individuals who 
at the beginning of such period constitute the Board and any new director 
(other than a director designated by a person who has entered into an 
agreement with MMC to effect a transaction described in clause (A), (C) or 
(D) of this Section) whose election by the Board or nomination for election 
by MMC’s stockholders was approved by a vote of at least two-thirds (2/3) of 
the directors then still in office who either were directors at the beginning 
of the period or whose election or nomination for election was previously so 
approved, cease for any reason to constitute at least a majority thereof;

		  (C)	 the stockholders of MMC approve a merger or consolidation 
of MMC with any other corporation, other than (a) a merger or consolidation 
which would result in the voting securities of MMC outstanding immediately 
prior thereto continuing to represent (either by remaining outstanding 
or by being converted into voting securities of the surviving entity) more 
than 50% of the combined voting power of the voting securities of MMC 
or such surviving entity or any parent of MMC or such surviving entity 
outstanding immediately after such merger or consolidation or (b) a merger 
or consolidation effected to implement a recapitalization of MMC (or similar 
transaction) in which no “person” (as hereinabove defined) acquired 
more than 50% of the combined voting power of MMC’s then outstanding 
securities; or

		  (D)	 the stockholders of MMC approve a plan of complete 
liquidation of MMC or an agreement for the sale or disposition by MMC of 
all or substantially all of MMC’s assets (or any transaction having a similar 
effect).

	 9.	 No Transfer.	 (a)	 No option, right or benefit under the Plan may be transferred 
by a participating employee other than by will or the laws of descent and distribution, and 
all options, rights and benefits under the Plan may be exercised during the participating 
employee’s lifetime only by such employee.

	 (b)	 Book entry accounts, or certificates for Stock purchased under the Plan may 
be maintained, or registered, as the case may be, only in the name of the participating 
employee, or, if such employee so indicates on an appropriate form provided by MMC, 
in his or her name jointly with a member of his or her family, with right of survivorship. 
An employee who is a resident of a jurisdiction which does not recognize such a 
joint tenancy may have such account maintained, or such certificates registered, in 
the employee’s name as tenant in common with a member of the employee’s family, 
without right of survivorship.
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	 10.	 Effective Date of the Plan.  This amended and restated plan is generally effective as 
of March 15, 2007, however, the addition of shares of Stock for future issuance (as reflected 
in Section 4) is subject to approval by shareholders.

	 11.	 Amendment and Termination.  Subject to the provisions of Section 4(b) above, 
the Plan shall terminate coincident with the completion of any offering under which the 
limitation on the total number of shares in Section 4(a) above has been reached. The Board 
may at any time terminate the Plan, or make such amendment of the Plan as it may deem 
advisable.

	 12.	 Governing Law.  The Plan shall be interpreted, construed and administered in 
accordance with the laws of the State of Delaware, without giving effect to principles of 
conflict of laws.
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