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(2) This column includes shares of the Company’s common stock: (i) held in the form of shares of restricted stock; (ii) held
indirectly for the benefit of such individuals or jointly, or directly or indirectly for certain members of such individuals’
families, with respect to which beneficial ownership in certain cases may be disclaimed; and/or (iii) that represent the
individual’s interests in the Company’s 401(k) Savings & Investment Plan.

This column also includes:

• Marsh & McLennan Companies common stock or stock units subject to issuance in the future with respect to the
Directors’ Stock Compensation Plan or the Supplemental Savings & Investment Plan, and restricted stock units in the
following aggregate amounts: Mr. Baker, 10,368 shares; Ms. Burns, 38,226 shares; Mr. Duperreault, 161,143 shares;
Mr. Glaser, 79,551 shares; Mr. Hardis, 88,457 shares; Ms. King, 46,474 shares; Dr. Nadler, 33,399 shares;
Mr. Schapiro, 33,180 shares; Ms. Simmons, 49,683 shares; Ms. Wittman, 62,826 shares; and all directors and
executive officers as a group, 764,354 shares; and

• shares of Marsh & McLennan Companies common stock which may be acquired on or before April 30, 2011 through
the exercise of stock options as follows: Ms. Burns, stock options totaling 236,852 shares and performance options
totaling 213,068 shares; Mr. Duperreault, stock options totaling 1,362,873 shares, performance options totaling 198,864
shares and performance options granted on January 29, 2008 in connection with Mr. Duperreault joining the Company
totaling 800,000 shares; Mr. Glaser, stock options totaling 481,437 and performance options totaling 75,000 shares;
Dr. Nadler, stock options totaling 210,343 (of which 11,112 options were exercised on March 11, 2011) shares and
performance options totaling 157,710 shares; Ms. Wittman, stock options totaling 260,048 shares and performance
options totaling 28,441 shares; and all directors and executive officers as a group, stock options and performance





























































• Distributions of tax-qualified defined contribution plans and nonqualified deferred compensation
plans (the nonqualified deferred compensation plans are described in the “Nonqualified Deferred
Compensation” section (page 50)); and

• Vested benefits.



















description in “Compensation of Executive Officers—Compensation Discussion &
Analysis—Compensation Principles, Policies and Practices—Risk and Reward Features
of Executive Compensation Corporate Governance Policies” beginning on page 28.

O Vesting over a minimum period of three years for all new awards (unless it is an award
subject to performance conditions, in which case the minimum vesting period is one





and extraordinary or special items; operating earnings; total stockholder return; economic value
created; and any of the above goals as compared to the performance of a published or special index
deemed applicable by the Committee including the S&P 500® index or other indexes or groups of
comparable companies referenced in the Company’s proxy statement. Such targets may relate to the







Overhang measures the potential dilutive effect of all outstanding equity awards and shares available
for future grants. “Total overhang” is defined as the total number of shares underlying outstanding
awards plus shares available for grant, divided by common shares outstanding plus the number of
shares underlying outstanding awards plus the number of shares available for grant. “Actual
overhang” is the total overhang with both the numerator and denominator reduced by shares





Company. If the election is not made, the participant will generally recognize ordinary income on the
date that the stock is no longer subject to restrictions, in an amount equal to the fair market value of
such shares on such date, less any amount paid for the shares. At the time the participant recognizes
ordinary income, the Company generally will be entitled to a deduction in the same amount.

Generally, upon a sale or other disposition of Company common stock or restricted stock with respect
to which the participant has recognized ordinary income (i.e., the restrictions were previously
removed or a Section 83(b) election was previously made), the participant will recognize capital gain
or loss in an amount equal to the difference between the amount realized on such sale or other
disposition and the participant’s basis in such shares. Such gain or loss will be long-term capital gain
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(u) “Other Stock-Based Award” means a right, granted to a Participant under Section 6(h), that is
denominated or payable in, valued in whole or in part by reference to, or otherwise based on or
related to, Stock or other securities of the Company or any Subsidiary or Affiliate, including, without
limitation, rights convertible or exchangeable into Stock or such other securities, purchase rights for
Stock or such other securities, and Awards with value or payment contingent upon performance of
the Company, a Subsidiary, or Affiliate, or upon any other factor or performance condition designated
by the Committee.

(v) “Participant” means a person who, as an officer, employee, or, solely with respect to
Substitute Awards, a consultant or director, of the Company, a Subsidiary or Affiliate, has been
granted an Award under the Plan.

(w) “Performance Award” means an Award of one of the types specified in Section 6 the grant,





of two or more Qualified Members, or (ii) by the Committee but with each such member who is not a
Qualified Member abstaining or recusing himself or herself from such action; provided that, upon such
abstention or recusal, the Committee remains composed solely of two or more Qualified Members.
Such action, authorized by such a subcommittee or by the Committee upon the abstention or recusal
of such non-Qualified Member(s), shall be the action of the Committee for purposes of the Plan. Any
action of the Committee with respect to the Plan or an Award Agreement shall be final, conclusive,
and binding on all persons, including the Company, Subsidiaries, Affiliates, Participants, any person
claiming any rights under the Plan from or through any Participant, and stockholders. The express
grant of any specific power to the Committee, and the taking of any action by the Committee, shall not



in such shares again being available for Awards under the Plan (as determined pursuant to
Section 5(b)). No Award may be granted if the number of shares to which such Award relates, when
added to the number of shares previously issued under the Plan and the number of shares to which
other then-outstanding Awards relate, exceeds the number of shares reserved under this
Section 5(a). Shares of Stock issued under the Plan shall be counted against this limit in the manner
specified in Section 5(b).

(b) Manner of Counting Shares. If any shares subject to an Award or Preexisting Plan award are
forfeited, canceled, exchanged, or surrendered or such Award or award is settled in cash or otherwise
terminates without a distribution of shares to the Participant, including (i) the number of shares
withheld in payment of any exercise or purchase price of or tax obligation relating to such an Award
or award and (ii) the number of shares equal to the number surrendered in payment of any exercise
or purchase price of or tax obligation relating to any Award or award, such number of shares will
again be available for Awards under the Plan. The Committee may make determinations and adopt
regulations for the counting of shares relating to any Award to ensure appropriate counting, avoid
double counting (in the case of tandem awards or Substitute Awards), and provide for adjustments in
any case in which the number of shares actually distributed differs from the number of shares
previously counted in connection with such Award.

(c) Type of Shares Distributable. Any shares of Stock distributed pursuant to an Award may
consist, in whole or in part, of authorized and unissued shares or treasury shares, including shares
acquired by purchase in the open market or in private transactions.

(d) Adjustments. In the event that any large, special, and non-recurring dividend or other
distribution (whether in the form of cash or property other than Stock), recapitalization, forward or
reverse split, Stock dividend, reorganization, merger, consolidation, spin-off, combination,
repurchase, share exchange, liquidation, dissolution, or other similar transaction or event affects the
Stock such that an adjustment is determined by the Committee to be appropriate under the Plan, then
the Committee shall adjust any or all of (i) the number and kind of shares of Stock which may
thereafter be issued in connection with Awards, (ii) the number and kind of shares of Stock issued or
issuable in respect of outstanding Awards or, if deemed appropriate, make provisions for payment of
cash or other property with respect to any outstanding Award, (iii) the exercise price, grant price, or
purchase price relating to any Award, and (iv) the number and kind of shares of Stock set forth in
Section 4(b) as the annual per-person limitation; provided, however, in each case that, with respect to
ISOs, such adjustment shall be made in accordance with Section 424(h) of the Code, unless the
Committee determines otherwise. In addition, the Committee is authorized to make adjustments in
the terms and conditions of, and the criteria and performance objectives included in, Awards
(including Performance Awards and performance goals) in recognition of unusual or non-recurring
events (including events described in the preceding sentence, as well as acquisitions and dispositions
of assets or all or part of businesses) affecting the Company or any Subsidiary, Affiliate, or business
unit, or the financial statements thereof, or in response to changes in applicable laws, regulations,
accounting principles, tax rates and regulations, or business conditions or in view of the Committee’s
assessment of the business strategy of the Company, a Subsidiary, Affiliate, or business unit thereof,
performance of comparable organizations, economic and business conditions, personal performance
of a Participant, and any other circumstances deemed relevant; provided that, unless otherwise
determined by the Committee, no such adjustment shall be made if and to the extent that such
adjustment would cause Options, SARs, or Performance Awards granted pursuant to Section 8(b) to
Participants designated by the Committee as Covered Employees (as defined in Section 8(d)) to fail
to qualify as “performance-based compensation” within the meaning of Section 162(m) of the Code.
Notwithstanding the foregoing, any actions taken pursuant to this Section 5(d) shall be made in a
manner consistent with Section 409A of the Code, including any requirements or restrictions with
regard to the adjustment of Options and SARs that are considered exempt from Section 409A.
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(d) Restricted Stock. The Committee is authorized to grant Restricted Stock to Participants on
the following terms and conditions:

(i) Issuance and Restrictions. Restricted Stock shall be subject to such restrictions on
transferability and other restrictions, if any, as the Committee may impose at the date of
grant or thereafter, which restrictions may lapse separately or in combination at such times,
under such circumstances, in such installments, or otherwise, as the Committee may
determine. Except to the extent restricted under the Award Agreement relating to the
Restricted Stock, a Participant granted Restricted Stock shall have all of the rights of a
stockholder including the right to vote Restricted Stock and the right to receive dividends
thereon.

(ii) Forfeiture. Upon termination of employment (as determined by the Committee)
during the applicable restriction period, Restricted Stock, and any accrued but unpaid
dividends or Dividend Equivalents, that is or are then subject to a risk of forfeiture shall be
forfeited; provided, however



provided, however, that the Committee may provide, by rule or regulation or in any Award
Agreement, or may determine in any individual case, that restrictions or forfeiture conditions
relating to Restricted Stock Units and any accrued but unpaid Dividend Equivalents will be
waived in whole or in part in the event of termination resulting from specified causes, and
the Committee may in other cases waive in whole or in part the forfeiture of Restricted
Stock Units and any accrued but unpaid Dividend Equivalents.

(f) Stock Bonuses and Stock Awards in Lieu of Cash Awards. The Committee is authorized to
grant Stock as a bonus, or to grant other Awards, in lieu of Company commitments to pay cash under
other plans or compensatory arrangements. Stock or Awards granted hereunder shall have such
other terms as shall be determined by the Committee.

(g) Dividend Equivalents. The Committee is authorized to grant Dividend Equivalents to
Participants in connection with another Award (other than an Option). The Committee may provide, at
the date of grant or thereafter, that Dividend Equivalents: (1) shall be accumulated and paid in cash if
and when the underlying Award vests or (2) shall be deemed to have been reinvested in additional
Stock, or other investment vehicles as the Committee may specify and in no event distributed prior to
the vesting of the underlying Award.

(h) Other Stock-Based Awards. The Committee is authorized, subject to limitations under
applicable law, to grant to Participants Other Stock-Based Awards that are deemed by the Committee
to be consistent with the purposes of the Plan. The Committee shall determine the terms and
conditions of such Awards at the date of grant or thereafter. Stock or other securities or property
delivered pursuant to an Award in the nature of a purchase right granted under this Section 6(h) shall





performance goals must be achieved as a condition to settlement of such Performance
Awards. Performance goals may differ for Performance Awards granted to any one
Participant or to different Participants.

(ii) Business Criteria. One or more of the following business criteria for the Company,
on a consolidated basis, and/or for specified Subsidiaries, Affiliates, business units, or
ventures of the Company (except with respect to the total stockholder return and earnings
per share criteria), shall be used by the Committee in establishing performance goals for
such Performance Awards: (1) earnings per share; (2) revenues; (3) cash flow; (4) cash
flow return on investment; (5) return on assets, return on investment, return on capital,
return on equity; (6) identification and/or consummation of investment opportunities or
completion of specified projects in accordance with corporate business plans; (7) operating
margin; (8) net income; net operating income; pretax earnings; pretax earnings before
interest, depreciation and amortization; pretax operating earnings after interest expense
and before incentives, service fees, and extraordinary or special items; operating earnings;
(9) total stockholder return; (10) economic value created; and (11) any of the above goals
as compared to the performance of a published or special index deemed applicable by the
Committee including the S&P 500® index or other indexes or groups of comparable
companies referenced in the Company’s proxy statement in response to Item 402(b) of
Regulation S-K.

(iii) Performance Period; Timing For Establishing Performance Goals. Achievement of
performance goals in respect of such Performance Awards shall be measured over a
performance period specified by the Committee. Performance goals shall be established
not later than 90 days after the beginning of any performance period applicable to such
Performance Awards, or at such other date as may be required or permitted for
“performance-based compensation” under Section 162(m) of the Code.

(iv) Performance Award Pool. The Committee may establish a Performance Award
pool, which shall be an unfunded pool, for purposes of measuring Company performance in
connection with such Performance Awards. The amount of such Performance Award pool
shall be based upon the achievement of a performance goal or goals based on one or more
of the business criteria set forth in Section 8(b)(ii) during the given performance period, as
specified by the Committee in accordance with Section 8(b)(iii). The Committee may specify
the amount of the Performance Award pool as a percentage of any of such business
criteria, a percentage thereof in excess of a threshold amount, or another amount which
need not bear a strictly mathematical relationship to such business criteria.

(v) Settlement of Such Performance Awards; Other Terms. Settlement of such
Performance Awards shall be in cash, Stock, other Awards, or other property, in the











(p) Data Protection. By participating in the Plan the Participant consents to the holding and
processing of personal information provided by the Participant to the Company, any Subsidiary or



[THIS PAGE INTENTIONALLY LEFT BLANK]



[THIS PAGE INTENTIONALLY LEFT BLANK]





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


	TABLE OF CONTENTS
	Information About Our Annual Meeting And Solicitation Of Proxies
	Why Have I Received A Notice Regarding Internet Availability Of Proxy Materials Instead Of Printed Copies Of These Materials In The Mail?
	Who Can Vote On The Matters Being Decided At The Annual Meeting?
	How Do I Vote?
	Can I Vote My Shares In Person At The Annual Meeting?
	Can I Change My Vote?
	Who Can Attend The Annual Meeting?
	What are the requirements to conduct business at the annual meeting?
	What are the voting requirements to elect directors and to approve the other proposals discussed in this proxy statement?
	Could Additional Matters Be Decided At The Annual Meeting?
	Who Conducts The Annual Meeting?
	Who Will Count The Votes At The Annual Meeting?
	How May I Obtain Electronic Delivery Of Proxy Materials In The Future?
	What Is "Householding"?
	How May I Obtain Another Set Of Proxy Materials?
	Who Will Bear The Cost Of This Proxy Solicitation?

	Corporate Governance
	Enhanced Corporate Governance Environment
	Guidelines For Corporate Governance
	Director Independence
	Codes Of Conduct
	Review Of Related-Person Transactions
	Communicating Concerns Regarding Accounting Matters
	Communicating With Directors

	Board Of Directors And Committees
	Board Composition, Leadership And Size
	Director Qualifications And Nomination Process
	Stockholder Nominations For Director Candidates
	Director Election Voting Standard
	Attendance
	Tenure
	Executive Sessions
	Risk Oversight
	Committees
	Director Compensation

	Item 1: Election Of Directors
	Stock Ownership Of Management And Certain Beneficial Owners
	Compensation Of Executive Officers
	Equity Compensation Plan Information
	Transactions With Management And Others; Other Information
	Section 16(a) Beneficial Ownership Reporting Compliance
	Item 2: Ratification Of Selection Of Independent Registered Public Accounting Firm
	Fees Of Independent Registered Public Accounting Firm

	Audit Committee Report
	Item 3: Approval Of Õ¬ÄÐ¸£Àû Mclennan Companies Inc 2011 Incentive And Stock Award Plan
	Item 4: Advisory (Nonbinding) Vote On Executive Compensation
	Item 5: Advisory (Nonbinding) Vote On Frequency Of The Vote On Executive Compensation
	Item 6: Stockholder Proposal Action By Written Consent
	Submission Of Stockholder Proposals And Other Items Of Business For 2012 Annual Meeting



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (Color Management Off)
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Average
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Average
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Average
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e55464e1a65876863768467e5770b548c62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc666e901a554652d965874ef6768467e5770b548c52175370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA (Utilizzare queste impostazioni per creare documenti Adobe PDF adatti per visualizzare e stampare documenti aziendali in modo affidabile. I documenti PDF creati possono essere aperti con Acrobat e Adobe Reader 5.0 e versioni successive.)
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020be44c988b2c8c2a40020bb38c11cb97c0020c548c815c801c73cb85c0020bcf4ace00020c778c1c4d558b2940020b3700020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken waarmee zakelijke documenten betrouwbaar kunnen worden weergegeven en afgedrukt. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents suitable for reliable viewing and printing of business documents.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




