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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?

In accordance with rules promulgated by the Securities and Exchange Commission (“SEC”), we have
elected to furnish our proxy materials to stockholders over the Internet. Most stockholders are
receiving by mail a Notice of Internet Availability of Proxy Materials (“Notice”), which provides general
information about the annual meeting, the address of the website on which our proxy statement and
annual report are available for review, printing and downloading, and instructions on how to submit
proxy votes. For those who wish to receive their materials in a different format (e.g., paper copy by
mail or electronic copy by e-mail), the Notice contains instructions on how to do so. Stockholders who
are current employees of the Company or who have elected to receive proxy materials via electronic
delivery will receive via e-mail the proxy statement, annual report and instructions on how to vote.
Stockholders who have elected to receive paper copies of the proxy materials will receive these
materials by mail.

Who can vote on the matters being decided at the annual meeting?

With respect to each matter properly brought before the meeting, each stockholder (of record or
beneficial) who held shares as of March 21, 2011, which we refer to as the record date, is entitled to
one vote, in person or by proxy, for each share of common stock held as of that date. As of the record
date, there were outstanding 547,751,902 shares of Marsh & McLennan Companies common stock
entitled to vote.

Stockholders of Record: If, as of the close of business on the record date, your shares were
registered directly in your name with our transfer agent, Wells Fargo Bank, N.A., you are a
stockholder of record. As a stockholder of record, you may vote in person at the meeting or by proxy.
In accordance with Delaware law, a list of the Company’s common stockholders of record as of the
record date will be available for inspection at our principal executive offices at 1166 Avenue of the
Americas, New York, New York for at least ten days prior to the annual meeting.

Beneficial (“Street Name”) Stockholders: If, as of the close of business on the record date, your
shares were not held directly in your name but rather were held in an account at a brokerage firm,
bank or similar intermediary organization, then you are the beneficial holder of shares held in “street
name.” The intermediary is considered to be the stockholder of record for purposes of voting at the
annual meeting. As a beneficial owner, you have the right to direct the intermediary how to vote the
shares held in your account. Your voting instructions will direct the intermediary how to vote your
shares.

How do I vote?

Whether you hold shares as a stockholder of record or beneficial owner, you may direct how your
shares are voted without attending the annual meeting. Even if you plan to attend the annual meeting,
we encourage you to vote in advance of the meeting in order to ensure that your vote is counted. If
you are a stockholder of record, you may vote by submitting a proxy in accordance with the
instructions included in your Notice or on your proxy card. If you are a beneficial owner holding
shares in street name, you may vote by submitting voting instructions to your broker, bank, trustee or
other intermediary in accordance with the Notice or voting instruction form provided to you by that
organization. Executors, administrators, trustees, guardians, attorneys and other representatives
voting on behalf of a stockholder should indicate the capacity in which they are voting and
corporations should vote by an authorized officer whose title should be indicated.

You may vote in the following manner:

By Telephone or the Internet—Stockholders may vote their shares via telephone or the Internet as
instructed in the Notice or the proxy card, depending on how they received the proxy materials. The
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the client’s shares on the matter(s) for which instructions were required but not provided. When a
broker submits a proxy, but refrains from voting in this way, a “broker nonvote” occurs. Shares subject
to a broker nonvote are not counted as present or represented with respect to the nonroutine matters
being addressed at the annual meeting; however, they are counted as present and represented for
purposes of determining the presence of a quorum at the annual meeting. Under the rules of the
NYSE, the election of directors (Item 1), the approval of the Marsh & McLennan Companies, Inc.
2011 Incentive and Stock Award Plan (Item 3), the nonbinding vote to approve the compensation of
our named executive officers (Item 4), the nonbinding vote to determine whether a stockholder vote to
approve the compensation of our named executive officers should occur every one, two or three
years (Item 5), and the stockholder proposal (Item 6) are considered nonroutine.

Could additional matters be decided at the annual meeting?

As of the date of this proxy statement, we do not know of any matters not described in this proxy
statement that will be presented at the meeting. However, if any other matter shall properly come
before the meeting, the persons named in the proxy will use their discretion to vote on such matter on
behalf of shares for which proxies were submitted.

Who conducts the annual meeting?

The independent chairman of the Board of Directors acts as chairman of the annual meeting, and has
the authority to conduct the annual meeting so that the business of the meeting is carried out in an
orderly and timely manner. In doing so, the chairman has the discretion to establish reasonable rules
for discussion, comments and questions during the meeting.

Who will count the votes at the annual meeting?

One or more representatives of Broadridge Financial Solutions, Inc. will tabulate the votes and act as
independent inspectors of election.





CORPORATE GOVERNANCE

We describe key features of the Company’s corporate governance environment below, and also in
the next section of this proxy statement, captioned “Board of Directors and Committees.” Our key
corporate governance materials are available online at http://www.mmc.com/about/governance.

Enhanced Corporate Governance Environment

The Board of Directors has taken a series of actions designed to enhance the Company’s corporate
governance environment. Highlights of these actions include:

A. Board Structure

• Board Independence. All of the Company’s directors are independent, with the exception of
our CEO, who is the only member of management serving on the Board.

• Independent Chairman. The Company maintains separate roles of chief executive officer and
chairman of the Board as a matter of policy. An independent director acts as Chairman of the
Board.

• Offer to Resign upon Change in Circumstances. Pursuant to our Guidelines for Corporate
Governance, any director undergoing a significant change in personal or professional
circumstances must offer to resign from the Board.

B. Election of Directors /Right of Stockholders to Call Special Meetings

• Majority Voting in Director Elections. The Company’s by-laws provide that in uncontested
elections, director candidates must be elected by a majority of the votes cast.

• Stockholder Right to call Special Meetings. The Company’s by-laws allow stockholders of
record of at least twenty percent (20%) of the voting power of the Company’s outstanding
common stock to call a special meeting.

C. Shareholder Rights Plan

• Expiration of Poison Pill. The Board allowed a prior Rights Agreement to expire without
renewal.

D. Declassification of Board

• Annual Election of Directors. The Company’s charter provides for the annual election of
directors.

E. Compensation Practices

• Compensation Structure for Independent Directors. The Company’s director compensation
structure is transparent to investors and does not provide for meeting fees or retainers for
non-chair committee membership.

• Stockholder Approval of Severance Agreements. The Company is required as a matter of
policy to obtain stockholder approval for severance agreements with certain senior executive
officers that provide for cash severance that exceeds 2.99 times his or her base salary and
three-year average annual bonus award.

• “Double-Trigger” Condition for Vesting of Equity-Based Awards upon a Change in Control. A
“double-trigger” condition applies to the vesting of all equity-based awards granted after
March 15, 2007 upon a change in control of the Company.

• Bonus “Clawback” Policy. The Company may as a matter of policy recoup (or “claw back”)
certain executive bonuses in the event of misconduct leading to a financial restatement.
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F. Equity Ownership Requirements

• Senior Executive Equity Ownership Requirements. The Company maintains equity ownership
standards requiring senior management to acquire, within five years, company equity with a
value equal to a multiple of base salary.

• Director Equity Ownership Requirements. Directors are required to acquire and hold a
minimum of $100,000 worth of the Company’s common stock within three years of joining the
Board.

Guidelines for Corporate Governance

Our Guidelines for Corporate Governance (our “Governance Guidelines”) are the means by which the
Company and the Board of Directors formally express many of our governance policies. The
Governance Guidelines were initially adopted by the Board in May 2003. The Board has subsequently
amended them from time to time. The Governance Guidelines are posted on our website at
http://mmc.com/about/GuidelinesCorporateGovernance.pdf.

The Governance Guidelines address a range of corporate governance matters, including the
following (parenthetical references are to the relevant section of the Governance Guidelines):

• Specific Board functions (Section B), such as:

• evaluation of CEO performance and approval of CEO compensation;

• reviewing the Company’s strategic and operating plans, financial objectives and major corporate
actions;

• assessing major risks facing the Company and options for their mitigation;

• overseeing the integrity of the Company’s financial statements and financial reporting processes;



categorical standards to assist it in making determinations of director independence. These standards
conform to, or are more exacting than, the independence requirements provided in the NYSE listed
company rules. The Company’s director independence standards are set forth as Annex A to our
Governance Guidelines. With respect to Mr. Nolop, the Board considered that, through 2010, he was
an executive officer of a company that, in each of the preceding three fiscal years made payments to
the Company in an amount less than the greater of $1 million or 2% of his employer’s total net
revenues. In 2010, Mr. Nolop’s employer received no payments from the Company. With respect to
Mr. Mills, the Board considered that he is an executive officer of a company that, in each of the
preceding three fiscal years, made payments to, and received payments from, the Company in an
amount less than the greater of $1 million or 2% of his employer’s total net revenues.

All members of the Audit, Compensation, Compliance and Risk, and Directors and Governance
Committees must be independent directors as defined by the Company’s Governance Guidelines.
Members of the Audit Committee must also satisfy a separate SEC and NYSE independence
requirement, which provides that they may not be affiliates and may not accept directly or indirectly
any consulting, advisory or other compensatory fee from the Company or any of its subsidiaries, other
than their directors’ compensation. Under our Governance Guidelines, if a director whom the Board
has deemed 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 of the Board and the
chair of the Directors and Governance Committee.

Codes of Conduct

Our reputation is fundamental to our business. The Company’s directors and officers and other
employees are expected to act ethically at all times. To provide guidance in this regard, the Company
has adopted a Code of Conduct, which applies to all of the above individuals. In 2011, a revised and
expanded Code of Conduct, the Greater Good, is being distributed in hard copy to the Company’s
employees, accompanied by a comprehensive training and communication effort. The Company has
also adopted a Code of Ethics for the Chief Executive Officer and Senior Financial Officers, which
applies to our chief executive officer, chief financial officer and controller. Both of these codes are
posted on the Company’s website at http://www.mmc.com, and print copies are available to any
stockholder upon request. We will disclose any amendments to, or waivers of, the Code of Ethics for
the Chief Executive Officer and Senior Financial Officers on our website within four business days.

Review of Related-Person Transactions

The Company maintains a written Policy Regarding Related-Person Transactions, which sets forth
standards and procedures for the review and approval or ratification of transactions between the
Company and related persons. The policy is administered by the Directors and Governance
Committee with assistance from the Company’s Corporate Secretary.

The policy applies to any “related-person transaction.” This means a transaction (i) involving the
Company or any of its subsidiaries, (ii) which involves an aggregate value of $120,000 or more and
(iii) in which a related person has a direct or indirect material interest. A “related person” means a
director or executive officer of the Company, a nominee for election as a director of the Company, a
beneficial owner of more than five percent of the Company’s outstanding common stock or an
immediate family member of any of the foregoing persons.

In determining whether to approve or ratify a related-person transaction, the Directors and
Governance Committee will review the facts and circumstances it considers relevant. These may
include: the commercial reasonableness of the terms of the transaction; the benefits of the
transaction to the Company; the availability of other sources for the products or services involved in
the transaction; the materiality and nature of the related person’s direct or indirect interest in the
transaction; the potential public perception of the transaction; and the potential impact of the
transaction on any director’s independence. The Directors and Governance Committee will approve



If the Directors and Governance Committee determines not to approve or ratify a related-person
transaction, the transaction shall not be entered into or continued, as the case may be. No member of
the Directors and Governance Committee will participate in any review or determination with respect
to a related-person transaction if the Committee member or any of his or her immediate family
members is the related person.

Communicating Concerns Regarding Accounting Matters

The Audit Committee of the Board of Directors has established procedures to enable anyone who has
a concern about the Company’s accounting, internal accounting controls or auditing practices to
communicate that concern directly to the Audit Committee. These communications, which may be
made on a confidential or anonymous basis, may be submitted in writing or by telephone, as follows:

By mail to:
Marsh & McLennan Companies, Inc.

Audit Committee of the Board of Directors
c/o Corporate Secretary

1166 Avenue of the Americas
New York, New York 10036-2774

By telephone to the Marsh & McLennan Companies Ethics & Compliance Line:
Canada & the U.S.: 1-800-381-2105

Outside Canada & the U.S., use your country’s AT&T Direct® service number to reach the Marsh &
McLennan Companies Ethics & Compliance Line toll-free.

Further details of the Company’s procedures for handling complaints and concerns of employees and
other interested parties regarding accounting matters are posted on our website at
http://www.mmc.com/about/governance. Company policy prohibits retaliation against anyone who
raises a concern of the type described above.

Communicating with Directors

Holders of the Company’s common stock and other interested parties may send communications to
the Board of Directors, the independent chairman or the independent directors as a group by mail
(addressed to the Corporate Secretary) or by telephone as indicated above. Items unrelated to the
directors’ duties and responsibilities as Board members may be excluded by the Corporate Secretary,
including solicitations and advertisements; junk mail; product-related communications; surveys and
job referral materials such as resumes.
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BOARD OF DIRECTORS AND COMMITTEES

Board Composition, Leadership and Size

At the 2011 annual meeting, stockholders will vote on the election of eleven (11) directors. As
previously disclosed, Stephen R. Hardis will retire from the Board in accordance with the mandatory
retirement age provision contained in our Guidelines for Corporate Governance. Also as previously
disclosed, Leslie M. Baker, Jr. and Gwendolyn S. King have decided to retire from the Board. None of
Mr. Hardis, Mr. Baker or Ms. King will stand for re-election at the 2011 annual meeting of
stockholders. Mr. Hardis is currently the Board’s independent chairman. In July 2010, the Company
announced that Lord Lang of Monkton will succeed Mr. Hardis as independent chairman upon Mr.
Hardis’ retirement. The only member of management who serves on the Board is Brian Duperreault,
the Company’s president and chief executive officer. As stated above under “Corporate Governance,”
the chairman of the Board has been an independent director since 2005. The Board believes that this
currently is the best leadership structure for the Company and will continue to periodically evaluate
whether the structure is in the best interests of stockholders.

As stated in our Guidelines for Corporate Governance, the Board of Directors has determined that
10–14 directors is currently an appropriate range for the Board. 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 an 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 as appropriate.

Director Qualifications and Nomination Process

As provided in our Guidelines for Corporate Governance, all directors must demonstrate the highest
standards of ethics and integrity, must be independent thinkers with strong analytical ability, and must
be committed to representing all of the Company’s stockholders rather than any particular interest
group. In addition to the foregoing characteristics, the Board evaluates each prospective director
candidate 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 the
Company 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.

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 the Company’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 director candidates and to engage one or more search firms to assist the Committee with respect
thereto. 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. The Committee has a longstanding commitment to maintaining a
diverse and inclusive Board, and when seeking new director candidates, takes into account such
factors as the Board’s current mix of skills, backgrounds and experience, as well as the gender,
racial, ethnic and cultural diversity of each potential candidate.

Stockholder Nominations for Director Candidates

The Directors and Governance Committee will consider director candidates recommended by
stockholders if the recommendation is submitted in writing at the address below. As described in
Article II of the Company’s by-laws, stockholders may submit nominations of persons for election as

10



directors of the Company at an annual meeting of stockholders provided that the proposing
stockholder is a stockholder of record both at the time the nomination is submitted and at the time of
the annual meeting, is entitled to vote at the annual meeting and complies with the notice procedures
set forth in Section 2.10 of the by-laws. The notice of nomination must meet certain guidelines as to
timeliness and form, described below, and be delivered to the Corporate Secretary at our principal
executive offices:

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

New York, New York 10036-2774
Attn: Directors and Governance Committee

c/o Corporate Secretary

The notice must be delivered not earlier than 5:00 p.m. Eastern Time on the 120th day, and not later
than 5:00 p.m. Eastern Time on the 90th day, prior to the first anniversary of the preceding year’s
annual meeting; provided that, if the date of the upcoming annual meeting is advanced or delayed by
more than 30 days from the anniversary date of the previous year’s annual meeting, the notice must
be delivered not earlier than 5:00 p.m. Eastern Time on the 120th day prior to the date of the annual
meeting and not later than 5:00 p.m. Eastern Time on the later of (x) the 90th day prior to the date of
the annual meeting and (y) the 10th day following the day on which the date of the rescheduled annual
meeting is first publicly announced by the Company.

The director nomination notice must include certain information regarding the director nominee, the
proposing stockholder and any associate of the proposing stockholder (such as a beneficial owner of
shares owned of record or beneficially by the proposing stockholder). With respect to the proposing
stockholder, required information includes all ownership interests in Marsh & McLennan Companies
common stock and derivatives of the Company’s securities. With respect to the director nominee, the
notice must include the information required to be disclosed in a proxy statement with respect to
candidates for election as directors, including the nominee’s written consent to be named in the proxy
statement as a nominee and to serve as director of the Company if elected. The notice also must be
accompanied by a letter from the nominee containing certain representations regarding the nominee’s
independence and compliance with the Company’s publicly disclosed corporate governance and
other policies and guidelines. The exact notice requirements for director nominations for annual
meetings of stockholders are described in detail in Article II, Section 2.10 of the Company’s by-laws.

Director Election Voting Standard

The Company’s by-laws provide that in an uncontested election of directors (i.e., where 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. See the
discussion under “What are the voting requirements to elect directors and to approve the other
proposals discussed in this proxy statement?” on page 3 above.

In connection with the Company’s majority voting standard for director elections, the Board has
adopted the following procedures, which are set forth more fully in Section E.3 of our Guidelines for
Corporate Governance:

• The Board shall nominate for election only director candidates who agree to tender to the Board an
irrevocable resignation that will be effective upon (i) a director’s failure to receive the required
number of votes for reelection at the next meeting of stockholders at which he or she faces
reelection and (ii) the Board’s acceptance of such resignation.

• Following a meeting of stockholders at which an incumbent director who was a nominee for
reelection does not receive the required number of votes for reelection, the Directors and
Governance Committee 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 shall decide whether to accept or reject the director’s resignation and shall publicly
disclose that decision and its rationale.
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• 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, the director shall, in accordance with Delaware



The table below indicates current committee assignments and the number of times each committee
met in 2010:

Director Audit

Compliance
and
Risk Compensation

Directors
and

Governance Finance
Corporate

Responsibility Executive

Leslie M. Baker, Jr. X X X(chair)

Zachary W. Carter X X(chair) X

Brian Duperreault X X

Oscar Fanjul X X

H. Edward Hanway X X X

Stephen R. Hardis X X X X(chair)

Gwendolyn S. King X(chair) X

Lord Lang X(chair) X X X

Bruce P. Nolop X X X

Marc D. Oken X(chair) X X

Morton O. Schapiro X X

Adele Simmons X X(chair)

2010 Meetings (1) 10 5 7 5 8 5 0

(1) Includes telephonic meetings.

Audit Committee

The Audit Committee is charged with assisting the Board in fulfilling its oversight responsibilities with
respect to:

• the integrity of the Company’s financial statements;

• the qualifications, independence and performance of our independent registered public accounting
firm;

• the performance of the Company’s internal audit function; and

• compliance by the Company with legal and regulatory requirements.

The Audit Committee selects, oversees and approves, pursuant to a pre-approval policy, all services
to be performed by our independent registered public accounting firm. The Company’s independent
registered public accounting firm reports to the Audit Committee.

All members of the Audit Committee are “financially literate,” as defined by the NYSE and determined
by the Board. The Board has determined that H. Edward Hanway, Bruce P. Nolop and Marc D. Oken
have the requisite qualifications to satisfy the SEC definition of “audit committee financial expert.”

Compliance and Risk Committee

The Compliance and Risk Committee is a subcommittee of the Audit Committee. The Compliance
and Risk Committee assists the Audit Committee and the Board with the oversight of the Company’s
compliance with legal and regulatory requirements, and discharges such other responsibilities relating
to compliance oversight as the chair of the Audit Committee may assign to the Compliance and Risk
Committee from time to time.

Compensation Committee

Among other things, the Compensation Committee:

• evaluates the performance and determines the compensation of our president and chief executive
officer;

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

The Corporate Responsibility Committee reviews the Company’s responsibilities and activities as a
corporate citizen. In particular, the committee is charged with identifying and analyzing environmental,
political and philanthropic issues and trends, nationally and internationally, that may be relevant to the
Company’s strategic goals, business performance or corporate reputation, and with making related
recommendations to the Board as appropriate.

Executive Committee

The Executive Committee is empowered to act for the full Board during the intervals between Board
meetings, except with respect to matters that, under Delaware law or the Company’s by-laws, may
not be delegated to a committee of the Board. The Executive Committee meets as necessary, with all
actions taken by the Committee reported at the next Board meeting. The Executive Committee did
not meet in 2010.



2010 Independent Director Compensation

The table below indicates total compensation received by independent directors for service on the
Board and its committees during fiscal 2010:

Name

Fees Earned or
Paid in Cash

($)(1)

Stock
Awards

($)(2)

All Other
Compensation

($)(3) Total ($)

Leslie M. Baker, Jr. . . . . . . . . . . . . . . . . . . . . . . . $115,000 $100,000 $ — $215,000
Zachary W. Carter (4) . . . . . . . . . . . . . . . . . . . . . 115,000 100,000 5,000 220,000
Oscar Fanjul . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100,000 100,000 — 200,000
H. Edward Hanway . . . . . . . . . . . . . . . . . . . . . . . 100,000 100,000 — 200,000
Stephen R. Hardis (5) . . . . . . . . . . . . . . . . . . . . . 250,000 100,000 5,000 355,000
Gwendolyn S. King . . . . . . . . . . . . . . . . . . . . . . . 115,000 100,000 — 215,000
Lord Lang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 115,000 100,000 — 215,000
Bruce P. Nolop . . . . . . . . . . . . . . . . . . . . . . . . . . . 100,000 100,000 4,250 204,250
Marc D. Oken . . . . . . . . . . . . . . . . . . . . . . . . . . . . 115,000 100,000 — 215,000
Morton O. Schapiro . . . . . . . . . . . . . . . . . . . . . . . 100,000 100,000 5,000 205,000
Adele Simmons . . . . . . . . . . . . . . . . . . . . . . . . . . 115,000 100,000 5,000 220,000

(1) The amounts in this “Fees Earned or Paid in Cash” column reflect payments of the $100,000 basic annual retainer and
any supplemental retainer made during fiscal 2010.

Each committee chair (except for the chair of the Executive Committee) receives $15,000 for such service, payable in
four quarterly payments. The committee chairs compensated in this manner were: Mr. Baker (Finance); Mr. Carter
(Compliance and Risk); Ms. King (Directors and Governance); Lord Lang (Compensation); Mr. Oken (Audit) and
Ms. Simmons (Corporate Responsibility). Committee members other than the chairs receive no additional compensation
for such service.

These basic annual and supplemental retainer amounts set forth above were payable in cash, but independent directors
could elect to receive all or a portion of these amounts in shares of the Company’s common stock. An independent
director making such an election could further elect to receive such shares immediately or to defer receipt until a
specified future date. Mr. Hardis elected to receive his entire $250,000 in the form of in the Company’s common stock
and the first two quarterly payments ($125,000) on a deferred basis. Ms. King elected to receive 20% of the first two
quarterly payments ($11,500) in the Company’s common stock on a deferred basis. Mr. Schapiro elected to receive 30%
of the third and fourth quarterly payments ($15,000) in the Company’s common stock on a deferred basis. All of the other
independent directors received these amounts in cash.

(2) This column reflects 4,583 shares of the Company’s common stock, representing the annual stock grant having a grant-
date market value of $100,000. These shares were awarded on June 1, 2010, at $21.82 per share (the average of the
high and low prices on May 28, 2010, the immediately preceding trading date before grant date). The amounts shown in
this column constitute the dollar amount recognized by the Company for financial statement reporting purposes for the
fiscal year ended December 31, 2010, in accordance with Financial Accounting Standards Board Accounting Standards
Codification Topic 718, Compensation—Stock Compensation. Mr. Baker, Mr. Schapiro, Ms. King and Ms. Simmons
elected to defer receipt of all of these shares.

As of December 31, 2010, the aggregate number of deferred shares held for the account of each current director who
has elected deferral was: Mr. Baker, 10,293 shares; Mr. Hardis, 87,816 shares; Ms. King, 46,138 shares; Mr. Schapiro,
32,682 shares; and Ms. Simmons, 54,206 shares. Dividends on these deferred shares are reinvested into additional
deferred shares for each director’s account.

(3) The Company maintains a matching gifts program for employees and directors, pursuant to which the Company
matches, on a dollar-for-dollar basis, charitable contributions to certain educational institutions up to $5,000 in any one
year. The amounts shown in the table represent the Company’s matching contribution to educational institutions.

(4) Mr. Carter’s cash compensation is paid directly to the law firm of Dorsey & Whitney LLP, in which he is a partner,
pursuant to an agreement between Mr. Carter and the firm.

(5) Mr. Hardis is the independent chairman of the Board.

17



ITEM 1



Zachary W. Carter Director since 2004
Audit Committee
Compliance and Risk Committee (Chair)
Executive Committee

Mr. Carter, age 61, is a Partner at the law firm of Dorsey & Whitney LLP,
where he is Co-chair of the White Collar Crime and Civil Fraud practice
group. He joined Dorsey & Whitney in 1999. Mr. Carter was the
United States Attorney for the Eastern District of New York from 1993 to
1999. Mr. Carter is a Director of Cablevision Systems Corporation and is
Chairman of the Mayor’s Advisory Committee on the Judiciary, Chairman of
the Board of Directors of Hale House Center, Inc. and a Trustee of the New
York University School of Law and the Vera Institute of Justice.

We believe Mr. Carter’s qualifications to sit on our Board of Directors and to
chair the Compliance and Risk Committee include his legal background and
insight into the complex legal and regulatory environments in which our
businesses operate.

Brian Duperreault Director since 2008
Executive Committee
Finance Committee

Brian Duperreault, age 63, has been President and Chief Executive Officer of
the Company since January 2008. Prior to joining the Company, Mr.
Duperreault served as Chairman and Chief Executive Officer of ACE Limited
from 1994 to May 2004 and continued as Chairman through the end of 2007.
Prior to ACE, Mr. Duperreault was with American International Group (AIG)
for more than 20 years, holding numerous positions and eventually becoming
Executive Vice President of AIG Foreign General Insurance and Chairman
and Chief Executive Officer of AIG’s American International Underwriters
(AIU). Mr. Duperreault is also a Director of Tyco International Ltd.

As the only member of the Company’s management team on the Board,
Mr. Duperreault’s presence on the Board provides directors with direct
access to the Company’s chief executive officer and helps facilitate director
contact with other members of the Company’s senior management.

Oscar Fanjul Director since 2001
Compensation Committee
Finance Committee

Mr. Fanjul, age 61, is Vice Chairman of Omega Capital, a private investment
firm in Spain. Mr. Fanjul was Chairman and Chief Executive Officer of Repsol
from 1985 to 1996. Mr. Fanjul is a Director of Acerinox, Lafarge
(Vice Chairman) and Areva. He is a Trustee of the Amigos del Museo del
Prado Foundation. Mr. Fanjul is a former Director of Unilever and of the
London Stock Exchange.

We believe Mr. Fanjul’s qualifications to sit on our Board of Directors include
his extensive experience in various international markets with global
companies and his understanding of global business practices.
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H. Edward Hanway Director since 2010
Audit Committee
Compliance and Risk Committee
Corporate Responsibility Committee

Mr. Hanway, age 59, served as Chairman and Chief Executive Officer of
CIGNA Corporation from 2000 to the end of 2009. From 1999 to 2000, he
served as president and chief operating officer of CIGNA. From 1996 to
1999, he was president of CIGNA HealthCare, and from 1989 to 1996 was



Steven A. Mills Director since 2011

Mr. Mills, age 59, is the Senior Vice President & Group Executive, Software
& Systems, of International Business Machines Corporation (IBM). Mr. Mills
joined IBM in 1973 and has held various executive leadership positions in
IBM since 1989. In 2000, he assumed the role of Senior Vice President and
Group Executive, Software Group. In 2010, he was named to his current
position. In this capacity, he is responsible for directing IBM’s $40 billion
product business. This includes over 100,000 employees spanning
development, manufacturing, sales, marketing and support professions.

We believe Mr. Mills’ qualifications to sit on our Board of Directors include his
executive leadership and management experience, his technology expertise,
his extensive international experience at IBM and his overall knowledge of
global markets.

Bruce P. Nolop Director since 2008
Audit Committee
Corporate Responsibility Committee
Finance Committee

Bruce P. Nolop, age 60, served as the Chief Financial Officer of E*Trade
Financial Corporation from September 2008 through 2010 and retired from
E*Trade on March 31, 2011. Mr. Nolop was Executive Vice President and
Chief Financial Officer of Pitney Bowes Inc. from 2000 to 2008. From 1993 to
2000, he was a Managing Director, Mergers & Acquisitions, at Wasserstein
Perella & Co. Prior thereto, he was a Vice President with Goldman, Sachs &
Co. from 1986 to 1993, and previously held positions with Kimberly-Clark
Corporation and Morgan Stanley & Co.

We believe Mr. Nolop’s qualifications to sit on our Board of Directors include
his experience in financial accounting and corporate finance and his
familiarity with internal financial controls and strategic transactions acquired
through executive-level finance positions held in public companies and 18
years’ experience as an investment banker.

Marc D. Oken Director since 2006
Audit Committee (Chair)
Executive Committee
Finance Committee

Mr. Oken, age 64, is the Managing Partner of Falfurrias Capital Partners, a
private equity firm. He was Chief Financial Officer of Bank of America
Corporation from 2004 to 2005. Mr. Oken joined Bank of America in 1989 as
Executive Vice President–Chief Accounting Officer, a position he held until
1998, when he became Executive Vice President–Principal Finance
Executive. Mr. Oken is a former Director of Star Scientific, Inc. He is also a
Director of Sonoco Products Company.

We believe Mr. Oken’s qualifications to sit on our Board of Directors and to
chair the Audit Committee include his extensive experience with public and
financial accounting matters for complex global organizations, as well as his
executive leadership and management experience.
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Morton O. Schapiro Director since 2002
Compensation Committee
Directors and Governance Committee

Mr. Schapiro, age 57, has been President and Professor of Economics at
Northwestern University since 2009. Prior to that, he was President and
Professor at Williams College from 2000. Previous positions include Dean of
the College of Letters, Arts and Sciences of the University of Southern
California from 1994 to 2000, the University’s Vice President for planning
from 1999 to 2000, and Chair of its Department of Economics from 1991 to
1994.

We believe Mr. Schapiro’s qualifications to sit on our Board of Directors
include his experience in managing large and complex educational
institutions, which provides the Board with a diverse approach to
management, as well as his 32 years of experience as a professor of
economics.

Adele Simmons Director since 1978
Directors and Governance Committee
Corporate Responsibility Committee (Chair)

Ms. Simmons, age 69, is Vice Chair of Chicago Metropolis 2020 and
President of the Global Philanthropy Partnership. From 1989 to 1999, she
was President of the John D. and Catherine T. MacArthur Foundation.
Ms. Simmons is also a Director of the Shorebank Corporation and a member
of the boards of the Economic Club of Chicago, the Field Museum of
Chicago and the Union of Concerned Scientists.

We believe Ms. Simmons’s qualifications to sit on our Board of Directors and
to chair the Corporate Responsibility Committee include her extensive
philanthropic and non-profit experience, which make her well suited to
oversee the Company’s responsibilities and activities as a corporate citizen.

Lloyd M. Yates Director since 2011

Mr. Yates, age 50, is the President and Chief Executive Officer for Progress
Energy Carolinas, a subsidiary of Progress Energy, Inc. Mr. Yates joined
Progress Energy’s predecessor, Carolina Power & Light, in 1998. From 1998
to 2003, he served as Vice President, Fossil Generation, from 2003 to 2005
he was Vice President, Transmission Operation & Planning, and from 2005
to 2007 as the Senior Vice President, Energy Delivery. Before joining
Progress Energy, he worked for PECO Energy for 16 years in several line
operations and management positions. Mr. Yates serves on several
community-based boards and is also a member of the North Carolina
Economic Development Board, North Carolina Community College
Foundation Board, Institute of Nuclear Power Operations Accreditation
Board, Association of Edison Illuminating Companies Board, North Carolina
Chamber of Commerce Board, South Carolina Palmetto Business Forum,
Executive Leadership Council and WakeMed Board of Directors.

We believe Mr. Yates’s qualifications to sit on our Board of Directors include
the executive leadership and management experience he has acquired
throughout his 13-year career at Progress Energy.
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STOCK OWNERSHIP OF MANAGEMENT AND
CERTAIN BENEFICIAL OWNERS

The following table reflects the number of shares of our common stock, which each director and each
named executive officer, as defined below in the Compensation Discussion and Analysis section
beginning on page 25, has reported as owning beneficially or in which he or she otherwise has a
pecuniary interest. The table also shows the number of shares owned beneficially or otherwise by all
directors and executive officers of the Company as a group. These common stock holdings are as of
February 28, 2011, except with respect to interests in the Company’s 401(k) Savings & Investment
Plan and Supplemental Savings & Investment Plan, which are as of December 31, 2010. The table
also includes the number of shares of common stock beneficially owned by persons known to the
Company to own more than five percent of our outstanding shares.

Name

Amount and Nature of Beneficial Ownership (1)

Sole Voting
and

Investment
Power

Other than
Sole Voting

and Investment
Power (2) Total

Leslie M. Baker, Jr. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,534 10,368 23,902
M. Michele Burns . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77,006 488,146 565,152
Zachary W. Carter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,477 0 20,477
Brian Duperreault . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 298,835 2,522,880 2,821,715
Oscar Fanjul . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 56,533 0 56,533
Daniel S. Glaser . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 121,774 635,988 757,762
H. Edward Hanway . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,583 0 4,582
Stephen R. Hardis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33,877 88,457 122,334
Gwendolyn S. King . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 46,874 46,874
Lord Lang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,902 17,951 29,853
David A. Nadler . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 59,571 444,394 503,965
Bruce P. Nolop . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,490 0 14,490
Marc D. Oken . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,142 2,325 28,467



(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



COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis

The following is a discussion and analysis of our compensation program for senior executives,
focusing on our principles, policies and practices. This section describes the compensation decisions
made for 2010 with respect to our president and chief executive officer (our “CEO”), Brian Duperreault;
our chief financial officer, Vanessa A. Wittman; and the Company’s other most highly-compensated
executive officers as of December 31, 2010, Daniel S. Glaser (CEO of Marsh), M. Michele Burns
(CEO of Mercer) and David A. Nadler (Vice Chairman, Office of the CEO) who are included in the
Summary Compensation Table on page 40. We refer to these executive officers in this Compensation
Discussion and Analysis section, collectively, as our “named executive officers.” When we refer to our
“senior executives,” we mean the ten current members of the Company’s executive committee, which



Our strong financial and strategic position has enabled us to transition from compensation practices
that were considered necessary to support the Company through prior periods of instability to
compensation practices that support a stable and growing enterprise. For example:

• We have transitioned away from employment agreements to employment letters. These new
arrangements are discussed more fully in “Employment Arrangements” on page 30.

• We do not provide any cash severance to our CEO. We have reduced severance protections for
our other senior executives to a uniform level equal to the executive’s base salary and three-year
average bonus (a 1x multiple). These arrangements are discussed more fully in “Severance
Arrangements” on page 37.

• We modified the mix of long-term incentive awards for our senior executives in 2011 by introducing
performance stock units. Long-term incentive compensation for our senior executives is now
predominantly in the form of equity-based awards (stock options and performance stock units)
whose value is contingent on stock price appreciation or achieving specific Company financial
objectives, respectively, as discussed in “Description of New Performance Stock Units” on page 35.

• We maintained policies and practices designed to encourage an appropriate level of risk-taking but
not encourage our senior executives to take excessive or unnecessary risks, as discussed more
fully in “Risk and Reward Features of Executive Compensation Corporate Governance Policies” on
page 28.

COMPENSATION PRINCIPLES, POLICIES AND PRACTICES

Compensation Guiding Principles

The Compensation Committee has established guiding principles for our compensation design,
decisions and actions, which it continued to follow in 2010. The principles are:

• Align with stockholder value creation with a focus on balancing risk and reward in compensation
programs, policies and practices;

• Support a strong performance culture through accountability-driven variable compensation, with
consistency in performance expectations across operating companies and the ability to differentiate
across businesses and among individuals based upon actual results;

• Set target compensation at competitive levels in markets where we operate, with flexibility to
recognize different business models and markets for talent; and

• Maximize employees’ perceived value of our programs through transparent processes and
communication.

The Compensation Committee reviews these guiding principles, along with the executive
compensation program, policies and practices, and their implementation, with its independent
compensation consultant.

Executive Compensation Program Elements and Process

Our executive compensation program is designed to attract and retain the most highly qualified and
capable professionals while motivating them to lead the Company and our diverse businesses in
ways that promote the long-term interests of our stockholders. The objectives of the compensation
elements that comprise our executive compensation program are further discussed below in
“Components of the Executive Compensation Program” on page 31.
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Executive Compensation Program Elements

We use an integrated compensation framework that is intended to allocate total compensation
between fixed and variable pay elements, as summarized in the table below.

Compensation Component Fixed/Variable Form of Payment

Base salary Fixed Cash

Annual bonus Variable Cash

Annual long-term incentive award Variable Common stock



senior executive with respect to the prior fiscal year based on Company performance, the senior
executive’s operating company’s performance (if applicable), and individual performance. The
Compensation Committee also determines annual long-term incentive awards for each senior
executive based on a combination of the senior executive’s performance and an assessment of the
senior executive’s future role and expected contributions. This annual approach enables the
Compensation Committee to evaluate performance on a consistent basis and to consider the
appropriate level of fixed and variable compensation within each senior executive’s total
compensation package. The Compensation Committee’s decisions are subject to existing contractual
commitments, if any, with individual senior executives.

Risk and Reward Features of Executive Compensation Corporate Governance Policies

The Compensation Committee strives to incorporate an appropriate balance between risk and reward
in support of our overall business strategy. Our executive compensation principles, policies and
practices are designed to encourage an appropriate level of risk-taking but not to encourage our
senior executives to take excessive or unnecessary risks. To achieve this balance, we maintain the
following policies and practices:

• Emphasis on Total Compensation. The mix of base salary, target annual bonus opportunity and
target long-term incentive award places appropriate balance on both the shorter-term and longer-
term aspects of the senior executive’s responsibilities and performance, without excessive
emphasis on any single element of compensation.

• Annual Bonus Program. Awards to senior executives are made based on both financial
performance measures, which relate to fiscal-year performance, and strategic performance
objectives, which may relate to longer-term and qualitative objectives. All pay decisions relating to
senior executives are made by the Compensation Committee. In addition, bonus awards are
individually determined and are limited to a maximum of 200% of pre-established target levels. We
do not guarantee annual bonuses for senior executives, except for the initial bonus award after a
senior executive’s hire if the guarantee is deemed necessary to attract a candidate to join us. There
were no guaranteed bonuses for 2010.

• Bonus “Clawback” in Case of Certain Financial Restatements. We may, to the extent permitted
by applicable law, cancel or require reimbursement of any annual bonus awards received by a
senior executive if and to the extent that: (i) the amount of the award was based on the
achievement of specified consolidated and/or operating company financial results, and we
subsequently restate those financial results; (ii) in the Compensation Committee’s judgment, the
senior executive engaged in intentional misconduct that contributed to the need for the
restatement; and (iii) the senior executive’s award would have been lower if the financial results in
question had been properly reported. In such a case, we will seek to recover from the senior
executive the amount by which the actual annual bonus award paid for the relevant period
exceeded the amount that would have been paid based on the restated financial results. The policy
provides that we will not seek to recover compensation paid more than three years prior to the date
the applicable restatement is disclosed. We have also included a provision in our proposed equity-
based compensation plan discussed further under Item 3 on page 62 that allows the Company to
“claw back” outstanding or already settled equity-based awards.

• Annual Long-Term Incentive Program. Equity-based awards to senior executives are made
annually on a discretionary basis taking into account the executive’s past and expected future
contributions. In 2010, awards were made in a combination of stock options and restricted stock
units in order to align the interests of the senior executives with stockholders and to focus them on
increasing our stock price. In 2011, we added a new forward-looking equity-based award,
performance stock units, which will be earned based on the Company’s achievement of a three-
year financial performance objective determined by the Compensation Committee, as discussed in
“Description of New Performance Stock Units” on page 35.

• Vesting Provisions for Equity-Based Awards. All equity-based awards have multi-year vesting
requirements with complete forfeiture of unvested awards upon a voluntary termination of
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General Industry and Financial Services Surveys

The Compensation Committee reviewed executive compensation data based on two subsets of S&P
500® companies that participated in a 2010 executive compensation survey conducted by Towers
Watson & Co., an independent compensation consulting firm. The first subset included companies
across industries; the second subset included financial services companies. Both subsets were
narrowed based on company revenue and market capitalization so that the median revenue of each
subset equaled the Company’s revenue. For more information, please refer to Exhibit A. The
operating company CEO comparisons were not limited to subsidiaries or divisions of S&P 500®

companies in order to ensure a significant sample size for these particular comparisons.



COMPONENTS OF THE EXECUTIVE COMPENSATION PROGRAM

The principal components of our executive compensation program are base salary, annual bonus and



Financial Performance Objectives

The Compensation Committee selected the following financial measures for the financial component
for our 2010 annual bonus program for our corporate and operating company senior executives:

Weighting Measure Description

Company CEO and
other corporate
senior executives

60% Earnings per
share

Earnings per share from continuing operations
calculated in accordance with accounting
principles generally accepted in the U.S. (“GAAP”),
adjusted for the impact of acquisitions and
dispositions (including the disposition of Kroll),
“noteworthy items” identified in the Company’s
quarterly earnings releases (including the
settlement of the litigation brought by the Alaska
Retirement Management Board against Mercer),
the impact of Marsh & McLennan Risk Capital
Holdings, Ltd., and the variance between
budgeted and actual tax rates.

Operating company
chief executive
officers

50% Operating
company
pre-bonus
net operating
income

Pre-bonus net operating income calculated in
accordance with GAAP, adjusted for the annual
bonus pool expense, the impact of currency
exchange rate fluctuations, acquisitions and
dispositions, and “noteworthy items” identified in
the Company’s quarterly earnings releases.

25% Operating
company
operating
revenue

Operating revenue calculated in accordance with
GAAP, adjusted for the impact of currency
exchange rate fluctuations, acquisitions and
dispositions, and “noteworthy items” identified in
the Company’s quarterly earnings releases.

These performance measures were selected to align with our 2010 goal to drive revenue and
earnings growth across the Company. The performance measures used for our 2010 annual bonus
program are adjusted for the impact of the items identified in the table above in order to focus the
measures on core operating performance.

For purposes of the annual bonus awards, target levels for the performance measures were approved
early in the performance period. For each financial performance measure, the Compensation
Committee established a performance target with a payout range of 0% to 200% of target based on
actual performance. If actual performance were below 80% of the respective performance target, the
Compensation Committee would exercise its discretion to decide whether to make an award for the
applicable measure.

Strategic Performance Objectives

The strategic component accounts for 40% of the annual bonus opportunity for our corporate named
executive officers and 25% of the annual bonus opportunity for our operating company named
executive officers. In early 2010, the Compensation Committee established several strategic
objectives for each named executive officer upon which to evaluate his or her performance based
upon his or her business priorities. In addition, the Compensation Committee also considered the
named executive officer’s risk management, operational excellence and achievement of human
capital objectives in setting these objectives. For the strategic performance objectives, the
Compensation Committee exercised its discretion to determine the payout within a payout range of
0% to 200% of target based on achievement of the objectives that were established for each named
executive officer.
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Annual Bonus Award Determinations

Summary of Financial Performance Results

Name Measure
Target

Performance
Measured

Performance

Measured
Performance

as a % of
Target

Mr. Duperreault
Ms. Wittman
Dr. Nadler

Company earnings per share $1.58 $1.59 100.6%

Mr. Glaser Marsh pre-bonus net operating income
Marsh operating revenue

$1,026.1M
$4,949.8M

$1,067.8M
$4.941.7M

104.1%
99.8%

Ms. Burns Mercer pre-bonus net operating income
Mercer operating revenue

$707.4M
$3,697.6M

$673.3M
$3,571.9M

95.2%
96.6%

Mr. Duperreault’s Annual Bonus Award Determination. Mr. Duperreault’s 2010 annual bonus
award was $4,650,000, which is 155% of his target bonus opportunity ($3,000,000). Mr. Duperreault’s
award was determined using the framework described above and reflects the Compensation
Committee’s assessment of (i) the Company’s 2010 performance as measured by the 2010 earnings
per share results and (ii) his performance against his strategic objectives. In assessing
Mr. Duperreault’s performance, the Compensation Committee considered his effective leadership of
the Company and the executive team in driving the development and communication of strategic
direction for the Company. The Compensation Committee assessed that the Company’s strong
financial performance in 2010 resulted from the successful execution of his articulated strategy. This



the framework described above and reflects the Compensation Committee’s assessment of (i) the
Company’s 2010 performance as measured by the 2010 earnings per share results and (ii) his
performance against his strategic objectives. The Compensation Committee considered Dr. Nadler’s
role in leveraging leadership within the senior executive team, succession planning, and client
development and retention, along with his service as co-Chairman of the Board of Directors of Marsh
& McLennan Agency. The Compensation Committee also considered his activities to promote more
effective coordination across our individual businesses and to create a greater sense of cohesion
across the enterprise, as well as his role in communicating the Company’s vision and direction.

Ms. Burns’ Annual Bonus Award Determination. Ms. Burns’ 2010 annual bonus award was
$1,537,500, which is 103% of her target bonus opportunity ($1,500,000). Ms. Burns’ award was
determined using the framework described above and reflects the Compensation Committee’s
assessment of (i) Mercer’s 2010 performance as measured by its pre-bonus net operating income and
operating revenue and (ii) her performance against her strategic objectives. The Compensation
Committee considered the challenging macroeconomic environment and Mercer’s financial
performance relative to its direct competitors and assessed Ms. Burns’ contributions to Mercer’s
financial performance at target. Mercer’s underlying revenue growth outperformed its direct competitors
(Aon Hewitt and Towers Watson & Co.) and its net operating income results reflect a combination of
expense discipline and targeted internal investments to position Mercer for future growth. The
Compensation Committee also considered Ms. Burns’ role in increasing Mercer’s visibility and
engagement with clients.

Dr. Nadler’s Performance-Based Replacement Bonus

In the first quarter of 2008, the Compensation Committee established a one-time long-term financial
performance-based bonus opportunity for Dr. Nadler to replace his prior bonus opportunity at Oliver
Wyman Group, which was eliminated due to his transition to a corporate staff position. The
Compensation Committee established a two-year performance measure (described below) and
provided for a cash payment of $2,000,000 if the performance measure was achieved or exceeded
and no payment if the performance measure was not achieved. In May 2010, the Compensation
Committee determined that the performance measure had been achieved. The payment to Dr. Nadler
is reflected in the Summary Compensation Table on page 40 under “Non-Equity Incentive Plan
Compensation.” The financial measure and the financial performance result are summarized in the
table below.

Financial Measure Financial Performance Result

Cumulative budgeted
earnings per share for
the eight-quarter period
extending from the
second quarter of 2008 to
the first quarter of 2010

• The cumulative budgeted earnings per share for the performance
period was $2.95; the cumulative actual earnings per share was $3.08.

• Earnings per share was defined as the Company’s GAAP earnings per
share from continuing operations, adjusted for the impact of
“noteworthy” items identified in the Company’s quarterly earnings
releases.

Annual Long-Term Incentive Compensation

The annual long-term incentive compensation program is intended to align the financial interests of
our senior executives with those of stockholders and to focus executives on increasing our stock
price.

Components of Annual Long-Term Incentive Compensation

Each year, the Compensation Committee considers the appropriate mix of equity-based awards to
support the objectives of our executive compensation program, including alignment with stockholder
value creation and support of a strong performance culture.
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In 2011, the Compensation Committee decided to modify the mix of long-term incentive awards for
our senior executives by introducing performance stock units, as discussed in “Description of New
Performance Stock Units” below. The Compensation Committee believes the new mix promotes our
pay-for-performance philosophy and provides a better balance between stock options and stock units.
The change in the type and weighting of equity-based awards to the senior executives is reflected in
the table below, with percentages reflecting the proportion of grant date fair value attributable to each
award type.

Award Timing

Proportion of Grant Date Fair Value

Stock Options
Performance
Stock Units

Restricted
Stock Units

Awards granted in February 2011 50% 25% 25%

Awards granted in February 2010 75% 0% 25%

Description of New Performance Stock Units

We decided to modify our long-term incentive award mix by introducing performance stock units that
complement our stock option and restricted stock unit awards. The new performance stock units,
which vest in their entirety after three years, align with stockholder interests by providing our senior
executives with a strong incentive for achieving specific financial results over a three-year
performance period.

The performance stock units represent a promise to deliver, shortly after the end of the performance
period, a number of shares of the Company’s common stock ranging from 0% to 200% of the initial
number of units granted, depending on the Company’s achievement of a three-year financial
performance objective determined by the Compensation Committee. The performance measure is the



well as its assessment of the senior executive’s performance and future contribution to the
performance of the Company. The Compensation Committee increased the long-term incentive
award granted in February 2011 to our CEO, Mr. Duperreault, in recognition of his strategic
leadership in positioning the Company for long-term stability and growth.

The grant date fair values of the annual long-term incentive awards granted to our named executive
officers in February 2011 are shown in the following table (but are not reflected in the Summary
Compensation Table on page 40 because the awards were made after the end of the 2010 fiscal
year). The value ultimately realized from these awards is contingent on the named executive officer’s
continued service and will depend on the future performance of the Company’s common stock. The
terms and conditions of the stock options and restricted stock units are described in the narrative
following the Grants of Plan-Based Awards Table on page 43 and the terms and conditions of the
performance stock units are described in “Description of New Performance Stock Units” above.

Grant Date Fair Value of Long-Term Incentive Awards Granted in 2011

Name Stock Options
Performance Stock

Units
Restricted Stock

Units Total

Mr. Duperreault . . . . . . . . . . . . . . . . . $4,125,000 $2,062,500 $2,062,500 $8,250,000
Ms. Wittman . . . . . . . . . . . . . . . . . . . 1,250,000 625,000 625,000 2,500,000
Mr. Glaser . . . . . . . . . . . . . . . . . . . . . 2,000,000 1,000,000 1,000,000 4,000,000
Dr. Nadler . . . . . . . . . . . . . . . . . . . . . 875,000 437,500 437,500 1,750,000
Ms. Burns . . . . . . . . . . . . . . . . . . . . . 950,000 475,000 475,000 1,900,000

Total Compensation Decisions by the Compensation Committee

The following table summarizes the decisions made by the Compensation Committee in February
2011 and February 2010 with respect to the compensation of our named executive officers. Long-
term incentive awards granted in and shown for February 2011 are not reflected in the Summary
Compensation Table on page 40, because the awards were made after the end of the 2010 fiscal
year. For Dr. Nadler, only February 2011 decisions are shown because he was not a named
executive officer in 2010. Dr. Nadler’s performance-based replacement bonus is not included in this
table because it was not part of his annual compensation.

Name
Decision

Date
Base

Salary

Annual
Bonus
Awards



executives are eligible to participate, to maintain a competitive compensation program. We do not
have individually-designed defined benefit arrangements for any named executive officer; however, in
light of the uncertainty the Company faced when we recruited Mr. Duperreault to join us, we agreed to
provide Mr. Duperreault the value of his unvested accrued benefits under the U.S. retirement program
in the event of his termination of employment under certain circumstances, as discussed in
“Employment Arrangements” on page 42. Earnings with respect to all of our nonqualified defined
contribution plans are based upon actual market performance, and preferential or above-market
earnings are not offered. The features of our U.S. retirement program, including the actuarial present
value of the accumulated pension benefits for our named executive officers as of the end of 2010, are
presented in further detail in “Defined Benefit Retirement Program” on page 48. Additional information
about the SSIP, including individual amounts deferred by our named executive officers, Company
contributions and earnings during 2010, as well as account balances as of the end of 2010, is
presented in “Nonqualified Deferred Compensation” on page 50.

Severance Arrangements

Our CEO, Mr. Duperreault, does not participate in the Senior Executive Severance Pay Plan and is
not entitled to any cash severance. Severance for our senior executives (other than Mr. Duperreault)
is determined under the Company’s Senior Executive Severance Pay Plan, which generally provides
for a severance payment solely in the event of an involuntary termination of employment without
cause (as defined in the plan) in an amount equal to the sum of the senior executive’s then-current



Other Benefits

Our senior executives are eligible to participate in our health and welfare benefit programs on the
same basis as our other eligible employees. We also provide certain perquisites and other personal
benefits to our senior executives. In general, the perquisites or other personal benefits provided to our
senior executives include (i) reimbursement for certain income tax return preparation and financial
counseling expenses (up to a maximum of approximately $13,000 per year) and (ii) from time to time,
the relocation costs associated with hiring newly recruited or promoted senior executives. In 2008, we
acquired fractional interests in corporate aircraft for business travel. The Compensation Committee
has agreed that Mr. Duperreault may use these aircraft once per month (on average) to travel to his
personal residences (principally to Bermuda). The incremental cost of providing these perquisites and
other personal benefits in 2010 to the named executive officers is presented in the footnotes to the
“All Other Compensation” column of the Summary Compensation Table on page 41.

STOCK OWNERSHIP GUIDELINES

We have maintained stock ownership guidelines for our senior executives since January 1, 2007. We
believe that these ownership guidelines help align the interests of our senior executives with our
stockholders by requiring them to acquire and maintain a meaningful stake of their personal wealth in
the Company’s common stock. These ownership guidelines are designed to take into account an
individual’s needs for portfolio diversification, while maintaining stock ownership at levels sufficient to
assure our stockholders of management’s commitment to long-term value creation. Senior executives
are expected, over a five-year period, to acquire and hold shares of the Company’s common stock
equal to a specified multiple of their base salary (which depends on position). As of February 28,
2011, all of our named executive officers were in compliance with the stock ownership guidelines.
The stock ownership guidelines for our named executive officers are as follows:

Named Executive Officer
Ownership Level (as a
multiple of base salary)

CEO 6
Other named executive officers 3

Information concerning our stock ownership guidelines is available on the Company’s website under:
www.mmc.com/about/ownershipguidelines2006.pdf.

We also prohibit our senior executives from engaging in speculative or hedging activities (including
short sales, purchases or sales of puts or calls, and trading on a short-term basis) in the Company’s
common stock.

TAX AND ACCOUNTING CONSIDERATIONS

We generally sought to ensure that the incentive compensation paid to our senior executives for 2010
was deductible for federal income tax purposes by paying our annual bonus awards and certain
annual long-term incentive awards to our named executive officers pursuant to a stockholder-
approved plan in accordance with Section 162(m) of the Internal Revenue Code. Under this plan, an
annual incentive award pool was established based on our net operating income for the year. As
permitted under the plan, the Compensation Committee could exercise its discretion to reduce (but
not increase) the size of the amounts potentially payable to the named executive officers pursuant to
the plan’s award formula. Notwithstanding the foregoing, we may from time to time approve elements
of compensation for certain senior executives that are not fully deductible, and we reserve the right to
do so in the future in appropriate circumstances.

We also structure compensation in a manner intended to avoid the incurrence of any additional tax,
interest or penalties under Section 409A of the Internal Revenue Code governing the provision of
nonqualified deferred compensation to the Company’s service providers.

We account for stock-based compensation in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 718, Compensation—Stock Compensation (“FASB ASC
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Topic 718”), which requires us to recognize compensation expense relating to share-based payments
(such as stock options, performance stock units and restricted stock units) in our financial statements.
The recognition of this expense has not caused us to limit or otherwise significantly alter the equity-
based compensation element of our executive compensation program. This is because we believe
equity-based compensation is a necessary component of a competitive executive compensation
program and fulfills important program objectives. The Compensation Committee considers the
potential impact of FASB ASC Topic 718 on any proposed change to the equity-based compensation
element of our program.

This Compensation Discussion and Analysis includes statements regarding the use of various
performance measures and related target levels in the limited context of our executive compensation
program. These target levels are not intended to be statements of management’s expectations of our
future financial results or other guidance. Investors should not apply these target levels in any other
context.

Compensation Committee Report

Management has the primary responsibility for the Company’s financial statements and reporting



2010 Summary Compensation Table

The following table contains information relating to 2010 compensation paid to, earned by or awarded
to our named executive officers, which include our chief executive officer (Mr. Duperreault), chief
financial officer (Ms. Wittman) and the next three most highly-compensated executive officers who
were executive officers as of December 31, 2010 (Mr. Glaser, Dr. Nadler and Ms. Burns).

SUMMARY COMPENSATION TABLE

Name and Principal
Position Year

Salary
($)

Bonus
($)

Stock
Awards
($) (4)



Company’s Annual Report on Form 10-K filed with the SEC on February 28, 2011. The Company’s retirement program is
described in further detail in “Defined Benefit Retirement Program” on page 48. No named executive officer received
preferential or above-market earnings on deferred compensation in any of the years covered in the table.

7. The following items are reported in the “All Other Compensation” column for our named executive officers in 2010:

All Other Compensation

Name

Company
Contributions

to Defined
Contribution

Plans
($) (a)

Employee
Stock

Purchase
Plan

Interest
($) (b)

Financial
Planning

and Income
Tax

Preparation
($) (c)

Term Life
Insurance

($) (d)

Personal
Use of

Corporate
Aircraft
($) (e)

Total
($)

Brian Duperreault . . . . . . . . . . . . . $30,000 $ 0 $5,000 $13,318 $339,851 $388,169
Vanessa A. Wittman



Employment Arrangements

As described in the “Employment Arrangements” section (page 30) of the “Compensation Discussion
and Analysis,” the Company has transitioned from employment agreements to employment letters for
our senior executives.

In September 2009, the Company and Mr. Duperreault entered into an agreement to extend his
period of employment and transition him to an agreement that is similar, in form and purpose, to the
basic employment letter used for other senior executives. Mr. Duperreault’s September 2009
employment letter became fully effective after his then-current employment agreement expired on
January 29, 2011. The material terms of the employment letters and Mr. Duperreault’s expired
employment agreement are described below.

Employment Letters

The Company has employment letters with all of the named executive officers that generally follow a
common template and include the following principal terms:

• Base salary, target annual bonus opportunity, and target annual long-term incentive opportunity,
and ranges. Actual annual bonus payments and annual long-term incentive awards are based on
factors described in the “Annual Bonus” section (pages 31 to 34) and “Annual Long-Term Incentive
Compensation” section (page 34) of the “Compensation Discussion and Analysis”;

• A severance payment (except for Mr. Duperreault) in accordance with the Company’s Senior
Executive Severance Pay Plan, as described in the “Severance Arrangements” section (page 37);
and

• Nonsolicitation and confidentiality covenants for the benefit of the Company.

Mr. Duperreault’s employment letter has an initial term of three years ending January 2014.
Mr. Duperreault’s employment letter retains the current terms of his compensation (including the
absence of any cash severance) and incorporates provisions that are intended to facilitate a
successful transition to his successor. In particular, the employment letter provides that, if the
Compensation Committee determines that Mr. Duperreault satisfactorily participated in the



Grants of Plan-Based Awards in 2010

The following table contains information on the grants of plan-based awards made to our named
executive officers in 2010. Amounts shown under the “Estimated Future Payouts Under Non-Equity
Incentive Plan Awards” columns relate to the target annual cash bonus opportunities awarded in
respect of 2010. The terms and conditions of these awards are described in the “Annual Bonus”
section (pages 31 to 34) of the “Compensation Discussion and Analysis.” The remaining columns
relate to plan-based equity-based awards granted in 2010 under the 2000 Senior Executive Incentive
and Stock Award Plan. The equity-based awards generally consist of restricted stock units and stock
options with respect to shares of the Company’s common stock. The terms and conditions of these
awards are described in the narrative following this table.

GRANTS OF PLAN-BASED AWARDS

Estimated Future Payouts
Under Non-Equity

Incentive Plan Awards

Estimated Future Payouts
Under Equity

Incentive Plan Awards (3)

All
Other
Stock

Awards:
Number

of
Shares

of Stock
or Units
(#) (4)

All Other
Option

Awards:
Number of
Securities
Underlying

Options
(#) (5)

Exercise
or Base
Price of
Option
Awards
($/Sh)

(6)

Closing
Stock

Price on
Date of
Grant
($/Sh)

(6)

Grant
Date Fair
Market

Value of
Stock and

Option
Awards
($) (7)

(a) (b) (1) (2) (c) (1) (2) (d) (e) (3) (f) (g) (h) (i) (j) (k) (l) (m) (n)

Name
Grant
Date

Action
Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

Brian Duperreault . . . . . . . . . . . . . . . . . . $0 $3,000,000 $6,000,000
2/22/2010 2/22/2010 88,087 2,000,015
2/22/2010 2/22/2010 1,237,114 22.705 22.75 6,000,003

Vanessa A. Wittman . . . . . . . . . . . . . . . . 0 750,000 1,500,000
2/22/2010 2/22/2010 27,527 625,001
2/22/2010 2/22/2010 386,598 22.705 22.75 1,875,000

Daniel S. Glaser . . . . . . . . . . . . . . . . . . . 0 2,250,000 4,500,000
2/22/2010 2/22/2010 44,044 1,000,019
2/22/2010 2/22/2010 618,557 22.705 22.75 3,000,001

David A. Nadler . . . . . . . . . . . . . . . . . . . . 0 1,500,000 3,000,000
2/22/2010 2/22/2010 13,764 312,512
2/22/2010 2/22/2010 193,299 22.705 22.75 937,500

M. Michele Burns . . . . . . . . . . . . . . . . . . 0 1,500,000 3,000,000
2/26/2010 2/26/2008 0 7,255 10,883 166,684
2/22/2010 2/22/2010 20,921 475,011
2/22/2010 2/22/2010 293,815 22.705 22.75 1,425,003

1. Equity-based awards reported in this table were approved by the Compensation Committee at its meeting on
February 22, 2010 and granted on the same date.

2. On February 26, 2008, Ms. Burns was granted an award of performance-based restricted stock units based on the
Compensation Committee’s assessment of Mercer’s performance. The award was initially denominated as a fixed dollar
amount ($500,000 with nominal increases to reflect the fact that the Company does not award partial units and rounds up





Outstanding Equity Awards at Fiscal Year End

The following table sets forth certain information concerning equity-based awards held by our named
executive officers on December 31, 2010. All outstanding equity awards are with respect to shares of
the Company’s common stock.

2010 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

Option Awards Stock Awards

Name
Option

Grant Date

Number of
Securities
Underlying

Unexercised
Options

Exercisable
(#) (1)

Number of
Securities
Underlying

Unexercised
Options

Unexercisable
(#) (1)

Equity
Incentive

Plan
Awards:

Number of
Securities
Underlying

Unexercised
Unearned
Options
(#) (2)

Option
Exercise

Price
($)

Option
Expiration

Date

Stock
Award
Grant
Date

Number
of

Shares
or Units

of
Stock
that
Have
Not

Vested
(#) (3)

Market
Value of

Shares or
Units of
Stock

that Have
Not

Vested
($) (4)

Equity
Incentive

Plan
Awards:
Number

of
Unearned
Shares,
Units, or

Other
Rights

that Have
Not

Vested
(#) (5)

Equity
Incentive

Plan
Awards:

Market or
Payout

Value of
Unearned
Shares,
Units, or

Other
Rights

that Have
Not

Vested
($) (4)

Brian Duperreault . . . . . . (6) 1/29/2008 0 0 400,000 27.275 1/28/2018
(6) 1/29/2008 0 0 400,000 27.275 1/28/2018
(6) 1/29/2008 400,000 0 0 27.275 1/28/2018
(7) 1/29/2008 300,000 8,202,000

2/26/2008 0 0 265,152 26.070 2/25/2018
2/26/2008 67,127 1,835,252

2/23/2009 326,797 980,393 0 19.045 2/22/2019
2/23/2009 70,010 1,914,073

2/22/2010 0 1,237,114 0 22.705 2/21/2020
2/22/2010 88,087 2,408,299

Vanessa A. Wittman . . . . 9/10/2008 0 0 56,883 32.695 9/9/2018
9/10/2008 15,293 418,111

2/23/2009 81,699 245,099 0 19.045 2/22/2019
2/23/2009 17,503 478,532

2/22/2010 0 386,598 0 22.705 2/21/2020
2/22/2010 27,527 752,588

Daniel S. Glaser . . . . . . . 12/10/2007 0 0 100,000 25.815 12/9/2017
2/23/2009 163,399 490,196 0 19.045 2/22/2019

2/23/2009 35,005 957,037
2/22/2010 0 618,557 0 22.705 2/21/2020

2/22/2010 44,044 1,204,163

David A. Nadler . . . . . . . . 3/21/2002 6,800 185,912
3/20/2003 9,500 259,730
3/17/2004 19,000 519,460

3/16/2005 0 0 70,000 30.505 3/15/2015
5/18/2005 13,100 358,154

(8) 7/1/2005 80,319 0 0 27.860 (9)
3/15/2006 0 0 15,000 30.215 3/14/2016
2/12/2007 0 0 1,688 29.600 2/11/2017
2/26/2008 0 0 94,697 26.070 2/25/2018

2/26/2008 23,974 655,449
2/23/2009 40,850 122,549 0 19.045 2/22/2019

2/23/2009 8,751 239,252
2/22/2010 0 193,299 0 22.705 2/21/2020

2/22/2010 13,764 376,308

M. Michele Burns . . . . . . 3/15/2006 0 0 125,000 30.215 3/14/2016
2/12/2007 0 0 31,250 29.600 2/11/2017
2/26/2008 0 0 75,758 26.070 2/25/2018

2/26/2008 6,394 174,812
2/26/2008 38,359 1,048,735

2/23/2009 81,699 245,099 0 19.045 2/22/2019
2/23/2009 17,503 478,532
2/26/2009 8,899 243.299

2/22/2010 0 293,815 0 22.705 2/21/2020
2/22/2010 20,921 571,980
2/26/2010 7,255 198,352
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1. Represents vested and unvested, non-performance contingent stock options. The unvested options ratably vest and
become exercisable in 25% increments on the first four anniversaries of the grant date.

2. Represents vested and unvested, performance-contingent stock options. Performance-contingent stock options, other
than those granted to Mr. Duperreault in 2008 and discussed in footnote 6 below, are exercisable following vesting only
to the extent that the Company’s closing stock price equals or exceeds 115% of the exercise price for ten consecutive
trading days after the option has vested.

3. The table below provides the vesting schedule of the restricted stock and restricted stock units that had not vested as of
December 31, 2010.

Grant Date Name of Executive Vesting Schedule

3/21/2002 David A. Nadler 100% vesting on January 1, 2013

3/20/2003 David A. Nadler 100% vesting on January 1, 2014

3/17/2004 David A. Nadler 57% vesting on January 1, 2012; 43% vesting on January 1, 2015

5/18/2005 David A. Nadler 100% vesting on January 1, 2011

1/29/2008 Brian Duperreault 100% vesting on January 29, 2011

2/26/2008 All 100% vesting on February 26, 2011

9/10/2008 Vanessa A. Wittman 100% vesting on September 10, 2011

2/23/2009 All 50% vesting on each of February 15, 2011 and 2012

2/26/2009 M. Michele Burns 100% vesting on February 26, 2011

2/22/2010 All 33% vesting on each of February 15, 2011, 2012 and 2013

2/26/2010 M. Michele Burns 100% vesting on February 26, 2011

4. Based on the Company’s closing stock price per share on December 31, 2010 ($27.34).

5. Represents the number of shares underlying performance-based restricted stock units, based on the achievement of
target performance. The performance-based restricted stock units vested on February 26, 2011. See the narrative
following the “Grants of Plan-Based Awards” table above with respect to Ms. Burns’ 2008 award of performance-based
restricted stock units based on Mercer’s performance.

6. Stock options granted to Mr. Duperreault on January 29, 2008 represent three distinct tranches. The first tranche,
representing 400,000 service-based stock options, vested equally on the first and second anniversaries of the award.
The second tranche, representing 400,000 performance-contingent stock options, will vest and become exercisable if
and when the Company’s closing stock price exceeds 120% of the stock option exercise price (or $32.73) for 15
consecutive trading days. The third tranche, representing 400,000 performance-contingent stock options, will vest and
become exercisable if and when our closing stock price per share exceeds 140% of the stock option exercise price (or



Option Exercises and Stock Vested

The following table sets forth certain information concerning (i) stock options exercised by our named
executive officers in 2010 and (ii) restricted stock unit awards held by our named executive officers
that vested in 2010. None of our named executive officers exercised stock options in 2010.



Defined Benefit Retirement Program

The Company maintains a defined benefit retirement program in the U.S. consisting of the
tax-qualified Marsh & McLennan Companies Retirement Plan and the nonqualified Benefit
Equalization Plan and Supplemental Retirement Plan. The Benefit Equalization Plan is a restoration



PENSION BENEFITS TABLE FOR 2010

Name Plan Name

Number of
Years Credited

Service
(#) (1)

Present Value of
Accumulated

Benefit
($) (2)

Payments
During Last
Fiscal Year

($)

Brian Duperreault . . . . . . . Qualified Retirement Plan 3.0 $110,092 $0
Benefit Equalization Plan 3.0 360,621 0
Supplemental Retirement Plan 3.0 113,037 0

Total 583,749

Vanessa A. Wittman . . . . . Qualified Retirement Plan 2.3 27,770 0
Benefit Equalization Plan 2.3 64,769 0
Supplemental Retirement Plan 2.3 18,889 0

Total 111,428

Daniel S. Glaser . . . . . . . . Qualified Retirement Plan 13.0 96,715 0
Benefit Equalization Plan 13.0 176,787 0
Supplemental Retirement Plan 13.0 53,145 0

Total 326,646

David A. Nadler (3) . . . . . . Qualified Retirement Plan 10.5 340,357 0
Benefit Equalization Plan 10.5 727,818 0
Supplemental Retirement Plan 10.5 261,930 0

Total 1,330,105

M. Michele Burns . . . . . . . Qualified Retirement Plan 4.8 94,596 0
Benefit Equalization Plan 4.8 254,492 0
Supplemental Retirement Plan 4.8 88,449 0

Total 437,537

1. Represents years of benefit accrual service as of December 31, 2010. Mr. Glaser’s 13.0 years of service includes 9.9
years of service for his prior period of service with Marsh from July 1982 through May 1992.

2. Assumptions used in the calculation of these amounts, other than retirement age, which has been assumed for purposes
of this table to be 65 years, are included in footnote 8 to the Company’s audited financial statements for the fiscal year
ended December 31, 2010, included in the Company’s Annual Report on Form 10-K filed with the SEC on February 28,
2011.

3. Dr. Nadler is eligible for early retirement benefits. His early retirement benefits are separately quantified in the table
included in the “Potential Payments Upon Termination or Change in Control” section (page 51).
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Nonqualified Deferred Compensation

The Company maintains the Supplemental Savings and Investment Plan (the “SSIP”), a nonqualified
deferred compensation plan that coordinates with the Company’s 401(k) Savings & Investment Plan
to give eligible participants the opportunity to defer compensation on a pre-tax basis in addition to
what is allowed under the tax-qualified plan. Under the SSIP, selected participants who have reached
any one of the limitations set forth in the Internal Revenue Code under the Company’s 401(k)
Savings & Investment Plan may, at their election, defer up to 30% of their base salary and notionally
invest this amount in any or all of the plan’s notional investment alternatives. These alternatives
consist of a variety of mutual funds and units of the Company’s common stock. Participants in the
SSIP may change their investment elections at any time, both as to future deferrals and existing
balances; however, once a participant notionally invests an amount in units of the Company’s
common stock, that amount cannot be reallocated to any other notional investment. After a participant
completes one year of service with the Company, the Company provides matching credits at the
same rate as the Company’s 401(k) Savings & Investment Plan. The Company’s senior executives
are eligible to participate in the SSIP. Ms. Wittman did not participate in the SSIP in 2010.

NONQUALIFIED DEFERRED COMPENSATION TABLE FOR 2010

Name Plan Name

12/31/09
Closing
Balance

($)

Executive
Contributions

in Last FY
($)

Registrant



Potential Payments Upon Termination or Change in Control

The following table sets forth the estimated payments and benefits to be provided to our named



Total
Cash

Payment
($) (1)

Unvested





• 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.



Change in Control

As described in the “Risk and Reward Features of Executive Compensation Corporate Governance
Policies” section (pages 28 to 29), the terms of equity-based awards granted after March 15, 2007
contain a “double-trigger” change-in-control vesting provision, which requires a change in control of
the Company followed by a specified termination of employment for accelerated vesting to occur.
Under the double-trigger provision, which has been included in the terms of our proposed equity-
based compensation plan described under Item 3 on page 62, a change in control of the Company by
itself would not cause an employee’s equity-based award to vest, so long as the award is assumed or
replaced on equivalent terms. In that case, vesting would continue pursuant to the award’s original
vesting schedule unless, in addition to the change in control, the employee’s employment terminates
without “cause” or for “good reason” during the 24 months following the change in control. Our equity
incentive plans also have an excise tax reimbursement provision providing that, if any equity-based
award that vests as a result of a change in control is subject to the excise tax imposed by
Section 4999 of the Internal Revenue Code, a payment would be made to the participant as
necessary to restore such individual to the same after-tax position had such excise tax not been
imposed. Our proposed equity-based compensation plan described under Item 3 on page 62 does
not contain such a reimbursement provision.

The change-in-control provisions included in our Senior Executive Severance Pay Plan and in
Mr. Duperreault’s employment agreement also require a “double trigger.” We believe that requiring a
“double trigger,” rather than providing severance payments (or vesting of equity-based awards, in the
case of Mr. Duperreault, who is not entitled to any cash severance) solely on the basis of a change in
control, is more consistent with the purpose of encouraging the continued employment of the senior
executive following a change in control.

Neither the Senior Executive Severance Pay Plan nor Mr. Duperreault’s employment agreement or
employment letter contains an excise tax reimbursement provision.

We use the same definition of “change in control” in the equity incentive plans, the Senior Executive
Severance Pay Plan and Mr. Duperreault’s employment agreement.

The applicable definitions of “cause” and “good reason” in connection with equity-based awards for
our named executive officers are similar to those described above in “Termination of Employment.”

Restrictive Covenants

Each of our named executive officers is subject to nonsolicitation covenants that prohibit him or her
from:

• soliciting any customer or client with respect to a competitive activity; and

• soliciting or employing any employee for the purpose of causing the employee to terminate
employment.

Each of the named executive officers, except for Ms. Wittman, is also subject to noncompetition
covenants that prohibit him or her from engaging in a competitive activity.

For Mr. Duperreault, the noncompetition and nonsolicitation period is 24 months from the date of
termination of employment. For Mr. Glaser, Dr. Nadler, Ms. Burns and Ms. Wittman (solely with
respect to nonsolicitation), this period is 12 months from the date of termination of employment.

In addition, at all times prior to and following his or her termination of employment, our named
executive officers are subject to a confidentiality covenant.
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(7) Includes the following:

• 12,534,868 shares available for future awards under the Stock Purchase Plan for International Employees, Stock



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 the 2000 Employee Incentive and Stock Award Plan are described in Note 9 to the
Company’s consolidated financial statements for the fiscal year ended December 31, 2010,
included in the Company’s Annual Report on Form 10-K filed with the Securities and Exchange
Commission on February 28, 2011. The 2000 Employee Incentive and Stock Award Plan replaced
the 1997 Employee Incentive and Stock Award Plan, the terms of which are described in Note 7 to
the Company’s consolidated financial statements for the fiscal year ended December 31, 1999,
included in the Company’s Annual Report on Form 10-K filed with the Securities and Exchange
Commission on March 29, 2000. No future awards may be granted under any predecessor plan or
program.

• 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



ITEM 2

RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has recommended the selection of Deloitte & Touche LLP as the Company’s
independent registered public accounting firm for the 2011 fiscal year, subject to stockholder
ratification. Deloitte & Touche will audit our consolidated financial statements for fiscal year 2011 and
perform other services. Deloitte & Touche acted as the Company’s independent registered public
accounting firm for the year ended December 31, 2010. A Deloitte & Touche representative will be
present at the 2011 annual meeting of stockholders, and will have an opportunity to make a
statement and to answer your questions.

The affirmative vote of a majority of the shares of the Company’s common stock present or
represented and entitled to vote at the annual 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 of Directors recommends that you vote FOR this proposal.

Fees of Independent Registered Public Accounting Firm

For the fiscal years ended December 31, 2010 and 2009, fees for services provided by Deloitte &
Touche LLP, the member firms of Deloitte Touche Tohmatsu and their respective affiliates were as
follows:

($ in ‘000s)

2010 2009

Audit Fees $20,477 $20,345
Includes audits of the effectiveness of the Company’s internal control over financial reporting at
December 31, 2010 and 2009, audits of consolidated financial statements and reviews of the
consolidated financial statements included in the Company’s quarterly reports on Form 10-Q,
statutory reports and regulatory audits.

Audit-Related Fees 3,567(1) 1,864
Includes audits of employee benefit plans, computer- and control-related audit services, agreed-upon
procedures, merger and acquisition assistance and accounting research services.

Tax Fees 1,373(1) 624
Includes tax compliance and other services not related to the audit.

All Other Fees 10 50
Includes consulting fees related to outsourcing projects.

Total $25,428 $22,884

(1) Includes services related to the Company’s sale of Kroll.

Audit Committee Pre-Approval Policy

The Audit Committee has adopted a policy regarding pre-approval of audit and non-audit services
provided by Deloitte & Touche LLP to the Company and its subsidiaries. The policy provides the
guidelines necessary to adhere to the Company’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 be presented to the Audit Committee for approval prior
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Submitted by the Audit Committee
of the Board of Directors

Leslie M. Baker, Jr. Bruce P. Nolop
Zachary W. Carter Marc D. Oken (Chair)
H. Edward Hanway
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ITEM 3

APPROVAL OF MARSH & McLENNAN COMPANIES, INC.
2011 INCENTIVE AND STOCK AWARD PLAN



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



Company’s common stock on the date immediately prior to the grant date (or, if the New York Stock
Exchange was not open that day, the next preceding day that the New York Stock Exchange was
open for trading and the Company’s common stock was traded) and (2) the par value of the
Company’s common stock. No stock option may be exercisable more than ten years after the grant
date.

Restricted Stock Units. The Committee may impose restrictions, including performance restrictions,
on restricted stock units which may lapse as the Committee deems appropriate. Upon expiration of
the restriction period, and, if applicable, achievement of the performance criteria, participants who
hold restricted stock units will receive cash or shares of the Company’s common stock. Upon
termination of employment during the restriction period, any restricted stock units held by the
participant will be forfeited, unless otherwise provided by the Committee.

Dividend Equivalents. The Committee may grant dividend equivalents in connection with another
award (other than stock options). Dividend equivalents are accumulated and payable only if the
underlying award vests.

Other Awards Available under the 2011 Plan

General. Under the 2011 Plan, the Committee is also authorized to grant the following types of
awards: incentive stock options (“ISOs”), stock appreciation rights (“SARs”), restricted stock,
performance awards, other stock-based or unit-based awards and stock as a bonus or in lieu of other
cash awards.

Incentive Stock Options. ISOs are similar to NQSOs; the primary distinction between them is in how
they are taxed. Please see the description of NQSOs above for information generally applicable to
stock options, including ISOs. For the tax characteristics of NQSOs versus ISOs, please see the
“U.S. Federal Income Tax Consequences of Awards” section below.

Stock Appreciation Rights. An SAR is the right to receive an amount equal to the excess of the fair
market value of the shares underlying the SAR over the base price of the SAR. The Committee
determines the terms of each SAR at the time of the grant. No SAR may have a base price less than
the fair market value of the stock on the date the SAR is granted. Unless otherwise determined by the
Committee, an SAR granted in tandem with an NQSO may be granted at the time of the grant of the
related NQSO or anytime thereafter and -286(resiand)-a1(granted)-278(in)-271(tandem)-2.1(with)-277(ed)-27INQSO may only be granten



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
Company as a whole and/or specified subsidiaries, affiliates or business units or ventures of the
Company (except with respect to total stockholder return and earnings per share). The Committee
may, in its discretion, reduce the amount of such a performance award but may not increase an
amount payable with respect to such a performance award.

Stock Awards in Lieu of Cash. The Committee may award shares of Company common stock as a





Run Rate and Overhang

The Company’s compensation program is designed to attract and retain the most highly qualified and
capable professionals while motivating them to lead the Company in ways that promote the long-term
interests of our stockholders. In utilizing equity for our long-term incentive compensation awards, we



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
available for grant. Our total and actual overhang, as of the record date (March 21, 2011) and as of



of the compensation income recognized and the exercise price. Special rules apply in the event that
all or a portion of the exercise price is paid in the form of shares of Company common stock.

In the event of a sale of shares received upon the exercise of an NQSO, any appreciation or
depreciation after the exercise date generally will be taxed as capital gain or loss and will be long-
term capital gain or loss if the holding period for such shares is more than one year.

Restricted Stock Units. The grant of an award of restricted stock units will not result in income for the
participant or in a tax deduction for the Company. Upon the settlement of such an award, the
participant will recognize ordinary income equal to the aggregate value of the payment received, and
the Company generally will be entitled to a tax deduction in the same amount.

Dividend Equivalents. A participant will recognize ordinary income when dividend equivalents are paid
to the participant, in an amount equal to the cash and the fair market value of any shares of Company
common stock paid to the participant, less any amounts paid for the shares. The Company generally
will be entitled to a corresponding tax deduction when the participant recognizes ordinary income.

Other Awards

In addition to NQSOs and restricted stock units, our employees can also be granted incentive stock
options, stock appreciation rights, restricted stock and other stock-based and unit-based awards. The
tax treatment of these awards is described below.

Incentive Stock Options. An optionee will not recognize any taxable income at the time of grant or
timely exercise of an ISO, and the Company will not be entitled to a tax deduction with respect to
such grant or exercise. Exercise of an ISO may, however, give rise to taxable compensation income
subject to applicable withholding taxes, and a tax deduction to the Company, if the ISO is not



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



ITEM 4

ADVISORY (NONBINDING) VOTE ON EXECUTIVE COMPENSATION

The recently enacted Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the
“Dodd-Frank Act”) enables our stockholders to approve, in a nonbinding vote, the compensation of
the Company’s named executive officers, as disclosed in this proxy statement in accordance with the
disclosure rules of the SEC, including the Compensation Discussion and Analysis section, the tabular
disclosure regarding such compensation, and the accompanying narrative disclosure set forth herein.

The Dodd-Frank Act requires us to hold the advisory vote on executive compensation at least once
every three years. This advisory vote on executive compensation is not binding on our Board of
Directors. However, the Board will take into account the result of the vote when determining future
executive compensation arrangements. This proposal, commonly known as a “say-on-pay” proposal,
is not intended to address any specific item of compensation, but rather the overall compensation of
our named executive officers and the philosophy, policies and practices described in this proxy
statement.

As described in the Compensation Discussion and Analysis section, our executive compensation
policies and programs are designed to attract and retain the most highly qualified and capable
professionals while motivating them to lead the Company and our diverse businesses in ways that
promote the long-term interests of our stockholders. Our pay-for-performance philosophy emphasizes
variable compensation that is linked with key corporate priorities, tangible financial and strategic
results and stockholder returns. The Compensation Discussion and Analysis section beginning on
page 25 provides a more detailed discussion of our executive compensation programs.

Stockholders are being asked to vote on the following resolution:



ITEM 5

ADVISORY (NONBINDING) VOTE ON FREQUENCY
OF THE VOTE ON EXECUTIVE COMPENSATION



ITEM 6



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

In the judgment of the Board, it is not necessary nor is it in the best interests of the Company and its
stockholders to permit action by written consent. Allowing action by written consent, without holding
stockholder meetings, would enable a group of stockholders to act without giving notice to, or issuing
any disclosure of the issues at hand, to other stockholders. This would also deprive stockholders of a
valuable forum for discussion and the opportunity for stockholders to debate, to take issue with the
actions of other stockholders, and to make relevant inquiries about the corporation’s business and the
appropriateness of the action being taken. In addition, frequent or inappropriate use of the written
consent mechanism could distract or prevent the Board and management from effectively managing
the Company.

In 2009, the Board amended our by-laws to allow stockholders of record of at least twenty percent
(20%) of the voting power of the Company’s outstanding common stock to call a special meeting, so
that stockholders can raise matters on an expedited basis instead of waiting for an annual meeting. In
formulating the twenty percent threshold, the Board took into account views expressed by
stockholders during the proxy solicitation process in order to strike a balance between the right to call
a special meeting and the need for prudent safeguards and responsible use of company resources.
This special meeting provision provides increased stockholder access and voice while maintaining
procedural elements that protect minority stockholder interests. In addition, the Company maintains
open lines of communication with its stockholders and is committed to adopting and following best
practices in corporate governance.

The Board further believes that this proposal should be viewed in the context of the numerous
corporate governance enhancements that the Board has already implemented. In fact, in 2010, the
Company received a “Low Concern” Governance Risk Indicator from RiskMetrics Group in the area of
Shareholder Rights.

The range of corporate governance actions taken by the Board includes:

A. Board Structure

• Board Independence. All of the Company’s directors are independent, with the exception of
our CEO, who is the only member of management serving on the Board.

• Independent Chairman. The Company maintains separate roles of chief executive officer and
chairman of the Board as a matter of policy. An independent director acts as Chairman of the
Board.

• Offer to Resign upon Change in Circumstances. Pursuant to our Guidelines for Corporate
Governance, any director undergoing a significant change in personal or professional
circumstances must offer to resign from the Board.

B. Election of Directors /Right of Stockholders to Call Special Meetings

• Majority Voting in Director Elections. The Company’s by-laws provide that in uncontested
elections, director candidates must be elected by a majority of the votes cast.

• Stockholder Right to call Special Meetings. The Company’s by-laws allow stockholders of
record of at least twenty percent (20%) of the voting power of the Company’s outstanding
common stock to call a special meeting.

C. Shareholder Rights Plan

• Expiration of Poison Pill. The Board allowed a prior Rights Agreement to expire without
renewal.
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D. Declassification of Board

• Annual Election of Directors. The Company’s charter provides for the annual election of
directors.

E. Compensation Practices

• Compensation Structure for Independent Directors. The Company’s director compensation
structure is transparent to investors and does not provide for meeting fees or retainers for
non-chair committee membership.

• Stockholder Approval of Severance Agreements. The Company is required as a matter of
policy to obtain stockholder approval for severance agreements with certain senior executive
officers that provide for cash severance that exceeds 2.99 times his or her base salary and
three-year average annual bonus award.

• “Double-Trigger” Condition for Vesting of Equity-Based Awards upon a Change in Control. A
“double-trigger” condition applies to the vesting of all equity-based awards granted after
March 15, 2007 upon a change in control of the Company.

• Bonus “Clawback” Policy. The Company may as a matter of policy recoup (or “claw back”)
certain executive bonuses in the event of misconduct leading to a financial restatement.

F. Equity Ownership Requirements

• Senior Executive Equity Ownership Requirements. The Company maintains equity ownership
standards requiring senior management to acquire, within five years, company equity with a
value equal to a multiple of base salary.

• Director Equity Ownership Requirements. Directors are required to acquire and hold a
minimum of $100,000 worth of the Company’s common stock within three years of joining the
Board.

The Company’s current corporate governance structure is a sound one that is reviewed regularly to
consider governance developments and best practices. The Board believes that allowing stockholder
action by written consent is unnecessary in light of the numerous corporate governance mechanisms
already in place.

For these reasons, the Board of Directors recommends that you vote AGAINST this proposal.
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SUBMISSION OF STOCKHOLDER PROPOSALS AND OTHER ITEMS OF
BUSINESS FOR 2012 ANNUAL MEETING

Stockholder Proposals under Rule 14a-8

Pursuant to Rule 14a-8, if a stockholder wants the Company to include a proposal in our proxy
statement and form of proxy for presentation at our 2012 annual meeting of stockholders, the
proposal must be received by us at our principal executive offices at 1166 Avenue of the Americas,
New York, NY 10036-2774, not later than December 1, 2011. The proposal must be sent to the
attention of our Corporate Secretary, and must comply with all relevant SEC requirements.

Other Stockholder Proposals

Article II, Section 2.10, of our by-laws sets forth certain requirements that a stockholder must follow if
the stockholder wants to nominate a person for election as director or propose an item of business
(“other stockholder business”) under the by-laws at an annual meeting of stockholders. To properly
bring the nomination or other stockholder business before an annual meeting, the proponent must be
a stockholder of record both at the time the relevant notice of proposal is submitted and at the time of
the annual meeting and be entitled to vote at the annual meeting, and comply with certain notice
procedures. In the case of other stockholder business, the business must otherwise be a proper
matter for stockholder action in accordance with law, the Company’s Certificate of Incorporation and
the Company’s by-laws. The notice of proposal (nominating a person for election as director or
proposing other stockholder business) also must comply with certain procedures regarding timeliness
and form. The notice must be delivered to the Corporate Secretary at our principal executive offices
at 1166 Avenue of the Americas, New York, NY 10036-2774, within the same time frame as
described above under “Board of Directors and Committees—Stockholder Nominations for Director
Candidates.” Among other things, the notice of proposal must provide: (i) certain information about
the proposing stockholder; (ii) certain information about the person nominated for director (as
applicable) and (iii) if proposing other stockholder business, certain information regarding the
proposing stockholder’s interest in such business. Details on the information required to be submitted
with any notice of proposal are set forth in Article II, Section 2.10 of the Company’s by-laws.
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EXHIBIT A
As discussed more fully in “General Industry and Financial Services Surveys” on page 30, the Compensation Committee reviewed
executive compensation data from two subsets of companies that participated in an executive compensation survey conducted in 2010 by
Towers Watson & Co., an independent compensation consulting firm. The Compensation Committee’s review was based on executive
compensation data as of March 31, 2010, as compiled by Towers Watson from the companies listed below.

General Industry Subset of Survey Participants

AFLAC Dow Chemical Johnson Controls Prudential Financial
Agilent Technologies DTE Energy Kellogg Public Service Enterprise Group
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MARSH & McLENNAN COMPANIES, INC.

2011 INCENTIVE AND STOCK AWARD PLAN

1. Purposes. The purposes of the 2011 Incentive and Stock Award Plan are to advance the
interests of Marsh & McLennan Companies, Inc. and its stockholders by providing a means to attract,
retain, and motivate executives and employees of the Company and its Subsidiaries and Affiliates,
and to strengthen the mutuality of interest between such executives and employees and the
Company’s stockholders. This Plan shall be the successor to the Marsh & McLennan Companies,
Inc. 2000 Senior Executive Incentive and Stock Award Plan and the Marsh & McLennan Companies,
Inc. 2000 Employee Incentive and Stock Award Plan.

2. Definitions. For purposes of the Plan, the following terms shall be defined as set forth below:

(a) “Affiliate” means any entity other than the Company and its Subsidiaries that is designated by
the Committee as a participating employer under the Plan; provided that the Company directly or
indirectly owns at least 20% of the combined voting power of all classes of voting stock of such entity
or at least 20% of the ownership interests in such entity.

(b) “Approval Date” means Approval Date as defined in Section 10(k).

(c) “Award” means any Option, SAR, Restricted Stock, Restricted Stock Unit, Stock Bonus or
Stock Award in Lieu of Cash, Dividend Equivalent, Other Stock-Based Award, or Unit-Based Award,
including Performance Awards granted to a Participant under the Plan.

(d) “Award Agreement” means any written agreement, contract, or other instrument or document
evidencing an Award.

(e) “Beneficiary” means the person, persons, trust, or trusts which have been designated by
such Participant in his or her most recent written beneficiary designation filed with the Company to
receive the benefits specified under this Plan upon the death of the Participant, or, if there is no
designated Beneficiary or surviving designated Beneficiary (or if any designation is not effective under
applicable law), then the person, persons, trust, or trusts entitled by will or the laws of descent and
distribution to receive such benefits.

(f) “Board” means the Board of Directors of the Company.

(g) “Cause” means, with respect to any Participant:

(i) willful failure of the Participant to substantially perform the duties consistent with his
or her position which is not remedied within 30 days after receipt of written notice from the
Company specifying such failure;

(ii) willful violation of any written Company policies including the Company’s code of
business conduct & ethics;

(iii) commission at any time of any act or omission that results in a conviction, plea of
no contest, plea of



(j) “Committee” means the Compensation Committee of the Board, or such other Board
committee as may be designated by the Board to administer the Plan. The Committee shall consist
solely of two or more directors of the Company.

(k) “Company” means Marsh & McLennan Companies, Inc., a corporation organized under the



(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
be construed as limiting any power or authority of the Committee. The Committee may delegate to



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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6. Specific Terms of Awards.

(a) General. Awards may be granted on the terms and conditions set forth in this Section 6. In
addition, the Committee may impose on any Award or the exercise thereof, at the date of grant or
thereafter (subject to Section 10(e)), such additional terms and conditions, not inconsistent with the
provisions of the Plan, as the Committee shall determine, including terms regarding forfeiture of
Awards or continued exercisability of Awards in the event of termination of employment by the
Participant. Other than in connection with the grant of Substitute Awards or Awards subject to
Section 7(f), and subject to the provisions of Section 9(a), (i) Awards that vest or become exercisable
based on the achievement of service conditions shall be subject to a minimum three-year vesting
period following the grant date of such Award; provided that the Award may vest in ratable
installments during such period and (ii) Awards that vest or become exercisable based on the
achievement of performance conditions (in addition to achievement of any service conditions) shall be



(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



(d) Buyouts.



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
discretion of the Committee. The Committee may, in its discretion, reduce the amount of a
settlement otherwise to be made in connection with such Performance Awards, but may not
exercise discretion to increase any such amount payable to a Covered Employee in respect
of a Performance Award subject to this Section 8(b). The Committee shall specify the
circumstances in which such Performance Awards shall be forfeited in the event of



Committee as likely to be Covered Employees within the meaning of Section 162(m) of the Code
shall, if so designated by the Committee, constitute qualified “performance-based compensation”
within the meaning of Section 162(m) of the Code. Accordingly, the terms of Sections 8(b), (c), and
(d), including the definitions of Covered Employee and other terms used therein, shall be interpreted
in a manner consistent with Section 162(m) of the Code. The foregoing notwithstanding, because the
Committee cannot determine with certainty whether a given Participant will be a Covered Employee
with respect to a fiscal year that has not yet been completed, the term “Covered Employee” as used
herein shall mean only a person designated by the Committee, at the time of grant of Performance
Awards, as likely to be a Covered Employee with respect to that fiscal year. If any provision of the
Plan or any agreement relating to such Performance Awards does not comply or is inconsistent with
the requirements of Section 162(m) of the Code, such provision shall be construed or deemed
amended to the extent necessary to conform to such requirements.

9. Change in Control Provisions.

(a) Acceleration Upon Termination Following a Change in Control. Except as provided in an
Award Agreement, if the employment of a Participant is terminated without Cause or such Participant
resigns for Good Reason within 24 months following a “Change in Control,” as defined in this Section:

(i) any Award held by such Participant carrying a right to exercise that was not
previously exercisable and vested shall become fully exercisable and vested; and

(ii) the restrictions, deferral limitations, and forfeiture conditions applicable to any other
Award held by such Participant shall lapse, such Awards shall be deemed fully vested, any
performance conditions imposed with respect to Awards shall be deemed to be achieved as
set forth in Section 9(b), and payment of such Awards shall be made in accordance with the
terms of the Award Agreements;

provided, however, that if an outstanding Award is not assumed, converted, or replaced in connection
with a Change in Control on an equivalent basis, (A) any such Award carrying a right to exercise that
was not previously exercisable and vested shall become fully exercisable and vested and (B) the
restrictions, deferral limitations, and forfeiture conditions applicable to any such Award shall lapse,
such Awards shall be deemed fully vested, any performance conditions imposed with respect to such
Awards shall be deemed to be achieved as set forth in Section 9(b), and payment of such Awards
shall be made in accordance with the terms of the Award Agreements.

(b) Change in Control and Performance Awards. Unless the Committee specifies otherwise,
upon the effectiveness of a Change in Control, any and all performance conditions that relate to
outstanding Awards shall be determined based on the actual performance as of the fiscal year-end
immediately preceding the Change in Control or, if no fiscal year end has occurred subsequent to the
grant of the Award and prior to the Change in Control, then any and all performance conditions shall
be deemed satisfied at target performance.

(c) “Change in Control” Defined. For purposes of the Plan, a “Change in Control” shall have
occurred if:

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

(ii) during any twelve-month period, individuals who at the beginning of such period
constitute the Board, and any new director whose election by the Board or nomination for
election by the Company’s stockholders was approved by a vote of at least a majority 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;
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its Subsidiaries and Affiliates and Participants to satisfy obligations for the payment of such
withholding taxes, contributions and other tax obligations relating to any Award. This authority shall





(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
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