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Proxy Summary (Continued)

Key Executive Compensation Policies and Practices
✓ Our Compensation Committee has an independent compensation consultant

✓ Our senior executives have a high percentage of variable (“at risk”) pay

✓ Long-term incentive compensation for our senior executives is delivered predominantly in stock options and
performance stock unit awards, the value of which is contingent on stock price appreciation or achievement of
specific Company financial objectives

✓ We have clawback policies for senior executive annual bonus awards and for equity-based compensation

✓ Severance protections for our senior executives, including our CEO, are at a 1x multiple of base salary and bonus

✓ We provide “double-trigger” vesting of equity-based awards and payment of severance benefits following a change
in control of the Company

✓ We do not have golden parachute excise tax gross-ups upon a change in control of the Company

✓ We mitigate the potential dilutive effect of equity-based awards through our share repurchase program

✓ We hold an annual advisory vote on named executive officer compensation, and stockholder support of the
executive compensation program has been strong (97% in 2016 and 98% in 2015)

Highlights of Our 2016 Performance
In 2016, we continued to execute on our long-term financial and strategic objectives.

• Our total stockholder return (“TSR”) for 2016 was 24.5% vs. 12.0% for the S&P 500® index.

• We delivered strong growth in earnings per share (“EPS”). GAAP EPS growth was 13.4%; adjusted EPS growth
was 12.1%*.

• We achieved 3% growth in underlying revenue and increased adjusted operating income* for both the Risk and
Insurance Services and Consulting segments for the seventh consecutive year.

• We increased our quarterly dividend from $0.31 to $0.34 per share beginning in the third quarter of 2016,
resulting in an annual dividend increase of 10.2% from $1.18 to $1.30.

• We used approximately $800 million in cash to repurchase approximately 12.7 million shares, reducing our
outstanding common stock by approximately 7.4 million shares on a net basis.

* Please see Exhibit A for a reconciliation of our non-GAAP financial measures to GAAP financial measures and related disclosures.

Highlights of Our 2016 Executive Compensation
•









Corporate Governance (Continued)

Director Independence
The Board has determined that all directors other than Mr. Glaser are independent under the New York Stock Exchange
(“NYSE”) listed company rules and the standards set forth in the Governance Guidelines. Therefore, the Board has
satisfied the objective, set forth in the Governance Guidelines, that a substantial majority of the Company’s directors be
independent of management.

For a director to be considered “independent,” the Board must affirmatively determine that the director has no direct or
indirect material relationship with the Company. The Board has established 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.

All members of the Audit, Compensation and Directors and Governance Committees must be independent directors
under the NYSE listed company rules and the standards set forth in the Company’s Governance Guidelines. Members
of the Audit Committee must also satisfy a separate Securities and Exchange Commission (“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. The Board evaluated each member of the Compensation Committee under the additional NYSE
compensation committee member independence standards and also determined that these members qualify as “non-
employee directors” (as defined under Rule 16b-3 under the Securities Exchange Act of 1934) and as “outside directors”
(as defined in Section 162(m) of the Internal Revenue Code).

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, 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, The Greater
Good, which applies to all of our directors, officers and other employees. The Greater Good has been distributed to the
Company’s employees, accompanied by a comprehensive training and communication effort that included a campaign
in 2016 requiring employees to recertify their commitment to The Greater Good. 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





Board of Directors and Committees

Board Composition, Leadership and Size
At the 2017 annual meeting, stockholders will vote on the election of twelve (12) directors. H. Edward Hanway currently
serves as the Board’s independent chairman.

The only member of management who serves on the Board is Daniel S. Glaser, the Company’s President and Chief
Executive Officer. The position of chairman of the Board has been held by an independent director since 2005. The
Board believes that this currently is the best leadership structure for the Company. The Board will continue to periodically
evaluate whether the structure is in the best interests of stockholders.

Director Qualifications and Nomination Process
As provided in our Governance Guidelines, 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: (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



Board of Directors and Committees (Continued)

Director Election Voting Standard
The Company’s bylaws 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.

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 Governance Guidelines:

• 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 re-election at
the next meeting of stockholders at which he or she faces re-election and (ii) the Board’s acceptance of such
resignation.

• Following a meeting of stockholders at which an incumbent director who was a nominee for re-election does
not receive the required number of votes for election, 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.

• 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.

Attendance
The Board held ten meetings, including telephonic meetings, during 2016. All directors attended at least 75% of the
meetings of the Board and committees on which they served. The Board’s policy is to have all directors attend annual
meetings of stockholders. All but one of our directors were present at the 2016 annual meeting.

Resignation
Our Governance Guidelines require our independent directors to resign no later than at the annual meeting of
stockholders following their 75th birthday. Any director who is an employee of the Company resigns from the Board
when his or her employment ends.

Executive Sessions
Our independent directors meet in executive session without management at regularly scheduled in-person Board
meetings. In 2016 they held ten executive sessions, which were presided over by the independent chairman of the
Board.

Risk Oversight
It is the responsibility of the Company’s senior management to assess and manage our exposure to risk and to bring
to the Board of Directors’ attention the most material risks facing the Company. The Board oversees risk management
directly and through its committees. The Audit Committee regularly reviews the Company’s policies and practices with
respect to risk assessment and risk management. The Directors and Governance Committee considers risks related
to CEO succession planning and the Compensation Committee considers risks relating to the design of executive
compensation programs and arrangements. See below for additional information about the Board’s committees.

Committees
Our Board maintains an Audit Committee, a Compensation Committee, a Directors and Governance Committee,
a Finance Committee, a Corporate Responsibility Committee and an Executive Committee to assist the Board in
discharging its responsibilities. Following each committee meeting, the respective committee chair reports the highlights
of the meeting to the full Board.

Membership on each of the Audit, Compensation and Directors and Governance Committees is limited to independent
directors as required by the Company, the listing standards of the NYSE and the SEC’s independence rules. The
charters for these committees can be viewed on our website at http://www.mmc.com/about/governance.php.
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Board of Directors and Committees (Continued)

The table below indicates committee assignments for 2016 and the number of times each committee met in 2016:

Director (1) Audit Compensation

Directors
and

Governance Finance
Corporate

Responsibility Executive

Anthony K. Anderson X X

Oscar Fanjul X X(chair) X

Daniel S. Glaser X X

H. Edward Hanway X X X X(chair)

Lord Lang (2) X X X X

Elaine La Roche X X

Maria Silvia Bastos Marques (3) X X

Steven A. Mills X(chair) X X

Bruce P. Nolop X X X(chair)

Marc D. Oken X(chair) X X

Morton O. Schapiro X X(chair) X

Lloyd M. Yates X X

R. David Yost X X

2016 Meetings 11 6 5 6 5 0



Board of Directors and Committees (Continued)

consideration of the implications and possible alternatives before a final decision is made. The Compensation Committee
receives support from its independent compensation consultant and the Company’s management, including the
Company’s human resources staff, as described below. At each of its meetings, the Compensation Committee meets
in executive session and without management present. The independent compensation consultant attends portions of
the executive sessions.

The Compensation Committee may delegate all or a portion of its duties and responsibilities to the chair of the
Compensation Committee or a subcommittee of the Compensation Committee. If necessary, the chair is authorized to
take action on behalf of the Compensation Committee between its regularly scheduled meetings, within prescribed
guidelines. If any such action is taken, the chair reports such action to the Compensation Committee at its next regularly
scheduled meeting.

Independent Compensation Consultant. The Compensation Committee has engaged Pay Governance LLC as its
independent compensation consultant to support the Compensation Committee in performing its duties and to make
recommendations to the Compensation Committee regarding our executive compensation program. The independent
compensation consultant reports directly to the Compensation Committee and provides advice and analysis solely to
the Compensation Committee. The independent compensation consultant supports the Compensation Committee by:

• participating in meetings and executive sessions of the Compensation Committee to advise the Compensation
Committee on specific matters that arise;

• offering objective advice regarding the compensation and policy recommendations presented to the Compensation
Committee by the Company’s management, including senior members of the Company’s human resources staff; and

• supplying data regarding the compensation practices of comparable companies.

The Compensation Committee requested and received advice from the independent compensation consultant with
respect to all significant matters addressed by the Compensation Committee during 2016. Except for the services
provided to the Board, neither the individual compensation consultant nor Pay Governance LLC nor any of its affiliates
provided any services to the Company or its affiliates in 2016.

The Compensation Committee assessed the work of Pay Governance LLC during 2016 pursuant to SEC rules and
concluded that Pay Governance’s work did not raise any conflict of interest.

Company Management. The Company’s management, including the Company’s human resources staff, supports the
Compensation Committee by:

• developing meeting agendas in consultation with the chair of the Compensation Committee and preparing
background materials for Compensation Committee meetings;

• making recommendations to the Compensation Committee on the Company’s compensation philosophy, governance
initiatives and short-term and long-term incentive (“LTI”) compensation design, including by providing input regarding
the individual performance component of annual bonus awards, as discussed in the Compensation Discussion and
Analysis beginning on page 21; and

• responding to actions and initiatives proposed by the Compensation Committee.

In addition, our President and Chief Executive Officer provides recommendations with respect to the compensation of
our other senior executives.

Our President and Chief Executive Officer, senior members of the Company’s human resources staff and internal legal
counsel attended Compensation Committee meetings when invited but were not present for executive sessions or for
any discussion of their own compensation.

Timing and Procedures of Equity-Based Compensation Awards. Annual awards under our LTI compensation program
are approved at a prescheduled meeting of the Compensation Committee each February and, consistent with our
historical practice, are granted on that same date.

In addition, the Compensation Committee periodically grants restricted stock unit awards to newly hired senior
executives and to continuing senior executives for increased responsibilities that accompany changes in position and
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Executive Officer, as applicable. In the event that an award is approved prior to an individual’s start date with the
Company, the award will be granted on the first calendar day of the first month on or following the individual’s start date;
however, if an award is approved contingent on the award recipient providing documentation supporting the forfeiture of
compensation from a former employer and that documentation has not been provided as of the individual’s start date,
the award will be granted on the first calendar day of the month following the provision of such documentation and
acceptance by the Company.

Typically, equity-based awards are denominated as a dollar value and then converted into a number of performance
stock units, restricted stock units or stock options. The number of performance stock units or restricted stock units is
determined based on the grant date fair value of the Company’s common stock, which is defined as the average of the
high and low trading prices of the Company’s common stock on the trading day immediately preceding the grant date.
The number of stock options is determined based on the grant date fair value of a stock option to purchase a share of
the Company’s common stock. The grant date fair value of stock options is determined in accordance with Financial
Accounting Standards Board Accounting Standards Codification Topic 718, Compensation-Stock Compensation (“FASB
ASC Topic 718”). Stock options have an exercise price equal to the average of the high and low trading prices of the
Company’s common stock on the trading day immediately preceding the grant date. We believe that our equity-based
compensation grant procedures effectively protect against the manipulation of grant timing for employee gain.





Board of Directors and Committees (Continued)

2016 Independent Director Compensation
The table below indicates total compensation received by our independent directors for service on the Board and its
committees during 2016:

Name (1)

Fees Earned or
Paid in Cash

($) (2)

Stock
Awards

($) (3)

All Other
Compensation

($) (4) Total ($)

Anthony K. Anderson (5) 16,739 — — 16,739

Oscar Fanjul 125,000 160,000 — 285,000

H. Edward Hanway (6) 220,598 160,000 — 380,598

Lord Lang (6) 158,370 — — 158,370

Elaine La Roche 110,000 160,000 — 270,000

Maria Silvia Bastos Marques (7) 61,576 160,000 — 221,576

Steven A. Mills (8) 122,228 160,000 — 282,228

Bruce P. Nolop 125,000 160,000 5,000 290,000

Marc D. Oken 135,000 160,000 — 295,000

Morton O. Schapiro 125,000 160,000 — 285,000

Lloyd M. Yates 110,000 160,000 — 270,000

R. David Yost 110,000 160,000 — 270,000

(1) Deborah C. Hopkins is not included in this table because she was appointed to the Board effective January 1, 2017.

(2) The amounts in this “Fees Earned or Paid in Cash” column reflect payments of the $110,000 basic annual retainer and any supplemental retainer
made during fiscal 2016, as set forth in more detail below. The chairs of the Audit and Compensation Committees each received $25,000 for such
service, the chairs of committees other than Audit and Compensation each received $15,000 for such service, and the independent chairman of the
Board received $200,000 for such service. Following Lord Lang’s retirement at the 2016 annual meeting, Mr. Hanway assumed the role of
independent chairman of the Board. The committee chairs compensated during fiscal year 2016 were: Mr. Fanjul (Finance), Mr. Hanway
(Compensation), Mr. Mills (Compensation), Mr. Nolop (Corporate Responsibility), Mr. Oken (Audit) and Mr. Schapiro (Directors and Governance).
Committee members other than the chairs receive no additional compensation for service on a committee.

Mr. Mills elected to receive his quarterly payments in the form of the Company’s common stock. Mr. Yost elected to receive his quarterly payments in
the form of the Company’s common stock on a deferred basis. Effective June 1, 2016, Mr. Schapiro elected to receive 100% of his quarterly
payments in the form of the Company’s common stock on a deferred basis and Ms. La Roche elected to receive 30% of her quarterly payments in
the form of the Company’s common stock on a deferred basis. For fiscal 2016, Mr. Schapiro received 30% of his quarterly payments in the form of
the Company’s common stock on a deferred basis in February and May 2016 ($18,750) and 100% of his quarterly payments in the form of the
Company’s common stock on a deferred basis in August and November 2016 ($62,500). For fiscal 2016, Ms. La Roche received quarterly payments
in cash in February and May 2016 ($55,000) and 30% of her quarterly payments in the form of the Company’s common stock on a deferred basis in
August and November 2016 ($16,500). All of the other independent directors received these amounts in cash.

(3) This column reflects the award of 2,425 shares of the Company’s common stock to each independent director on June 1, 2016. The shares awarded
to each director had an aggregate grant date fair value of $160,000, based on a per share price of $65.96, which was the average of the high and
low prices on May 31, 2016, the trading day immediately preceding the grant. 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, 2016, in accordance with FASB ASC
Topic 718. Ms. La Roche, Mr. Schapiro and Mr. Yost elected to defer receipt of all of the shares awarded to them.



Election of Directors

Item 1 — Election of Directors
At the 2017 annual meeting, stockholders will vote on the election of the twelve (12) nominees listed below—Anthony K.
Anderson, Oscar Fanjul, Daniel S. Glaser, H. Edward Hanway, Deborah C. Hopkins, Elaine La Roche, Steven A. Mills,
Bruce P. Nolop, Marc D. Oken, Morton O. Schapiro, Lloyd M. Yates and R. David Yost—for a one-year term.
Mr. Anderson and Ms. Hopkins were appointed to the Board effective September 21, 2016 and January 1, 2017,
respectively. They appear on the ballot for the first time and were recommended for nomination by the Directors and
Governance Committee, having been identified as potential director candidates by a search firm.

The Board has nominated each of these individuals to serve until the 2018 annual meeting. Each nominee has indicated
that he or she will serve if elected. We do not anticipate that any of the nominees will be unable or unwilling to stand for
election, but if that happens, your proxy may be voted for another person nominated by the Board or the Board may
reduce its size. Each director holds office until his or her successor has been duly elected and qualified or his or her
earlier resignation, death or removal.

In nominating the following slate of director candidates for election at the Company’s annual meeting of stockholders,
the Board has evaluated each nominee by reference to the criteria described above on page 5 under the heading
“Director Qualifications and Nomination Process.” In addition, the Board evaluates each individual director in the context
of the Board as a whole, with the objective of recommending a group that can best support the success of our
businesses and represent stockholder interests.

The following section contains information provided by the nominees about their principal occupations, business
experience and other matters, including their 2017 committee assignments, as well as a description of how each
individual’s experience qualifies him or her to serve as a director of the Company.

The Board of Directors recommends that you vote FOR
the following directors:

Anthony K. Anderson
Audit Committee
Corporate Responsibility Committee

Director since 2016

Mr. Anderson, age 61, served as Vice Chair and Midwest Area Managing Partner of Ernst &
Young LLP from 2006 until his retirement in April 2012. He joined Ernst & Young in 1977 and
held various management positions during his 35-year career there. Mr. Anderson served on
the Board of the Federal Reserve Bank of Chicago from 2008 to 2010. He is a member of the
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Oscar Fanjul
Compensation Committee
Executive Committee
Finance Committee (Chair)

Director since 2001

Mr. Fanjul, age 67, is Vice Chairman of Omega Capital, a private investment firm in Spain.
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H. Edward Hanway
Compensation Committee
Directors and Governance Committee
Executive Committee (Chair)
Finance Committee

Director since 2010

Mr. Hanway, age 65, served as Chairman and Chief Executive Officer of CIGNA Corporation
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Elaine La Roche
Audit Committee
Finance Committee

Director since 2012

Ms. La Roche, age 67, is Chief Executive Officer, China International Capital Corporation US.
She served as Chief Executive Officer of China International Capital Corporation in Beijing from
1997 to 2000. Over the course of a 20-year career at Morgan Stanley, Ms. La Roche rose
from Associate to Managing Director, serving in a variety of roles including Chief of Staff to the
Chairman, and President and Head of the Asia Desk. From 2008 to 2010, Ms. La Roche was
with JPMorgan Chase & Co. in Beijing, where she served as Vice Chairman, J.P. Morgan
China Securities. Ms. La Roche served on the Board of Directors of Linktone Ltd., where she
was Non-Executive Chairman from 2004 to 2008. She also served on the Board of Directors
of China Construction Bank from 2006 to 2011 and from 2012 to 2015. Ms. La Roche
currently serves on the Board of Directors of Harsco Corporation.

We believe Ms. La Roche’s qualifications to sit on our Board of Directors include her executive
experience in financial services, particularly internationally and her corporate governance
experience from prior board service.

Steven A. Mills
Compensation Committee (Chair)
Directors and Governance Committee
Executive Committee

Director since 2011

Mr. Mills, age 65, was a senior executive at International Business Machines Corporation (IBM)
before his retirement at the end of December 2015. Mr. Mills joined IBM in 1973 and during
the course of his 40-plus-year career held various executive leadership positions across the
Company. At the time of his retirement, Mr. Mills was the Executive Vice President of Software
& Systems, with responsibility for directing IBM’s $40 billion product business, which included
over 100,000 employees spanning development, manufacturing, sales, marketing and support
professions.

We believe Mr. Mills’ qualifications to sit on our Board of Directors and chair our Compensation
Committee include his executive leadership and management experience, his technology
expertise, his extensive international experience at IBM and his overall knowledge of global
markets.
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Bruce P. Nolop
Audit Committee
Corporate Responsibility Committee (Chair)
Finance Committee

Director since 2008

Mr. Nolop, age 66, retired in 2011 from E*TRADE Financial Corporation, where he served as
Executive Vice President and Chief Financial Officer from September 2008 through 2010.
Previously he was Executive Vice President and Chief Financial Officer of Pitney Bowes Inc.
from 2000 to 2008 and Managing Director of Wasserstein Perella from 1993 to 2000. Prior
thereto he held positions with Goldman, Sachs & Co., Kimberly-Clark Corporation and
Morgan Stanley & Co. Mr. Nolop also serves on the Board of Directors of TEGNA Inc.
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R. David Yost
Compensation Committee
Corporate Responsibility Committee

Director since 2012

Mr. Yost, age 69, was the President and Chief Executive Officer of AmerisourceBergen, a
comprehensive pharmaceutical services provider, from 2001 until his retirement in 2011.
Mr. Yost also held a variety of other positions with AmeriSource Health Corporation and its
predecessors from 1974 to 2001, including Chairman, President and Chief Executive Officer
from 1997 to 2001. Mr. Yost is a graduate of the U.S. Air Force Academy and was previously
a Captain in the United States Air Force. Mr. Yost serves on the Board of Directors of
Johnson Controls International plc and Bank of America. Mr. Yost also serves on the U.S.
Air Force Academy Endowment Board.

We believe Mr. Yost’s qualifications to sit on our Board of Directors include his extensive
leadership experience gained as the chief executive of a large publicly traded company in the
healthcare industry and as a director of other publicly traded companies.
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Executive Compensation (Continued)

2016 Financial Performance Measure
For 2016, the financial performance measure for all senior executives was Company, segment or operating company net
operating income, as applicable, as modified for executive compensation purposes. The Compensation Committee set
challenging targets for our named executive officers, as displayed below, to align with our 2016 objective of driving
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2016 Multiplier for Competitive Financial Performance
The multiplier for competitive financial performance was determined based on our adjusted EPS growth compared to
that of a weighted composite of our peer group companies for executive compensation purposes and the S&P 500®.
We included the S&P 500®
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The value ultimately realized from these awards is contingent on the named executive officer’s continued service,
except in certain circumstances such as retirement. The value also depends on the future performance of our stock
price and, for PSU awards, achieving specific Company financial objectives. The terms and conditions of these awards
are described in the narrative following the 2016 Grants of Plan-Based Awards Table on page 41.

Performance and Payout Levels for Our 2017 PSU Awards
The performance measure for the 2017 PSU awards, which
represent 25% of the grant date fair value of the 2017 LTI
compensation for our senior executives, is adjusted EPS growth as
modified for executive compensation purposes.

The following table displays the payout (as a percentage of target) for
maximum, target and threshold performance levels for the 2017 PSU
awards. The Compensation Committee set the performance levels
after a review of our financial strategy, a comprehensive analysis of
the design of PSU awards at peer group companies and a broader
review of historical EPS growth data for the S&P 500®.

Adjusted EPS as modified for executive
compensation purposes is defined as GAAP
earnings per share, adjusted for the impact of
“noteworthy items” identified in Exhibit A and
modified to exclude (i) the impact of currency
exchange rate fluctuations, (ii) the variation
between actual and budgeted results for
Marsh & McLennan Risk Capital Holdings,
Ltd. (the legal entity through which the
Company owns interests in private equity
funds and other investments), and (iii) the
costs related to the early extinguishment of
debt.

Payout
(as a % of Target)

2017
PSU Awards

Performance Level Adjusted EPS Growth

Maximum 200% ≥12%

Target 100% 8%

Threshold 50% 4%

Below Threshold 0% <4%

Note: Interpolation is used to determine the payout (as a percentage of target) for a performance result between threshold/target or
target/maximum.

Performance Results for Our 2014 PSU Awards
PSU awards, which vest (if at all) after the completion of a three-year
performance period, provide our senior executives with a strong
incentive for achieving specific financial results that support our goal
of creating long-term stockholder value. The performance measure
for the 2014 PSU awards was core NOI growth measured on a
three-year annualized growth rate basis.

“Core NOI growth” is the year-over-year
change of consolidated net operating income
calculated in accordance with GAAP,
adjusted for “noteworthy items” identified in
Exhibit A to this proxy statement, and
adjusted further for the impact of acquisitions
and dispositions and currency exchange rate
fluctuations.

At the time of setting the target and determining the payouts at varying levels of performance for these awards, the
Compensation Committee believed that achievement of 10% annualized core NOI growth was a challenging goal.
Depending on our actual financial performance results, 0% to 200% of the number of PSUs granted is delivered in
shares of our common stock.

Payout
(as a % of Target)

2014
PSU Awards

Performance Level Core NOI Growth

Maximum 200% ≥13%

Target 100% 10%

Threshold 40% 4%

Below Threshold 0% <4%

Note: Interpolation is used to determine the payout (as a percentage of target) for a performance result between threshold/target or
target/maximum.
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Risk and Reward Features of Executive Compensation Program
The Compensation Committee strives to maintain 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
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Tax and Accounting Considerations
Section 162(m) of the Internal Revenue Code generally disallows public companies a deduction for federal income tax
purposes of remuneration in excess of $1 million paid to the chief executive officer and each of the three other most
highly-compensated executive officers (other than the chief financial officer) in any taxable year. Generally, remuneration
in excess of $1 million may only be deducted if it is “performance-based compensation” within the meaning of the
Internal Revenue Code or satisfies the conditions of a different exemption from the deduction limit.

With respect to the incentive compensation paid to our senior executives for 2016, we sought to pay incentive
compensation that was deductible for federal income tax purposes by paying our annual bonus awards and granting
certain annual LTI awards to our named executive officers pursuant to a stockholder-approved plan that satisfied the
requirements of the Section 162(m) “performance-based compensation” exemption. 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 our named executive officers pursuant to the plan’s award formula.

Notwithstanding our efforts to maximize the tax deductibility of the incentive compensation paid to our senior executives,
we may from time to time approve elements of compensation for certain senior executives that are not fully tax
deductible, and we reserve the right to do so in appropriate circumstances. For example, a portion of Mr. Glaser’s 2016
base salary of $1,400,000 is not tax deductible.

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 our
service providers.

We account for stock-based compensation in accordance with FASB ASC Topic 718, which requires us to recognize
compensation expense relating to share-based payments (such as stock options, PSU awards and RSU awards) 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.

Additional Considerations
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.
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Executive Compensation (Continued)

Compensation of Executive Officers
2016 Summary Compensation Table
The following table provides information regarding the compensation of our President and Chief Executive Officer,
Chief Financial Officer and our three other most highly-compensated executive officers who were executive officers
as of December 31, 2016.

Name & Principal Position (1) Year
Salary

($)
Bonus

($)

Stock
Awards

($) (2)

Option
Awards

($) (2)

Non-Equity
Incentive Plan

Compensation
($) (3)

Change in
Pension

Value and
Nonqualified

Deferred
Compensation

Earnings
($) (4)

All Other
Compensation

($) (5)
Total
($) (6)

Daniel S. Glaser 2016 1,400,000 — 4,800,052 4,800,001 4,100,000 473,344 176,543 15,749,939
President and CEO, Marsh &
McLennan Companies, Inc.

2015 1,400,000 — 4,750,005 4,750,008 4,400,000 134,075 162,629 15,596,718
2014 1,400,000 — 4,425,024 4,425,005 3,900,000 585,224 171,386 14,906,638

Mark C. McGivney 2016 750,000 — 750,040 750,001 1,500,000 177,461 34,565 3,962,067
Chief Financial Officer, Marsh
& McLennan Companies, Inc.

Peter Zaffino 2016 1,000,000 — 2,750,027 1,750,011 3,250,000 317,428 41,906 9,109,372
Chairman of the Risk and
Insurance Services segment
and Chief Executive
Officer of Marsh LLC

2015
2014

1,000,000
975,000

—
—

1,700,084
1,625,088

1,700,002
1,625,005

3,350,000
3,100,000

4,024
441,893

42,644
45,707

7,796,754
7,812,694

Julio A. Portalatin 2016 900,000 — 1,200,042 1,200,009 2,800,000 249,608 37,768 6,387,427
President and Chief Executive
Officer, Mercer Consulting
Group Inc.

2015
2014

900,000
887,500

—
—

1,125,091
1,050,048

1,125,007
1,050,003

2,850,000
2,600,000

118,735
235,938

37,969
37,156

6,156,802
5,860,645

Peter J. Beshar 2016 800,000 — 1,125,060 1,125,008 1,400,000 451,108 36,480 4,937,656
Executive Vice President and











Executive Compensation (Continued)

2016 Outstanding Equity Awards at Fiscal Year-End Table
The following table provides certain information concerning equity-based awards held by the named executive officers as
of December 31, 2016. All outstanding equity awards are with respect to shares of the Company’s common stock.

Option Awards Stock Awards

Name
Option

Grant Date

Number of
Securities

Underlying
Unexercised

Options
Exercisable

(#) (1)

Number of
Securities

Underlying
Unexercised

Options
Unexercisable

(#) (1)

Option
Exercise

Price
($)

Option
Expiration

Date

Stock
Award
Grant
Date

Number
of

Shares
or Units

of
Stock

That
Have

Not
Vested

(#) (2)

Market
Value of
Shares

or Units
of Stock

That
Have Not

Vested
($) (3)





Executive Compensation (Continued)

2016 Option Exercises and Stock Vested Table
The following table provides certain information concerning (i) stock options exercised by the named executive officers in
2016 and (ii) other stock awards held by the named executive officers that vested or were earned in 2016.

Option Awards Stock Awards

Name

Number of
Shares Acquired

on Exercise
(#)

Value
Realized

on Exercise
($) (1)

Number of
Shares Acquired

on Vesting
(#) (2)

Value
Realized on

Vesting
($) (3)

Daniel S. Glaser 100,000 3,862,110 143,282 8,285,282

Mark C. McGivney 0 0 15,468 894,437

Peter Zaffino 359,205 13,693,345 58,126 3,361,136

Julio A. Portalatin 108,651 3,054,723 36,174 2,091,762

Peter J. Beshar 110,157 4,070,630 37,810 2,186,363

(1) Based on the difference between the market price of the underlying shares of the Company’s common stock on the date of exercise and the exercise
price of the stock options.

(2) Includes distribution of shares of the Company’s common stock in connection with 2013 PSU awards that vested in 2016 and paid out at 180% of
target based on Company performance (Mr. Glaser—96,178 PSUs, Mr. McGivney—8,016 PSUs, Mr. Zaffino—40,076 PSUs; Mr. Portalatin – 24,662
PSUs and Mr. Beshar—25,895 PSUs).

(3) Based on the average of the high and low trading prices of a share of the Company’s common stock on the trading date immediately preceding the
award vesting date.
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Executive Compensation (Continued)

Defined Benefit Retirement Program
The Company maintains a defined benefit retirement program in the United States consisting of the tax-qualified Marsh &
McLennan Companies Retirement Plan, the nonqualified Benefit Equalization Plan and the nonqualified Supplemental
Retirement Plan. The Benefit Equalization Plan is a restoration plan that provides those participants subject to certain
Internal Revenue Code limitations with retirement benefits on a comparable basis to those provided to employees who
are not subject to such limitations. The Supplemental Retirement Plan provides for an enhanced benefit for a select
group of highly compensated employees. All of the named executive officers participate in the United States defined
benefit retirement program. The Company discontinued future accruals in the United States defined benefit retirement
program effective December 31, 2016.

For participants who are eligible for these plans, annual benefits payable at age 65 in the form of a single-life annuity are
determined generally by the following formula:

• 2.0% of eligible salary for each of the first 25 years of eligible benefit service; plus

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

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

The above sum is reduced by an amount representing a portion of the participant’s estimated Social Security benefit.
Participants who are at least age 65 are eligible for normal retirement benefits and participants who have attained five
years of vesting service and are at least age 55 are eligible for early retirement benefits. Of the named executive officers,
Mr. Glaser and Mr. Beshar are eligible for an early retirement benefit. Benefits under the retirement program vest upon
the earliest of (i) a participant’s attainment of five years of vesting service, (ii) attainment of age 65 or (iii) a change in
control of the Company. All of the named executive officers currently have a vested benefit under the retirement
program.

The present value of the accumulated pension benefits of the named executive officers who participate in these plans as
of the end of 2016, as well as other information about each of our defined benefit pension plans, is reported in the table
below. Assumptions used in the calculation of these amounts, other than retirement age, are included in footnote 8 to
the Company’s audited financial statements for the fiscal year ended December 31, 2016, included in the Company’s
Annual Report on Form 10-K filed with the SEC on February 24, 2017. The assumed retirement age used for purposes
of this table is 65 years for all named executives. Benefits under the tax-qualified Marsh & McLennan Companies
Retirement Plan are generally paid as a monthly annuity for the life of the retiree and his or her designated survivor, if the
participant has elected to be paid on a joint and survivor basis. The Company’s policy for funding its obligation under the
tax-qualified plan is to contribute amounts at least sufficient to meet the funding requirements set forth in applicable law.
The Company is not required to, and does not, fund any of its obligations to the named executive officers under any of
its nonqualified defined benefit retirement plans.
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Executive Compensation (Continued)

Pension Benefits Table for 2016



Executive Compensation (Continued)

Nonqualified Deferred Compensation Table
The Company maintains the Supplemental Savings & 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. Participants are not permitted to make withdrawals from their
accounts while they are employed by the Company. Participants are generally entitled to payment of their accounts
following retirement, death or disability in a lump sum or annual installments over 2 to 15 years. All of the named
executive officers are eligible to participate in the SSIP.













Audit (Continued)

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 to the commencement of the relevant engagement. The Audit Committee chair, or, if he is not
available, any other member of the Committee, may grant approval for any such engagement if approval is required





Stockholder Proposal (Continued)

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

• We are committed to maintaining an inclusive, equal opportunity work environment.

• We have existing policies in place that promote equal opportunity in our employment practices, diversity and
inclusion and respect in the workplace.

• Our policies appropriately address the concerns of the proposal.

Our Code of Conduct, The Greater Good, outlines the standards of conduct that apply to all of our employees globally.
It sets forth our commitment to maintaining an inclusive, equal opportunity work environment that respects the dignity of
all colleagues and business partners regardless of background and personal characteristics.

This commitment is carried forward in our formal employment policies and practices, which support the hiring and
retention of talented individuals who will help the Company foster a diverse and inclusive working environment. Our
policies expressly state that we will provide equal employment opportunities to all employees and applicants for
employment without regard to race, color, religion, creed, sex, national origin, age, marital status, sexual orientation,
gender identity, citizenship, real or perceived disability, genetic predisposition, genetic information, status as a “protected
veteran” or any other protected category in accordance with applicable federal, state or local laws. Additionally, our
Diversity & Inclusion Center of Expertise within our Human Resources department is committed to fostering an inclusive
culture that supports world class talent and a work environment of mutual respect: one where all colleagues know they
have an opportunity to contribute, grow and succeed.

Our policies also provide that we will comply with all applicable laws, regulations and ordinances governing non-
discrimination in employment in every location in which we have facilities or employees. This applies to all terms and
conditions of employment including, but not limited to, recruitment, selection, hiring, placement, promotion, discipline,
termination, layoff, recall, transfer, leave of absence, compensation, benefits and training.

We believe that our policies and practices address the concerns raised by the proposal, as evidenced by the recognition
we regularly receive in this area. For nine consecutive years, we have achieved a perfect score for workplace equality on
the Human Rights Campaign Foundation’s Corporate Equality Index. We were named to Forbes’ list of America’s Best
Employers 2016 and have been recognized by The Economist’s Global Diversity List for individuals and companies
demonstrating a concrete commitment to diversity.
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Additional Information

Stock Ownership of Directors, Management and Certain Beneficial
Owners
The following table reflects the number of shares of our common stock beneficially owned by each director and each
named executive officer (as defined in the Compensation Discussion and Analysis section beginning on page 21). The









Additional Information (Continued)

Transactions with Management and Others
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. See the discussion under the caption “Review of Related-Person Transactions” appearing on page 3 of this
proxy statement for more information.

Daniel S. Glaser is President and Chief Executive Officer of the Company. Gary Glaser, Daniel Glaser’s brother, is a
senior manager in Mercer’s investments business. In that capacity, Mr. Glaser conducts research on external investment
management products, which is used in connection with the provision of investment services to Mercer’s clients.
Mr. Glaser received compensation totaling approximately $225,000 in 2016. Zachary Scott, an Oliver Wyman employee
since 2011, became Daniel Glaser’s son-in-law in 2015. Mr. Scott is a principal based in London, and his compensation
expressed in US dollars totaled approximately $172,500 in 2016.

Peter Zaffino is Chairman of the Company’s Risk and Insurance Services segment and Chief Executive Officer of Marsh
LLC, a subsidiary of the Company. Garrett Benton is Mr. Zaffino’s brother-in-law and a senior vice president of Guy
Carpenter. Mr. Benton received compensation totaling approximately $232,700 in 2016.

Marc Oken, a member of the Company’s Board of Directors, is the Managing Partner and co-Founder of Falfurrias
Capital Partners, a private equity investment firm (“Falfurrias”). In July 2015, Falfurrias, through an affiliated fund, acquired
a controlling interest in RegEd, Inc. (“RegEd”). RegEd is a private company that provides compliance management,
education, licensing and registration services to insurance brokers, insurance carriers and broker dealers, including
the Company and certain of its subsidiaries. In 2016, RegEd received approximately $1 million in fees and other
compensation from the Company pursuant to arms-length agreements.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers, and persons who
own more than ten percent of the Company’s common stock, to file with the SEC initial reports of beneficial ownership
and reports of changes in beneficial ownership of the Company’s common stock. The Company assists its directors
and executive officers by monitoring transactions and completing and filing Section 16 reports on their behalf. All
Section 16(a) filing requirements applicable to such individuals were complied with in 2016.

Marsh & McLennan Companies, Inc. Notice of Annual Meeting and 2017 Proxy Statement 61















Additional Information (Continued)

Exhibit B
As discussed more fully in our “Compensation Discussion and Analysis—Financial Services and General Industry
Surveys” on page 25, the Compensation Committee reviewed market data for executive compensation, effective
March 1, 2016, compiled from two subsets of S&P 500® companies (as listed below) that participated in an executive
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