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INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains "forward-looking statements," as defined in the Private Securities Litigation Reform Act of 1995. These statements, which use words like "anticipate,”

"believe," "estimate," "expect,” “intend," "plan," "project” and similar terms, express management's current views concerning future events or results. For example, we may use forward-looking statements

when addressing topics such as future actions by our management or regulators; the outcome of contingencies; changes in our business strategy; changes in our business practices and methods of
generating revenue; the development and performance of our services and products; market and industry conditions, including competitive and pricing trends; changes in the composition or level of
MMC's revenues; our cost structure; the impact of acquisitions and dispositions; and MMC's cash flow and liquidity.

Forward-looking statements are subject to inherent risks and uncertainties. Factors that could cause actual results to differ materially from those expressed or implied in our forward-looking statements
include:

« the economic and reputational impact of litigation and regulatory proceedings brought by the New York Attorney General's Office, the Connecticut Attorney General's Office and other federal and
state regulators and law enforcement authorities concerning our insurance and reinsurance brokerage operations;

« the economic and reputational impact of class actions, derivative actions and individual suits brought against us by policyholders and shareholders asserting various claims under federal and state
laws;

« the impact on our investment management revenues of litigation and regulatory proceedings relating to market-timing and other issues at Putnam;
« other developments relating to claims, lawsuits and other contingencies;

« the extent to which we are able to negotiate compensation arrangements with clients or insurance carriers to replace the revenue stream historically associated with contingent commissions, which
we have eliminated under Marsh's new business model;

« the continued strength of our client relationships and our ability to retain key producers and managers;

« our success in implementing restructuring initiatives and otherwise reducing expenses;

« the impact of competition, including with respect to pricing and the emergence of new competitors;

« changes in the availability of, and the premiums insurance carriers charge for, insurance products;

« the actual and relative investment performance of the Putnam mutual funds, including the impact of changes in U.S. and global equity and fixed income markets;

« the extent to which Putnam succeeds in reversing its recent net redemption experience, increasing assets under management, and maintaining management and administrative fees at historical
levels;

« the impact of increasing focus by regulators, clients and others on potential conflicts of interest;
« changes in the value of MMC's investments in individual companies and investment funds;
« our ability to integrate acquired businesses and realize expected synergies, savings or strategic benefits;

+« MMC's ability to meet its substantial financing needs by generating cash from operations and accessing the capital markets, including the potential impact of rating agency actions on our cost of
financing or ability to borrow; and

« changes in the tax or accounting treatment of MMC's operations, and the impact of other legislation and regulation in the jurisdictions in which MMC operates.




Forward-looking statements speak only as of the date on which they are made, and MMC undertakes no obligation to update any such statement to reflect events or circumstances after the date on
which it is made.

MMC and its operating companies use their websites to convey meaningful information about their businesses, including the anticipated release of quarterly financial results and the posting of updates of
assets under management at Putnam. Monthly updates of total assets under management at Putnam are posted to the MMC website the first business day following the end of each month. Putnam
posts mutual fund and performance data to its website regularly. Assets for most Putnam retail mutual funds are posted approximately two weeks after each month-end. Mutual fund net asset value
(NAV) is posted daily. Historical performance and Lipper rankings are also provided. Investors can link to MMC and its operating company websites through www.mmc.com.
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MARSH & McLENNAN COMPANIES, INC.
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)
Three Months Ended Nine Months Ended
September 30, September 30,
(In millions, except per share figures) 2005 2004 2005 2004
Revenue:
Service revenue $ 2,850 2,912 9,020 $ 9,031
Investment income (loss) 48 38 156 143
Operating revenue 2,898 2,950 9,176 9,174
Expense:
Compensation and benefits 1,816 1,716 5,585 4,947
Other operating expenses 887 834 2,818 2,427
Regulatory and other settlements — 272 — 267
Operating expenses 2,703 2,822 8,403 7,641
Operating income 195 128 773 1,533
Interest income 13 6 33 15
Interest expense (111) (55) (253) (153)
Income before income taxes and minority interest 97 79 553 1,395
Income taxes 27 52 176 527
Minority interest, net of tax 5 6 12 12
Net income $ 65 21 365 $ 856
Basic net income per share $ 0.12 0.04 0.68 $ 1.64
Diluted net income per share $ 0.12 0.04 0.67 $ 1.60
Average number of shares outstanding-Basic 539 521 535 522
Average number of shares outstanding-Diluted 544 533 539 536

The accompanying notes are an integral part of these consolidated statements.



MARSH & McLENNAN COMPANIES, INC.
AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(Unaudited)

September 30, December 31,
(In millions of dollars) 2005 2004
ASSETS
Current assets:
Cash and cash equivalents $ 1,237 $ 1,396
Receivables
Commissions and fees 2,530 2,507
Advanced premiums and claims 113 102
Other 499 424
3,142 3,033
Less-allowance for doubtful accounts and cancellations (161) (143)
Net receivables 2,981 2,890
Other current assets 263 601
Total current assets 4,481 4,887
Goodwill and intangible assets 8,015 8,139
Fixed assets, net (net of accumulated depreciation and amortization of $1792 at September 30, 2005 and $1,661 at December 31, 2004) 1,235 1,387
Long-term investments 318 558
Prepaid pension 1,565 1,394
Other assets 1,894 1,972
$ 17,508 $ 18,337

The accompanying notes are an integral part of these consolidated statements.



MARSH & McLENNAN COMPANIES, INC.
AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(Unaudited)

September 30, December 31,

(In millions of dollars) 2005 2004
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Short-term debt $ 77 $ 636
Accounts payable and accrued liabilities 1,875 1,834
Regulatory settlements — current portion 311 394
Accrued compensation and employee benefits 1,347 1,591
Accrued income taxes 316 280
Dividends payable 93 —

Total current liabilities 4,019 4,735
Fiduciary liabilities 4,210 4,136
Less — cash and investments held in a fiduciary capacity (4,210) (4,136)
Long-term debt 4,929 4,691
Regulatory settlements 340 595
Pension, postretirement and postemployment benefits 1,369 1,333
Other liabilities 1,492 1,927
Commitments and contingencies
Stockholders’ equity:
Preferred stock, $1 par value, authorized 6,000,000 shares, none issued — —
Common stock, $1 par value, authorized 1,600,000,000 shares, issued 560,641,640 shares at September 30, 2005 and December 31, 2004 561 561
Additional paid-in capital 1,129 1,316
Retained earnings 5,043 5,044
Accumulated other comprehensive loss (695) (370)

6,038 6,551
Less — treasury shares, at cost, 16,614,569 shares at September 30, 2005 and 33,831,782 shares at December 31, 2004 (679) (1,495)
Total stockholders’ equity 5,359 5,056
$ 17,508 $ 18,337

The accompanying notes are an integral part of these consolidated statements.



MARSH & McLENNAN COMPANIES, INC.
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
For the Nine Months Ended September 30, 2005 2004
(In millions of dollars)
Operating cash flows:
Net income $ 365 $ 856
Adjustments to reconcile net income to cash (used for) generated from operations:
Depreciation of fixed assets, capitalized software and other intangible assets 380 334
Provision for deferred income taxes 26 96
(Gains) losses on investments (156) (143)
Incremental stock-based compensation expense 37 —
Changes in assets and liabilities:
Net receivables (58) (276)
Other current assets 48 112
Other assets 27 214
Accounts payable and accrued liabilities (69) 421
Accrued compensation and employee benefits (244) (128)
Accrued income taxes (28) 76
Other liabilities (155) (125)
Effect of exchange rate changes (64) @)
Net cash generated from operations 109 1,430
Financing cash flows:
Net (decrease) increase in commercial paper (129) 882
Proceeds from issuance of debt 1,800 1,213
Other repayments of debt (1,986) (613)
Purchase of treasury shares — (522)
Issuance of common stock 268 436
Dividends paid (271) (502)
Net cash (used for) provided by financing activities (318) (894)
Investing cash flows:
Capital expenditures (235) (281)
Net sales of long-term investments 266 82
Acquisitions (64) (2,249)
Proceeds from sales related to fixed assets and capitalized software 38 9
Other, net 78 24
Net cash provided by (used for) investing activities 83 (2,415)
Effect of exchange rate changes on cash and cash equivalents (33) 3
Decrease in cash & cash equivalents (159) (88)
Cash & cash equivalents at beginning of period 1,396 665
Cash & cash equivalents at end of period $ 1,237 $ 577

The accompanying notes are an integral part of these consolidated statements.



MARSH & McLENNAN COMPANIES, INC.
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Nature of Operations

Marsh & McLennan Companies, Inc. (“MMC"), a professional services firm, is organized based on the different services that it offers. Effective January 1, 2005, MMC established a new reportable
segment, risk consulting and technology, consisting of Kroll, Inc.("Kroll"), which was acquired by MMC in July 2004, and portions of the risk consulting business previously managed by Marsh, Inc.
("Marsh"). Under this organizational structure, MMC now operates in four principal business segments: risk and insurance services, risk consulting and technology, consulting and investment
management. Also, effective January 1, 2005, Putnam’s defined contribution administration business was transferred from Putnam (Investment Management) to Mercer Human Resource Consulting
(Consulting). In addition, Marsh’s U.S. employee benefits business was combined with the health and benefits business of Mercer, Inc. ("Mercer") and is now managed by Mercer effective in the
second quarter of 2005. The segment data and related disclosures throughout the Notes to MMC's consolidated financial statements and in Management's Discussion and Analysis of the Results of
Operations and Financial Condition have been amended to reflect these organizational changes.

The risk and insurance services segment provides risk management and insurance broking, reinsurance broking and insurance program management services for businesses, public entities,
insurance companies, associations, professional services organizations, and private clients. Prior to the sale of MMC Capital’s business to Stone Point Capital, LLC (“Stone Point”) on May 31, 2005,
the risk and insurance services segment also provided services principally in connection with originating, structuring and managing investments, primarily in the insurance and financial services
industries. MMC no longer participates in the investment decisions or management of Stone Point or the Trident funds. However, MMC continues to own investments in the funds managed by Stone
Point and directly owns investments in certain insurance and financial services entities through its subsidiary Marsh and McLennan Risk Capital Holdings ("MMRCH"). Although MMC no longer
receives management fees or origination fees related to Stone Point's business, it will continue to receive dividends and to recognize capital appreciation or depreciation on these investment
holdings.

The risk consulting and technology segment provides various risk consulting and related risk mitigation services to corporate, government, institutional and individual clients. These risk consulting
services fall into three main business groups: corporate advisory and restructuring services; consulting services; and technology services.

The consulting segment provides advice and services to the managements of organizations in the areas of Human Resources Consulting, comprising retirement and investment consulting, HR
services and investments, health and benefits and human capital; and Specialty Consulting, comprising management consulting, organization change, and economic consulting.

The investment management segment primarily provides securities investment advisory and management services and administrative services for a group of publicly held investment companies and
institutional accounts.
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Principles of Consolidation

The consolidated financial statements included herein have been prepared by MMC pursuant to the rules and regulations of the Securities and Exchange Commission. Certain information and
footnote disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the United States of America, have been omitted pursuant to
such rules and regulations, although MMC believes that the disclosures are adequate to make the information presented not misleading. These consolidated financial statements should be read in
conjunction with: the consolidated financial statements and the notes thereto included in MMC'’s Annual Report on Form 10-K for the year ended December 31, 2004; and the consolidated financial
statements and other financial information included in MMC's Current Report on the Form 8-K dated August 12, 2005, which reflects amended segment classifications.

The financial information contained herein reflects all adjustments which are, in the opinion of management, necessary for a fair presentation of the results of operations for the three- and nine-month
periods ended September 30, 2005 and 2004. Certain reclassifications have been made to the prior year amounts to conform to the current year presentation, in particular with regard to segment
reclassifications resulting from changes in MMC's organizational structure.

The caption “Investment income (loss)” in the consolidated statements of income comprises realized and unrealized gains and losses from investments recognized in current earnings. It includes
other than temporary declines in the value of available for sale securities, the change in value of trading securities and the change in value of MMC's holdings in certain private equity funds. MMC's
investments may include seed shares for funds, direct investments in insurance, consulting or investment management companies and investments in private equity funds.

Fiduciary Assets and Liabilities

In its capacity as an insurance broker or agent, MMC collects premiums from insureds and, after deducting its commissions, remits the premiums to the respective insurance underwriters. MMC also
collects claims or refunds from underwriters on behalf of insureds. Unremitted insurance premiums and claims are held by MMC in a fiduciary capacity. Interest income on these fiduciary funds,
included in service revenue, amounted to $114 million and $94 million for the nine-month periods ended September 30, 2005 and 2004, respectively. Since fiduciary assets are not available for
corporate use, they are shown in the consolidated balance sheets as an offset to fiduciary liabilities.

Net uncollected premiums and claims and the related payables amounted to $10.9 billion at September 30, 2005 and $11.2 billion at December 31, 2004, respectively. MMC is not a principal to the
contracts under which the rights to receive premiums or reimbursement of insured losses arise. Net uncollected premiums and claims and the related payables are, therefore, not assets and liabilities
of MMC and are not included in the accompanying consolidated balance sheets.

Per Share Data

Basic net income per share is calculated by dividing net income by the weighted average number of shares of MMC’s common stock outstanding, excluding unvested restricted stock. Diluted net
income per share is calculated by reducing net income for the potential minority interest associated with unvested shares granted under the Putnam Equity Partnership Plan and adding back dividend
equivalent expense related to common stock equivalents, to the extent recognized in earnings. This result is then divided by the weighted average common shares outstanding, which have been
adjusted for the dilutive effect of potentially issuable common shares. The following reconciles net income to net income for diluted earnings per share and basic weighted average common shares
outstanding to diluted weighted average common shares outstanding for the three- and nine-month periods ended September 30, 2005 and 2004.
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Three Months Ended

Nine Months Ended

(In millions) September 30, September 30,
2005 2004 2005 2004
Net income $ 65 $ 21 $ 365 $ 856
Increase for dividend equivalent expense related to common stock equivalents net of potential minority
interest associated with the Putnam Class B Common Shares (1) — (2 2
Net income for diluted earnings per share $ 64 $ 21 $ 363 $ 858
Basic weighted average common shares outstanding 539 521 535 522
Dilutive effect of potentially issuable common shares 5 12 4 14
Diluted weighted average common shares outstanding 544 533 539 536
Average stock price used to calculate common stock equivalents $ 27.89 $ 44.62 $ 29.38 $ 45.60
5. Supplemental Disclosure to the Consolidated Statements of Cash Flows
The following schedule provides additional information concerning interest and income taxes paid for the nine-month periods ended September 30, 2005 and 2004.
(In millions of dollars) 2005 2004
Interest paid $ 269 $ 158
Income taxes paid $ 153 $ 293
In September 2005, the Company contributed 8 million unregistered shares of MMC stock valued at $205 million, to the U.S. qualified retirement plan.
6. Comprehensive Income
The components of comprehensive income for the nine-month periods ended September 30, 2005 and 2004 are as follows:
(In millions of dollars) 2005 2004
Foreign currency translation adjustments $ (244) $ 12
Unrealized investment holding gains (losses), net of income taxes 13 5)
Less: Reclassification adjustment for realized gains included in net income, net of income taxes (89) (63)
Minimum pension liability adjustment (5) —
Deferred loss on cash flow hedges, net of income taxes = @
Other comprehensive loss (325) (57)
Net income 365 856
Comprehensive income $ 40 $ 799

-10-



Acquisitions and Dispositions

During the first nine months of 2005, MMC made five acquisitions, for total purchase consideration of $79 million. The allocation of purchase consideration resulted in acquired goodwill of $56 million
as of September 30, 2005. Estimated fair values of assets acquired and liabilities assumed are subject to adjustment when purchase accounting is finalized.

In October 2005, MMC completed the sale of Crump Group, Inc., its U.S.-based wholesale broking operation. The gain on this transaction will be recognized in the fourth quarter of 2005.

In May 2005, MMC sold the assets of MMC Capital, its private equity manager, to Stone Point Capital LLC, a company controlled by the former managers of MMC Capital. Stone Point has assumed
responsibility for management of the Trident Funds and other private equity funds previously managed by MMC Capital. MMC does not participate in the investment decisions or management of
Stone Point or the private equity funds managed by Stone Point. MMC continues to own direct investments in insurance and financial services companies, including Ace Ltd., XL Capital Ltd and Axis
Capital Holdings Ltd., as well as its investments in the Trident Funds and other funds managed by Stone Point.

In July 2004, MMC acquired Kroll, the world's leading risk mitigation services firm in an all-cash $1.9 billion transaction in which Kroll shareholders received $37 for each outstanding share of Kroll
common stock owned. The estimated fair values of assets and liabilities recorded in the financial statements are as follows: net tangible assets of $46 million, identified intangible assets of
$336 million, and goodwill of $1.6 billion.

In addition, MMC acquired Synhrgy HR Technologies, a leading provider of human resource technology and outsourcing services, for a total cost of $115 million in 2004. Substantially all employees
of Synhrgy became employees of MMC. Approximately $7 million of the purchase consideration is subject to continued employment of the selling shareholders and is being recorded as
compensation expense over three years. MMC also acquired the Australia and New Zealand operations of Heath Lambert for $53 million in March of 2004, Prentis Donegan for $63 million in cash in
July of 2004, an additional 30% of the voting stock of PanAgora Asset Management, Inc. (bringing its total to an 80% voting majority) for $3 million in cash in July 2004, Centerlink for $36 million in
September 2004 and Corporate Systems for $72 million in cash in October 2004.
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8. Goodwill and Other Intangibles

Changes in the carrying amount of goodwill for the nine-month period ended September 30, 2005, are as follows:

(In millions of dollars) 2005
Balance as of January 1, $ 7,532
Goodwill acquired 69
Transfer to intangible asset (purchase accounting adjustment) (38)
Other adjustments (a) (117)
Balance as of September 30, $ 7,446

(a) Primarily includes foreign exchange and dispositions of certain MMC subsidiaries or businesses.

As of September 30, 2005, goodwill allocable to each of MMC’s reportable segments is as follows: Risk and Insurance Services, $3.9 billion; Risk Consulting & Technology, $1.7 billion; Consulting, $1.7 billion; and
Investment Management, $125 million.

The goodwill balance at September 30, 2005 and December 31, 2004 includes approximately $120 million and $119 million, respectively, of equity method goodwill.

Amortized intangible assets consist of the cost of client lists, client relationships and trade names acquired, and the rights to future revenue streams from certain existing private equity funds. The gross cost and
accumulated amortization by major intangible asset class is as follows:

September 30, 2005 December 31, 2004
Net Net
Gross Accumulated Carrying Gross Accumulated Carrying
(In millions of dollars) Cost Amortization Amount Cost Amortization Amount
Customer and marketing related $ 668 $ 186 $ 482 $ 630 $ 122 $ 508
Future revenue streams related to existing private equity funds 200 121 79 198 108 90
Total amortized intangibles $ 868 $ 307 $ 561 $ 828 $ 230 $ 598

Aggregate amortization expense for the nine months ended September 30, 2005 and September 30, 2004 was $76 million and $43 million, respectively, and the estimated future aggregate amortization expense is as
follows:

For the Years

Ending December 31, Estimated

(In millions of dollars) Expense

2005 $ 100
2006 $ 86
2007 $ 75
2008 $ 66
2009 $ 57
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9.

Stock Benefit Plans

As described below, MMC maintains multiple share-based payment arrangements under which employees are awarded grants of restricted stock, stock options and other forms of stock-based payment
arrangements. Prior to July 1, 2005, MMC accounted for these awards under the recognition and management of Accounting Principles Board Opinion No. 25, "Accounting for Stock Issued to Employees"
("APB 25") as permitted under SFAS No. 123, "Accounting for Stock-Based Compensation" (“SFAS 123"). Accordingly, compensation cost for stock options was not recognized as long as the stock
options granted had an exercise price equal to the market price of MMC’s common stock on the date of grant. In addition, MMC's stock purchase plan was not considered compensatory under SFAS 123
and, therefore, no expense was required to be recognized. The effect of forfeitures on restricted stock, restricted stock units and deferred stock units was recognized when such forfeitures occurred and
dividend equivalents on restricted stock units and deferred stock units were expensed in the period incurred. Effective July 1, 2005, MMC adopted the fair value recognition provisions of SFAS No. 123
(revised 2004), “Share-Based Payment,” (“SFAS 123 (R)") using the modified-prospective transition method. Under this transition method, compensation cost recognized beginning July 1, 2005 includes
compensation cost for all share-based payment arrangements granted prior to, but not yet vested as of July 1, 2005, based on the grant date fair value and expense attribution on methodology
determined in accordance with the original provisions of SFAS 123, and compensation cost for all share-based payment arrangements granted subsequent to June 30, 2005, based on the grant-date fair
value estimated in accordance with the provisions of SFAS 123 (R). In addition, MMC's stock purchase plan, effective for the period October 1, 2004 through September 30, 2005, is considered
compensatory under SFAS 123 (R), the effect of forfeitures on restricted stock, restricted stock units and deferred stock units is estimated when recognizing compensation cost and dividend equivalents
on restricted stock units and deferred stock units expected to vest are classified as dividends. Results for prior periods have not been restated.

As a result of adopting SFAS 123 (R) on July 1, 2005, MMC's income before income taxes for the three and nine months ended September 30, 2005 is $37 million lower than if it had continued to account
for share-based payment arrangements under APB 25. The incremental tax benefit resulting from the adoption of SFAS 123 (R) was $11 million for the three and nine month periods ended September 30,
2005. The cumulative effect of the change in accounting was not material. Basic and diluted earnings per share for the three months ended September 30, 2005 would have been $0.17 and $0.16,
respectively, if the company had not adopted SFAS 123 (R), compared to reported basic and diluted earnings per share of $0.12 and $0.12, respectively. For the nine months ended September 30, 2005,
basic and diluted earnings per share would have been $0.73 and $0.72, respectively, compared to reported basic and diluted earnings per share of $0.68 and $0.67, respectively.

Prior to the adoption of SFAS 123 (R), restricted stock units and deferred stock units were recorded as a liability at their respective grant date fair value. Prepaid compensation cost was recognized for the
unearned portion of such awards. Upon implementation of SFAS 123 (R), the respective accrued fair value of such awards of approximately $110 million was reclassified to equity.
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Effective October 1, 2005, certain features in the MMC stock purchase plan were changed so that shares of MMC common stock will be purchased at a price that is 95% of the average market price of the
stock on each quarterly purchase date. In accordance with SFAS 123 (R), the stock purchase plan is no longer compensatory beginning October 1, 2005.

If compensation cost for all MMC's share-based payment arrangements had been recognized based on the fair value method prescribed by SFAS 123 for the periods prior to the adoption of SFAS 123
(R), MMC's net income and net income per share for the three and nine-month periods ended September 30, 2005 and 2004 would have been reduced to the pro forma amounts indicated in the table

below.
Three Months Ended Nine Months Ended
September 30, September 30,

(In millions of dollars, except per share figures) 2005 2004 2005 2004
Net Income:
As reported $65 $21 $365 $856
Adjustment for fair value method, net of tax

- (33) (69) (117)
Pro forma net income $65 $(12) $296 $739
Net Income Per Share:
Basic:
As reported $0.12 $0.04 $0.68 $1.64
Pro forma $0.12 $(0.02) $0.55 $1.42
Diluted:
As reported $0.12 $0.04 $0.67 $1.60
Pro formas $0.12 $(0.02) $0.55 $1.39

The pro forma information reflected above includes stock options issued under MMC's incentive and stock award plans and the Putnam Investments Equity Partnership Plan and stock issued under
MMC'’s stock purchase plan. In addition, the pro forma information reflected above is based on recognizing the costs of employee stock option awards
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granted prior to July 1, 2005 to retiree-eligible individuals over the full vesting term of the award. Beginning July 1, 2005, MMC began recognizing new employee stock option awards granted to retiree-
eligible individuals over a shorter period, consistent with the retirement vesting acceleration provisions of these grants. If the costs of employee stock option awards granted prior to July 1, 2005 to retiree-
eligible individuals had been recognized for these individuals under this accelerated method, pro forma net income (loss) for the three months ended September 30, 2005 and 2004 would have amounted
to $69 million and $(8) million, respectively, and pro forma net income for the nine months ended September 30, 2005 and 2004 would have amounted to $297 million and $749 million, respectively.

MMC Incentive and Stock Award Plans

In 2000, the Marsh & McLennan Companies, Inc. 2000 Employee Incentive and Stock Award Plan (the "2000 Employee Plan") and the Marsh & McLennan Companies, Inc. 2000 Senior Executive
Incentive and Stock Award Plan (the "2000 Executive Plan") were adopted. The types of awards permitted under these plans include stock options, restricted stock, stock bonus units, restricted and
deferred stock units payable in MMC common stock or cash, and other stock-based and performance-based awards. The Compensation Committee of the Board of Directors (the "Compensation
Committee”) determines, at its discretion, which affiliates may participate in the plans, which eligible employees will receive awards, the types of awards to be received, and the terms and conditions
thereof. The right of an employee to receive an award may be subject to performance conditions as specified by the Compensation Committee. The 2000 Plans contain provisions which, in the event of a
change in control of MMC, may accelerate the vesting of the awards. Awards relating to not more than 80,000,000 shares of common stock may be made over the life of the 2000 Employee Plan plus
shares remaining unused under pre-existing employee stock plans. Awards relating to not more than 8,000,000 shares of common stock may be made over the life of the 2000 Executive Plan plus shares
remaining unused under pre-existing executive stock plans.

Stock Options: Options granted under the 2000 Plans may be designated as either incentive stock options or non-qualified stock options. The Compensation Committee determines the terms and
conditions of the option, including the time or times at which an option may be exercised, the methods by which such exercise price may be paid, and the form of such payment. Options are generally
granted with an exercise price equal to the market value of MMC's stock at the date of grant. These option awards generally vest 25% per annum and have a contractual term of 10 years. On March 16,
2005, MMC began granting stock option awards that provide for a performance-based triggering event before a vested option can be exercised. The terms and conditions of these stock option awards
provide that (i) options will vest at a rate of 25% a year beginning one year from the date of grant and (ii) each vested tranche will only become exercisable if the market price of MMC's stock appreciates
to a level of 15% above the exercise price of the option and maintains that level for at least ten (10)consecutive trading days after the award has vested. For awards without a performance triggering
event, compensation cost is generally recognized on a straight-line basis over the requisite service period which is normally the vesting period. For awards with a performance triggering event, each
vesting tranche is accounted for as a separate award with its own grant date fair value and requisite service period.
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At the May 2005 Annual Meeting, MMC's shareholders approved a stock option exchange offer. Under the exchange offer, eligible employees could exchange certain deeply underwater options for new
options with an estimated fair value equal to 90% of the value of options surrendered in exchange, calculated using the Black-Scholes pricing model. Effective July 1, 2005, employees elected to
exchange 42 million options for 16 million new options. The exchange resulted in the retirement of 26 million options and no incremental compensation expense was incurred in connection with the new
option grants. Approximately 3,700 employees participated in the exchange offer. The exercise price of the new options of $27.86 is equal to the market price of MMC's common stock as of the new grant
date. The new options were unvested when granted and will vest on the later of the second anniversary of the new option grant or the vesting date of the tendered option. The other terms and conditions
of the new options are substantially similar to those of the tendered options they replaced.

The estimated fair value of options granted without a performance-based triggering event was calculated using the Black-Scholes option pricing valuation model. This model takes into account several
factors and assumptions. The risk-free interest rate is based on the yield on U.S. Treasury zero-coupon issues with a remaining term equal to the expected life assumption at the time of grant. The
expected life (estimated period of time outstanding) is estimated using the contractual term of the option and the effects of employees’ expected exercise and post-vesting employment termination
behavior. Expected volatility prior to July 1, 2005 was calculated based on historical volatility for a period equal to the stock option’s expected life, calculated on a monthly basis. Subsequent to June 30,
2005, MMC began using a blended volatility rate based on the following: i) volatility derived from daily closing price observations for the 10 year period ended on the valuation date, (ii) implied volatility
derived from traded options for the period one week before and one week after the valuation date and (iii) average volatility for the 10 year periods ended on 15 anniversaries prior to the valuation date,
using daily closing price observations. The expected dividend yield is based on expected dividends for the expected term of the stock options.

The assumptions used in the Black-Scholes option pricing valuation model for options granted during the periods ended September 30, 2005 and 2004 are as follows:

2005
Pre 7/1/05 Post 6/30/05 2004
Risk-free interest rate 3.7% 3.9% 2.8% - 4.0%
Expected life (in years) 5.0 5.0 5.0
Expected volatility 18.5% 29.0% 19.6%
Expected dividend yield 2.2% 2.3% 2.3%

The estimated fair value of options granted with a performance-based triggering event was calculated using a binomial valuation model. The factors and assumptions used in this model are similar to
those utilized in the Black-Scholes option pricing valuation model except that risk-free interest rate is based on the U.S. Treasury zero-coupon yield curve over the contractual term of the option, and the
expected life is calculated by the model.
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The assumptions used in the binomial option pricing valuation model for options granted during the periods ended September 30, 2005 are as follows:

2005
Pre 7/1/05 Post 6/30/05
Risk-free interest rate 4.1%-4.5% 4.0%-4.1%
Expected life (in years) 6.7-6.8 5.2-6.5
Expected volatility 17.9% 29.0%
Expected dividend yield 2.2% 2.3%

A summary of the status of MMC's stock option awards as of September 30, 2005 and changes during the nine month period then ended is presented below:

Weighted Weighted Average Aggregate
Average Exercise Remaining Intrinsic Value
Shares Price Contractual Term ($000)
Balance at January 1, 2005 86,210,687 $43.22
Granted (including
16,276,656 options granted
in connection with
Exchange Offer) 33,095,930 $29.22
Exercised (2,031,444) $16.85
Canceled or exchanged (41,751,346) $47.75 -
Forfeited (7,230,768) $44.20
Expired - -
Balance at September 30,
2005 68,293,059 $34.35 6.0 years $83,636
Options vested or expected
to vest at September 30,
2005 49,246,168 $35.20 4.9 years $80,538
Options exercisable at
September 30, 2005 33,921,823 $38.49 4.0 years $48,529

The weighted-average grant-date fair value of MMC's option awards granted during the periods ended September 30, 2005 and 2004 was $6.50 and $7.53, respectively. The total intrinsic value of

options exercised during the same periods was $26 million and $53 million, respectively.

As of September 30, 2005, there was $184 million of unrecognized compensation cost related to MMC's option awards. The weighted-average period over which that costs is expected to be recognized
is 1.5 years. Cash received from the exercise of stock options for the nine month periods ending September 30, 2005 and 2004 was $34 million and $110 million, respectively.
MMC's policy is to issue treasury shares upon option exercises or share unit conversion. MMC intends to issue treasury shares as long as an adequate number of those shares are available.

Restricted Stock: Restricted shares of MMC's common stock may be awarded under MMC's Incentive and Stock Award plans and are subject to restrictions on transferability and other restrictions, if
any, as the Compensation Committee may impose. The Compensation Committee may also determine when and under what circumstances the restrictions may lapse and whether the participant
receives the rights of a stockholder, including, without limitation, the right to vote and receive dividends. Unless the Compensation Committee determines otherwise, restricted stock that is still subject to
restrictions is forfeited upon termination of employment. Shares that have been granted generally become unrestricted at the earlier of: (1) January 1 of the eleventh year following the grant or (2) the

later of the recipient's normal or actual retirement date. Some restricted shares granted in 2004 cliff vest in seven years.
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A summary of the status of MMC'’s restricted stock awards as of September 30, 2005 and changes during the period then ended is presented below:

Weighted Average

Grant Date

Shares Fair Value
Non-vested balance at January 1, 2005 1,749,062 $42.13
Granted 385,514 $28.87
Vested (313,300) $35.57
Forfeited (565,921) $43.88
Non-vested Balance at September 30, 2005 1,255,355 $38.91

The weighted-average grant-date fair value of MMC's restricted stock awards granted during the period ended September 30, 2004 was $46.12. The total fair value of MMC's restricted stock vested
during the periods ended September 30, 2005 and 2004 was $16 million and $10 million, respectively.

Restricted Stock Units

Restricted stock units may be awarded under MMC's Incentive and Stock Award plans. The Compensation Committee determines the restrictions on such units, when the restrictions lapse, when the
units vest and are paid, and upon what terms the units are forfeited. The cost of these awards is amortized over the vesting period, which is generally three years.

A summary of the status of MMC's restricted stock unit awards as of September 30, 2005 and changes during the period then ended is presented below:

Weighted Average

Grant Date

Shares Fair Value
Non-vested balance at January 1, 2005 1,429,898 $44.40
Granted 77,593 $29.53
Vested (638,466) $46.28
Forfeited (26,992) $47.99
Non-vested Balance at September 30, 2005 842,033 $41.48
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The weighted-average grant-date fair value of MMC's restricted stock units granted during the period ended September 30, 2004 was $46.45. The total fair value of MMC's restricted stock units vested
during the periods ended September 30, 2005 and 2004 was $20 million and $30 million, respectively.

Deferred Stock Units

Deferred stock units may be awarded under MMC's Incentive and Stock Award plans. The Compensation Committee determines the restrictions on such units, when the restrictions lapse, when the units
vest and are paid, and upon what terms the units are forfeited. The cost of these awards is amortized over the vesting period, which is generally three years.

A summary of the status of MMC's deferred stock unit awards as of September 30, 2005 and changes during the period then ended is presented below:

Weighted Average

Grant Date

Shares Fair Value
Non-vested balance at January 1, 2005 6,960,404 $44.95
Granted 4,428,018 $29.89
Vested (1,475,141) $49.93
Forfeited (415,676) $42.64
Non-vested Balance at September 30, 2005 9,497,605 $37.25

The weighted-average grant-date fair value of MMC'’s deferred stock units granted during the period ended September 30, 2004 was $47.28. The total fair value of MMC's deferred stock units vested
during the periods ended September 30, 2005 and 2004 was $33 million and $53 million, respectively.

As of September 30, 2005, there was $253 million of unrecognized compensation cost related to MMC's restricted stock, restricted stock unit and deferred stock unit awards.

MMC Stock Purchase Plans

In May 1999, MMC's stockholders approved an employee stock purchase plan (the "1999 Plan") to replace the 1994 Employee Stock Purchase Plan (the “1994 Plan”) which terminated on September
30, 1999 following its fifth annual offering. Effective October 1, 2004, certain features in these plans were changed. Under these new features, shares are purchased four times during the plan year
(instead of one annual purchase on the last business day of the plan year as was done previously). Also, shares of MMC common stock are purchased at a price that is 85% of the average market price
on each quarterly purchase date. Previously, shares were purchased at a price based on 85% of the lower of the market price at the beginning or end of the plan year. Under the 1999 Plan, no more than
40,000,000 shares of MMC's common stock plus the remaining unissued shares in the 1994 Plan may be sold. Employees purchased 3,433,536 shares during the nine months ended September 30,
2005. At September 30, 2005, 24,753,437 shares were available for issuance under the 1999 Plan. In July 2002, the MMC Board of Directors approved an additional 5,000,000 shares of common stock
for issuance under the 1995 MMC Stock Purchase Plan for International Employees (the “International Plan”). With the additional shares under the International Plan, no more than 8,000,000 shares of
MMC'’s common stock may be sold. Employees purchased 1,100,535 shares during the nine months ended September 30, 2005. At September 30, 2005, 862,352 shares were available for issuance
under the International Plan. As noted above, effective October 1, 2005, shares of MMC common stock will be purchased at a price that is 95% of the average market price of the stock on each quarterly
purchase date.

-19 -



Putnam Investments Equity Partnership Plan

Under the Putnam Investments Equity Partnership Plan, as amended, (the "Equity Plan") Putnam is authorized to grant or sell to certain employees of Putnam or its subsidiaries restricted common
shares of Putnam Investments Trust, the parent of Putnam Investments, LLC ("Class B Common Shares") and options to acquire the Class B Common Shares. Such awards or options generally vest
over a period of two to four years. Holders of Putnam Class B Common Shares are not entitled to vote and have no rights to convert their shares into any other securities of Putnam. Awards of restricted
stock and/or options may be made under the Equity Plan with respect to a maximum of 12,000,000 shares of Class B Common Shares, which would represent approximately 12% of the outstanding
shares on a fully diluted basis, as increased for certain issuances of Putham Class A Common Stock to MMC.

Options on Class B Shares:

Options on Class B shares of Putnam's common stock, which may be awarded under Putnam's Equity Partnership Plan are subject to restrictions on transferability and other restrictions, if any, as the
Compensation Committee may impose. Unless the Compensation Committee determines otherwise, the exercise price for each option is the fair market value of a Class B share on the date of the option
grant. All options granted to a participant become exercisable in accordance with the vesting schedule set forth in the applicable award agreement, provided that the compensation committee has the
right to accelerate the exercisability of any option. Notwithstanding any other provision of the Plan, each option shall terminate on and shall not be exercisable after the tenth anniversary of the Grant
Date of such option.

On September 29, 2005, certain eligible participants in the Putnam Investments Trust Equity Partnership Plan participated in a voluntary option exchange pursuant to the terms of the Offer to Exchange
Certain Outstanding Options (the "Offer to Exchange"), dated August 30, 2005. Under the Offer to Exchange, holders of options on Class B shares meeting certain eligibility requirements could elect to
exchange those options for restricted shares with the equivalent value of the exchanged options, as determined using the Black-Scholes valuation model. As a result of the Offer to Exchange, a total of
2,201,850 options were retired and 139,388 restricted shares were issued at a grant price of $28.26 per share.

A summary of the status of Putnam’s stock option awards as of September 30, 2005 and changes during the period then ended is presented below:

Options on Weighted Weighted Average Aggregate
Class B Average Exercise Remaining Intrinsic Value
Shares Price Contractual Term ($000)
Balance at January 1, 2005 4,869,555 $61.61
Granted 5,138,000 $28.62
Exercised - -
Canceled - -
Forfeited or exchanged (3,036,500) $63.68
Expired - -
Balance at September 30,
2005 6,971,055 $36.39 8.4 years $0
Options vested or expected
to vest at September 30,
2005 5,069,659 $38.87 7.9 years $0
Options exercisable at
September 30, 2005 1,633,180 $58.03 4.4 years $0

The total fair value of Putnam's option awards outstanding as of September 30, 2005 was $26 million. The weighted-average grant-date fair value of Putnam’s option awards granted for the period ended

September 30, 2004 was $5.27. No options were exercised during these periods.
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As of September 30, 2005, there was $20 million of unrecognized compensation cost related to Putnam’s option awards. The weighted-average period over which that cost is expected to be recognized
is 3.6 years.

Restricted Stock: Restricted shares of Putnam's common stock which may be awarded or sold under Putnam's Equity Partnership Plan are subject to restrictions on transferability and other
restrictions, if any, as the Compensation Committee may impose. Unless the Compensation Committee determines otherwise, restricted stock that is still subject to restrictions is forfeited upon
termination of employment. All restricted stock granted or sold to a participant vests in accordance with the vesting schedule set forth in the applicable award agreement, provided that the Compensation
Committee has the right to accelerate the vesting of any restricted stock.

A summary of the status of Putnam’s restricted stock awards as of September 30, 2005 and changes during the period then ended is presented below:

Weighted Average

Grant Date

Shares Fair Value
Non-vested balance at January 1, 2005 1,929,496 $41.69
Granted (including 139,388 shares granted in connection with the Offer to Exchange) 4,111,304 $28.38
Vested (647,816) $49.43
Forfeited (140,732) $34.66
Non-vested Balance at September 30, 2005 5,252,252 $30.51

The weighted-average grant-date fair value of Putnam’s restricted stock awards granted during the period ended September 30, 2004 was $33.58. The total fair value of Putnam’s restricted stock vested
during the periods ended September 30, 2005 and 2004 was $19 million and $21 million, respectively.

As of September 30, 2005, there was $134 million of unrecognized compensation cost related to Putnam’s restricted stock awards.
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10. Retirement Benefits

MMC maintains qualified and non-qualified defined benefit pension plans for its U.S. and non-U.S. eligible employees. MMC's policy for funding its tax qualified defined benefit retirement plans is to
contribute amounts at least sufficient to meet the funding requirements set forth in the U.S. law and laws in the non-U.S. jurisdictions in which MMC offers defined benefit plans.

The target asset allocation for the U.S. Plan is 70% equities and 30% fixed income, and for the U.K. Plan, which comprise approximately 85% of non-U.S. Plan assets, is 58% equities and 42%
fixed income. As of the measurement date, the actual allocation of assets for the U.S. Plan was 75% to equities and 25% to fixed income, and for the U.K. Plan was 59% to equities and 41% to fixed
income.

In September 2005, the Company contributed 8 million unregistered shares of MMC stock, valued at $205 million, into the U.S. Plan. Prior to this contribution, the U.S. qualified Plan held no MMC
securities. There are no MMC securities held in the U.K. Plan.
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The components of the net periodic benefit cost (income) for defined benefit and other postretirement plans are as follows:

Combined U.S. and significant non-U.S. Plans

For the Three Months Ended September 30,

Pension Benefits

Postretirement Benefits

(In millions of dollars) 2005 2004 2005 2004
Service cost 61 $ 58 1 $ 3
Interest cost 117 105 4 4
Expected return on plan assets (158) (154) — —
Amortization of prior service credit 9) 9) — 1)
Amortization of transition asset — 1) — —
Recognized actuarial loss 43 22 (1) -

Net Periodic Benefit Cost 54 $ 21 4 $ 6

Curtailment loss (2) — — —
Special termination benefits 1 1 — —
Total Expense 54 $ 22 4 $ 6

Combined U.S. and significant non-U.S. Plans

For the Nine Months Ended September 30, Pension Benefits Postretirement Benefits

(In millions of dollars) 2005 2004 2005 2004

Service cost 187 $ 173 8 $ 8

Interest cost 356 315 14 15

Expected return on plan assets (482) (462) — —
Amortization of prior service credit (28) (28) (1) (1)
Amortization of transition asset (2) ?3) — —

Recognized actuarial loss 134 67 1 2

Net Periodic Benefit Cost 166 $ 62 22 $ 24

Settlement loss 1 1 — —

Curtailment loss (2) — — —

Special termination benefits 5 2 = —

Total Expense 171 $ 65 22 $ 24

U.S. Plans only

For the Three Months Ended September 30, Pension Benefits Postretirement Benefits

(In millions of dollars) 2005 2004 2005 2004

Service cost 23 $ 20 1 $ 3

Interest cost 44 41 3 3

Expected return on plan assets (58) (58) — —

Amortization of prior service credit 9) 9) — 1)
Amortization of transition asset - @) = —

Recognized actuarial loss 19 11 (1) 1

Net Periodic Benefit Cost 19 $ 4 3 $ 5
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U.S. Plans only

For the Nine Months Ended September 30,
(In millions of dollars)

Pension Benefits

Postretirement Benefits

2005 2004 2005 2004
Service cost $ 68 $ 58 $7 $7
Interest cost 132 123 12 13
Expected return on plan assets (a74) (173) — —
Amortization of prior service credit (28) (28) (1) 1)
Amortization of transition asset — 3) — —
Recognized actuarial loss 58 34 1 2
Net Periodic Benefit Cost $ 56 $ 11 $19 $21

In December 2003, the Medicare Prescription Drug, Improvement and Modernization Act of 2003 (“Act”) became law. The net periodic benefit cost for 2005 shown above includes the subsidy, which did

not have a material impact.

Significant non-U.S. Plans only

For the Three Months Ended September 30,

Pension Benefits

Postretirement Benefits

(In millions of dollars) 2005 2004

Service cost $ 38 $ 38 $— $—
Interest cost 73 64 1 1
Expected return on plan assets (200) (96) — —
Recognized actuarial loss 24 11 — —
Net periodic benefit cost $ 35 $ 17 $1 $1
Settlement loss — — — —
Curtailment Loss (2) — — —
Special termination benefits 1 1 —

Total Expense $ 35 $ 18 $1 $1
Significant non-U.S. Plans only

For the Nine Months Ended September 30, Pension Benefits Postretirement Benefits

(In millions of dollars) 2005 2004 2005 2004
Service cost $119 $ 115 $ 1 $ 1
Interest cost 224 192 2 2
Expected return on plan assets (308) (289) — —
Recognized actuarial loss 76 33 — —
Amortization of transition (asset) obligation (1) — — —
Net periodic benefit cost $ 110 $ 51 $ 3 $ 3
Settlement loss 1 1 — —
Curtailment Loss 1) — — —
Special termination benefits 5 2 — —
Total Expense $ 115 $ 54 $ 3 $ 3
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The weighted average actuarial assumptions utilized to calculate the net periodic benefit costs for the U.S. and significant non-U.S. defined benefit plans are as follows:

Combined U.S. and significant non-U.S. Plans

Pension Benefits Postretirement Benefits
2005 2004 2005 2004
Weighted average assumptions:
Expected return on plan assets 8.4% 8.5% — —
Discount rate 5.5% 5.8% 5.9% 6.3%
Rate of compensation increase 3.6% 3.7% — —
11. Debt
MMC's outstanding debt is as follows:
September 30, December 31,
(In millions of dollars) 2005 2004
Short-term:
Commercial paper $ — $ 129
Revolving credit facility 12 434
Bank loans — 3
Current portion of long-term debt 65 70
$ 77 $ 636
Long-term:
Term loan — 2 year floating rate note due 2006 $ — $1,300
Senior notes — 7.125% due 2009 399 399
Senior notes — 5.375% due 2007 (4.0% effective interest rate) 509 514
Senior notes — 6.25% due 2012 (5.1% effective interest rate) 265 266
Senior notes — 3.625% due 2008 249 249
Senior notes — 4.850% due 2013 249 249
Senior notes — 5.875% due 2033 295 295
Senior notes — 5.375% due 2014 646 646
Senior notes — 3 year floating rate note due 2007 (3.71% at September 30, 2005) 499 499
Senior notes — 5.15% due 2010 547 —
Senior notes — 5.75% due 2015 745 —
Mortgage — 5.701% due 2035 475 —
Mortgage — 9.8% due 2009 - 200
Notes payable — 8.62% due 2005 — 65
Notes payable — 7.68% due 2006 61 61
Revolving credit facility 45 -
Other 10 18
4,994 4,761
Less current portion 65 70
$4,929 $4,691

The weighted average interest rates on MMC's outstanding short-term debt at September 30, 2005 and December 31, 2004 are 7.7% and 3.0%, respectively.

In September 2005, MMC entered into a 30-year $475 million fixed rate non-recourse mortgage loan agreement due 2035, bearing an interest rate of 5.701%, in connection with its interest in its
worldwide headquarters building in New York City. MMC prepaid its existing $200 million 9.8% mortgage due 2009. The incremental proceeds from the refinancing, net of mortgage prepayment
costs were used to repay outstanding short-term debt. In the event the mortgage is foreclosed following a default, MMC would be entitled to remain in the space and would be obligated to pay
rent sufficient to cover interest on the notes or at fair market value if greater. Mortgage prepayment costs of $34 million related to this transaction are included in interest expense in the
Consolidated Statements of Income.

In September 2005, MMC issued $550 million of 5.15% Senior Notes due 2010 and $750 million of 5.75% Senior Notes due 2015 (the "2005 Notes"). The net proceeds from the 2005 Notes were
used to pay down the $1.3 billion Term Loan Facility discussed below.

In December 2004, MMC completed financing with respect to a $1.3 billion Term Loan Facility and the amendment of its existing $1 billion revolving credit facility which expires in June 2007 and
$700 million revolving credit facility which expires in June 2009. The Term Loan Facility, which was repaid with proceeds from the issuance of the 2005 Notes, was scheduled to mature on
December 31, 2006 and replaced
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revolving credit facilities of $700 million and $355 million, which were due to expire in 2005. The proceeds from the Term Loan Facility were used to pay down the outstanding balances on
revolving credit facilities. The interest rates on these facilities vary based upon the level of usage of the facility and MMC's credit ratings. Each of these facilities requires MMC to maintain certain

coverage and leverage ratios on the last day of the measurement period specified in the contract and the guarantors identified in the contract must meet certain guaranty minimum coverage
percentages.

In July 2004, MMC purchased Kroll, Inc. in an all-cash transaction totaling approximately $1.9 billion. The purchase was initially funded with commercial paper borrowings. To support these
borrowings, MMC negotiated a new $1.5 billion, one-year revolving credit facility. Following the acquisition, MMC issued $650 million of 5.375% Senior Notes due 2014 and $500 million of
Floating Rate Notes due 2007. The proceeds from these notes were used to repay a portion of MMC’s commercial paper borrowings. Under the terms of the agreement of the above-mentioned
credit facility, the amount of the facility was reduced by the proceeds from the issuance of the Senior Notes and Floating Rate Notes of approximately $1.15 billion. The available revolving credit
facility totaled $355 million after the issuance of these notes and in December 2004 was replaced by the Term Loan Facility.
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12. Restructuring_Costs
2005 Plan

In March 2005, MMC announced that it would undertake restructuring initiatives involving staff reductions and consolidations of facilities in response to MMC's business environment (the “2005
Plan”). In connection with this plan, MMC incurred restructuring charges of $245 million in the nine months ended September 30, 2005, of which $190 million was recorded in risk and insurance
services and $55 million was recorded in corporate. The amounts incurred and paid in 2005 and the liability as of September 30, 2005 are as follows:

Accrued Utilized Remaining
in in Liability at

(In millions of dollars) 2005 2005 9/30/05
Severance and benefits $170 $ (77) $ 93
Future rent on non-cancelable leases 77 (10)(a) 67
Other exit costs 2 12(h) 10

$245 $ (75) $170
(@) Includes approximately $25 million of payments received under execution of lease that was included as part of the net cash flows in the calculation of the liability.

(b) Includes approximately $16 million of payments received on the disposal of small commercial accounts and other dispositions.

Costs of approximately $95 million related to the 2005 restructuring are expected to be incurred after September 30, 2005. The expenses associated with these initiatives are included in Other operating expenses in
the Consolidated Statements of Income. Liabilities associated with these initiatives are classified on the Consolidated Balance Sheets as Accounts payable, Other liabilities, or Accrued salaries, depending on the
nature of the item.

2004 Plan

In November 2004, MMC announced that it would undertake restructuring initiatives involving staff reductions and consolidations of facilities in response to MMC’s business environment (the “2004 Plan”). In
connection with the 2004 Plan, MMC incurred restructuring charges of $337 million in the year ended December 31, 2004 and $5 million in 2005. The breakdown by segment was $236 million, $62 million, and
$26 million in risk and insurance services, consulting and investment management, respectively. An additional $18 million of restructuring expense was recorded in corporate. Utilization of the 2004 charges is
summarized as follows:

Additions/
Utilized Utilized Changes in Remaining
Accrued in in in Estimates Liability at
(In millions of dollars) 2004 2004 2005 2005 9/30/05

Severance and benefits $273 $(48) $(172) $ 2 $55
Future rent on non-cancelable leases 28 1) ) ) 16
Lease termination costs 18 — — — 18
Other exit costs 18 (10) (9) 5 4
$337 $(59) $(190) $5 $93

The expenses associated with the 2005 Plan and the 2004 Plan are included in Other operating expenses in the Consolidated Statements of Income. Liabilities associated with these initiatives
are classified on the Consolidated Balance Sheets as Accounts payable, Other liabilities, or Accrued salaries, depending on the nature of the item.

13. Common Stock

MMC has not repurchased common stock in 2005 and currently has no plans to repurchase its common stock.
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14.

Claims, Lawsuits and Other Contingencies

New York State Attorney General Investigation and Related Litigation and Regulatory Matters

New York State Attorney General Investigation and Lawsuit

In or about April 2004, the Office of the New York State Attorney General (“NYAG”) commenced an investigation into broker compensation arrangements generally and compensation under placement or
market service agreements specifically. NYAG issued a subpoena to MMC on April 7, 2004 and followed with additional subpoenas in the summer and fall of 2004.

On October 14, 2004, NYAG filed a civil complaint in New York State court (the “NYAG Lawsuit”) against MMC and Marsh Inc. (collectively, “Marsh”) asserting claims under New York law for fraudulent
business practices, antitrust violations, securities fraud, unjust enrichment, and common law fraud. The complaint alleged that market service agreements between Marsh and various insurance companies
(the “Agreements”) created an improper incentive for Marsh to steer business to such insurance companies and to shield them from competition. The complaint further alleged that the Agreements were not
adequately disclosed to Marsh’s clients or MMC's investors. In addition, the complaint alleged that Marsh engaged in bid-rigging and solicited fraudulent bids to create the appearance of competitive
bidding. The complaint sought relief that included an injunction prohibiting Marsh from engaging in the alleged wrongful conduct, disgorgement of all profits related to such conduct, restitution and
unspecified damages, attorneys’ fees, and punitive damages.

On October 21, 2004, the New York State Insurance Department (the “NYSID") issued a citation, amended on October 24, 2004 (the “Amended Citation”), that ordered MMC and a number of its
subsidiaries and affiliates that hold New York insurance licenses to appear at a hearing and show cause why regulatory action should not be taken against them. The amended citation charged the
respondents with the use of fraudulent, coercive and dishonest practices; violations of Section 340 of the New York General Business Law relating to contracts or agreements for monopoly or in restraint of
trade; and violations of the New York Insurance Law that resulted from unfair methods of competition and unfair or deceptive acts or practices. The Amended Citation contemplated a number of potential
actions the NYSID could take, including the revocation of licenses held by the respondents.

On October 25, 2004, NYAG announced that it would not bring criminal charges against Marsh.

On January 30, 2005, MMC and Marsh entered into an agreement (the “Settlement Agreement”) with NYAG and the NYSID to settle the NYAG Lawsuit and the Amended Citation.

Pursuant to the Settlement Agreement, Marsh agreed to establish a fund of $850 million (the “Fund”), payable over four years, for Marsh policyholder clients. A copy of the Settlement Agreement was
previously disclosed as an exhibit to MMC's Current Report on Form 8-K dated January 31, 2005. As a general matter, U.S. policyholder clients who retained Marsh to place insurance between 2001 and

2004 that resulted in Marsh receiving market service revenue are eligible to receive a pro rata distribution from the Fund, provided that they notified Marsh of their decision to participate in the Fund by
September 20, 2005. No
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showing of fault, harm or wrongdoing is required in order to receive a distribution. No portion of the Fund represents a fine or penalty against Marsh and no portion of the Fund will revert to Marsh. Clients
who have voluntarily elected to participate in the Fund have tendered a release relating to the matters alleged in the NYAG Lawsuit and the Amended Citation, except for claims which are based upon,
arise out of or relate to the purchase or sale of MMC securities. The Settlement Agreement further provides that Marsh will not seek or accept indemnification pursuant to any insurance policy for amounts
payable pursuant to the Settlement Agreement.

In 2004, MMC recorded a charge of $850 million for the amount to be paid into the Fund in accordance with the Settlement Agreement. In addition, in the fourth quarter of 2004 and the first quarter of 2005,
MMC recorded charges totaling $16 million for the expected cost to calculate and administer payments out of the Fund.

Marsh also agreed to undertake, among other things, the following business reforms within 60 days of the date of the Settlement Agreement:

a. Marsh will accept compensation for its services in placing, renewing, consulting on or servicing any insurance policy only by a specific fee paid by the client; or by a specific percentage
commission on premium to be paid by the insurer; or a combination of both. The amount of such compensation must be fully disclosed to, and consented to in writing, by the client prior to the
binding of any policy;

b.  Marsh must give clients prior notification before retaining interest earned on premiums collected on behalf of insurers;

c. In placing, renewing, consulting on or servicing any insurance policy, Marsh will not accept from or request of any insurer any form of contingent compensation;

d. In placing, renewing, consulting on or servicing any insurance policy, Marsh will not knowingly use wholesalers for the placement, renewal, consultation on or servicing of insurance without the
agreement of its client;

e.  Prior to the binding of an insurance policy, Marsh will disclose to clients all quotes and indications sought or received from insurers, including the compensation to be received by Marsh in
connection with each quote. Marsh also will disclose to clients at year-end Marsh’s compensation in connection with the client’s policy; and

f. Marsh will implement company-wide written standards of conduct relating to compensation and will train relevant employees in a number of subject matters, including business ethics, professional
obligations, conflicts of interest, anti-trust and trade practices compliance, and record keeping.

The MMC Board of Directors has established a committee of the Board to monitor compliance with the standards of conduct regarding compensation from insurers. The committee will make quarterly
reports to the Board of the results of its monitoring activity for a period of five years.

The Settlement Agreement further provides that Marsh reserves the right to request that NYAG and the NYSID modify the Settlement Agreement if compliance with any portion thereof proves
impracticable. On April 28, 2005, the parties entered into Amendment No. 1 to the Settlement Agreement, which modifies the scope of the application of the business
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reforms provisions with respect to MMC operations outside the United States. This amendment was included as an exhibit to MMC's Quarterly Report on Form 10-Q dated March 31, 2005. In addition, in
connection with MMC's October 2005 sale of Crump Group, Inc., its U.S.-based wholesale broking business, the parties entered into Amendment No. 2 to the Settlement Agreement, dated September 27,
2005, for the purpose of clarifying that the Settlement Agreement shall not apply to Crump Group, Inc. following such sale.

Though Mercer Inc. ("Mercer") was not a defendant in the NYAG Lawsuit, U.S. policyholder clients that retained Mercer between 2001 and 2004 to place, renew, consult on or service insurance policies
that resulted in Mercer receiving contingent commissions were also eligible to participate in the Fund.

On or about May 20, 2005, Marsh distributed notices to eligible policyholders entitled to receive a distribution of at least $10 from the Fund, pursuant to which eligible policyholders had until September 20,
2005 to elect whether to participate in the Fund. Approximately 70,000 eligible policyholders across the United States have elected to receive a distribution, and will receive approximately $750 million of
the $850 million made available under the Fund. As described above, each policyholder electing to participate in the Fund, as a condition to such participation, tendered a release relating to the matters
alleged in the NYAG Lawsuit and the Amended Citation, except for claims which are based upon, arise out of or relate to the purchase or sale of MMC securities.

The Settlement Agreement does not resolve any investigation, proceeding or action commenced by NYAG or NYSID against any former or current employees of Marsh. As part of the Settlement
Agreement, Marsh apologized for the improper conduct of certain employees. Marsh also agreed to continue to cooperate with NYAG and NYSID in connection with their ongoing investigations of the
insurance industry, and in any related proceedings or actions. Since the filing of the NYAG lawsuit, ten former Marsh employees have pleaded guilty to criminal charges relating to the matters under
investigation. On September 15, 2005, eight former Marsh employees (including one individual who has since pleaded guilty) were indicted on various counts relating to these same matters. NYAG has
indicated that its investigation of the insurance industry is continuing.

Related Litigation

As of November 7, 2005, numerous lawsuits have been commenced against MMC, one or more of its subsidiaries, and its current and former directors and officers, relating to matters alleged in the NYAG
Lawsuit, including the following:

. Approximately 21 putative class actions purportedly brought on behalf of policyholders were filed in various federal courts. On February 17, 2005, the Judicial Panel on Multidistrict Litigation
transferred a number of these federal cases to the District of New Jersey for coordination or consolidated pretrial proceedings (the "MDL Cases") and a number of additional cases have since
been transferred to that court. It is expected that nearly all federal putative class actions by policyholders either now pending or filed hereafter will be transferred there as well. On August 1, 2005,
two consolidated amended complaints were filed in the MDL Cases (one on behalf of a purported class of "commercial” policyholders and the second on behalf of a purported class of "employee
benefit" policyholders), which as against MMC and certain affiliates allege statutory claims for violations of the Racketeering Influenced
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and Corrupt Organizations Act and federal and state antitrust laws, together with common law claims for breach of fiduciary duty and unjust enrichment. The complaints seek a variety of remedies
including unspecified monetary damages, treble damages, disgorgement, restitution, punitive damages, declaratory and injunctive relief, and attorneys' fees and costs. The class periods alleged in
the MDL Cases begin on August 26, 1994 and purport to continue to the date of any class certification.

Six class or representative actions on behalf of policyholders are pending in state courts. There are also approximately a dozen actions brought by individual policyholders and others relating to
matters alleged in the NYAG Lawsuit, and additional policyholder suits may be filed. In addition, two putative class actions are pending in Canada.

On January 21, 2005, the State of Connecticut brought an action against Marsh in the Connecticut Superior Court. The State alleged that Marsh violated Connecticut’s Unfair Trade Practices Act
by accepting $50,000 from an insurer in connection with a placement Marsh made for Connecticut's Department of Administrative Services (the “DAS”). On September 21, 2005, the State
amended its complaint. In addition to its allegations about the DAS transaction, the amended complaint asserts that Marsh violated Connecticut’s antitrust and unfair trade practices acts by
engaging in bid rigging and other improper conduct that purportedly damaged particular customers and inflated insurance premiums. The State also claims that Marsh improperly accepted
contingent commissions and concealed these commissions from its clients.

Four purported class actions on behalf of individuals and entities who purchased or acquired MMC's publicly-traded securities during the purported class periods are pending in the United States
District Court for the Southern District of New York. On January 26, 2005, the Court issued an order consolidating these complaints into a single proceeding and appointing co-lead plaintiffs and
co-lead counsel to represent the purported class. On April 19, 2005, the co-lead plaintiffs filed a lengthy consolidated complaint. The consolidated complaint names MMC, Marsh, Inc., MMC's
independent registered public accounting firm and twenty present and former directors and officers of MMC and certain affiliates as defendants. The purported class period in the consolidated
complaint extends from October 14, 1999 to October 13, 2004.

The consolidated complaint alleges, among other things, that MMC inflated its earnings during the class period by engaging in unsustainable business practices based on contingent commissions.
The consolidated complaint further alleges, among other things, that defendants deceived the investing public regarding MMC's business, operations, management, and the intrinsic value of
MMC's stock, and caused the plaintiffs and other members of the purported class to purchase MMC's securities at artificially inflated prices. The consolidated complaint further alleges that MMC
failed to disclose that the revenue derived from market service agreements with insurers was part of an unlawful scheme, which could not be sustained and which exposed MMC to significant
regulatory sanctions, and that MMC failed to disclose certain alleged anti-competitive and illegal practices, such as “bid rigging” and soliciting fictitious quotes, at MMC's subsidiaries. The
consolidated complaint further alleges that MMC'’s revenues and earnings would have been significantly lower had MMC's subsidiaries not engaged in these allegedly unlawful
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business practices, and that MMC's earnings were overstated because MMC failed to establish a reserve for contingent losses associated with its allegedly improper activities. The consolidated
complaint further alleges that MMC misled its clients and the investing public concerning, among other things, its business ethics, its loyalty to its clients’ interests, the magnitude of its contingent
commissions, and the nature of any services provided to insurers in exchange for contingent commissions.

The consolidated complaint includes, among other things, factual allegations similar to those asserted in the NYAG Lawsuit. It also includes, among other things, factual allegations concerning
alleged misconduct at Mercer and Putnam and alleged conflicts of interest associated with MMC Capital. The consolidated complaint includes claims for violations of Sections 10(b), 18 and 20(a) of
the Securities Exchange Act of 1934 and Sections 11 and 15 of the Securities Act of 1933, based on MMC's allegedly false or incomplete disclosures. In addition, the consolidated complaint
includes claims for common law fraud and deceit, negligent misrepresentation, and violations of state securities laws, which are being asserted on behalf of a subclass of municipal and state
pension funds. The consolidated complaint seeks unspecified compensatory damages and attorneys’ fees. Following the announcement of the NYAG Lawsuit and related actions taken by MMC,
the MMC stock price dropped from approximately $45 per share to a low of approximately $22.75 per share. All defendants have filed motions to dismiss the consolidated complaint.

Three individual shareholder actions have been filed against MMC and others in various state courts around the country. MMC and other defendants have removed two of these actions to federal
court.

Fourteen shareholder derivative actions have been filed against MMC's current and former directors and officers in the Court of Chancery of the State of Delaware, the United States District Court
for the Southern District of New York and the New York Supreme Court for New York County. These actions allege, among other things, that current and former directors and officers of MMC
breached their fiduciary duties with respect to the alleged misconduct described in the NYAG Lawsuit, are liable to MMC for damages arising from their alleged breaches of fiduciary duty, and
must contribute to or indemnify MMC for any damages MMC has suffered. Three of the shareholder derivative actions filed in the Southern District of New York have been voluntarily dismissed.
The remaining five actions pending in the Southern District of New York have been consolidated as a single action (the “Federal Derivative Action”). The five actions pending in the Court of
Chancery also have been consolidated as a single action (the “Delaware Derivative Action”). On April 4, 2005, the plaintiffs in the Delaware Derivative Action filed an amended and consolidated
complaint that named American International Group, Inc. (“AlG”), Maurice R. Greenberg, and ACE Limited as additional defendants. Pursuant to an order of the Court of Chancery approving a
stipulation of the parties, the Delaware Derivative Action is stayed pending a ruling on a motion to dismiss the Southern District of New York securities class action. The derivative action pending in
the New York Supreme Court has also been stayed pending resolution of the Federal Derivative Action.

On August 24, 2005, two purported stockholders of MMC filed an action in the Delaware Court of Chancery, allegedly on behalf of MMC and Marsh, Inc., naming MMC's independent registered
public accounting firm as a defendant and alleging
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claims of breach of professional duty, aiding and abetting and breach of contract against such firm in connection with actions taken by its personnel with respect to MMC and its subsidiaries. The
parties to this derivative action have agreed that it will also remain stayed pending resolution of the motions to dismiss pending a ruling on a motion to dismiss the Southern District of New York
securities class action.

MMC has also received six demand letters from stockholders asking the MMC Board of Directors to take appropriate legal action against those directors and officers who are alleged to have
caused damages to MMC based on the facts alleged in the NYAG Lawsuit. MMC has advised the stockholders making demands that their demands are under consideration by the MMC Board of
Directors. M.F. Henry, one of the stockholders who had made such a demand, subsequently filed a shareholder derivative complaint alleging that the Board of Directors had refused to respond to
her demand. Subsequently, her action was consolidated in the Federal Derivative Action. Henry has since filed an amended shareholder derivative complaint adding as defendants three former
Marsh employees who have pleaded guilty to certain criminal charges. In addition to the derivative claims already asserted in the Federal Derivative Action, the amended Henry complaint purports
to assert individual claims against certain current and former directors and officers of MMC, alleging violations of the federal securities laws, including Sections 10(b), 14(a) and 20 of the Securities Exchange Act
of 1934. Lead counsel to plaintiffs and counsel to defendants in the Federal Derivative Action have submitted a stipulation seeking to stay the Federal Derivative Action in favor of the Delaware Derivative Action.
Henry has objected to the proposed stay; the court is reviewing the matter.

Twenty purported class actions alleging violations of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), have been filed in the United States District Court for the
Southern District of New York on behalf of participants and beneficiaries of the Marsh & McLennan Companies Stock Investment Plan (the “Plan”). On February 9, 2005, the Court issued an order
consolidating these complaints into a single proceeding and appointing co-lead plaintiffs and lead counsel to represent the purported class. Plaintiffs filed a consolidated class action complaint (the
“Consolidated Complaint”) on June 15, 2005, naming MMC and various current and former employees, officers and directors as defendants. The Consolidated Complaint alleges, among other
things that, in view of the purportedly fraudulent bids and the receipt of contingent commissions pursuant to the market service agreements referred to above, the defendants knew or should have
known that the investment of the Plan’s assets in MMC stock was imprudent. The Consolidated Complaint also asserts that certain defendants failed to provide the Plan’s participants with
complete and accurate information about MMC stock, that certain defendants responsible for selecting, removing and monitoring other fiduciaries did not comply with ERISA, and that MMC
knowingly participated in other defendants’ breaches of fiduciary duties. The Consolidated Complaint seeks, among other things, unspecified compensatory damages, injunctive relief and
attorneys’ fees and costs. The amount of Plan assets invested in MMC stock at October 13, 2004 (immediately prior to the announcement of the NYAG Lawsuit) was approximately $1.2 billion.
The Consolidated Complaint alleges that during the purported class period, which extends from July 1, 2000 until January 31, 2005, MMC stock fell from $52.22 to $32.50. MMC and the other
defendants have filed a motion to dismiss the Consolidated Complaint.
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On February 23, 2005, the plaintiffs in a shareholders derivative suit pending in the Delaware Court of Chancery against the directors and officers of AIG filed a consolidated complaint that named
MMC, Marsh, Inc., Marsh USA Inc., Marsh Global Broking Inc. (collectively, the “MMC Corporate Defendants™) and Jeffrey W. Greenberg, MMC’s former chief executive officer, as additional defendants.
Subsequently, the plaintiffs filed an amended consolidated complaint that added as defendants five former Marsh employees who have pleaded guilty to certain criminal charges (Greenberg and those five former
employees, together with the MMC Corporate Defendants, the “MMC Defendants”). As amended, this action alleges, among other things, that the MMC Defendants, certain AIG employees and others engaged in
conspiracy and common law fraud with respect to the alleged misconduct described in the NYAG Lawsuit, including, but not limited to, illegal bid rigging and kickback schemes, and that AIG was harmed thereby.
This action further alleges that the MMC Corporate Defendants aided and abetted the current and former directors and officers of AIG in breaching their fiduciary duties to AIG with respect to AIG’s participation in
the alleged misconduct described in the NYAG Lawsuit and that the MMC Corporate Defendants were unjustly enriched. The consolidated complaint asserts that the MMC Defendants are liable to AIG for damages
and also seeks the return of all contingent commission payments made by AIG to the MMC Corporate Defendants.

In addition, on May 6, 2005, the plaintiffs in a shareholder derivative suit pending in the United States District Court for the Southern District of New York (the “AlG Federal Suit”) against the
directors and officers of AIG filed a consolidated complaint that names MMC and Jeffrey W. Greenberg as additional defendants and asserts claims against MMC and Greenberg for allegedly
aiding and abetting breaches of fiduciary duties by AIG's directors and officers and for unjust enrichment. On July 18, 2005, the plaintiffs in the AIG Federal Suit filed an amended shareholder
derivative complaint containing substantially identical allegations and claims against MMC, Marsh USA, Inc., Marsh Global Broking, Inc. and Greenberg, and seeking to recover damages and the
disgorgement of contingent commissions.

Both the Delaware Chancery Court derivative action and the AIG federal suit are stayed by orders of the respective courts, approving stipulations to that effect filed by the parties.

In addition, plaintiffs’ counsel in a federal securities fraud purported class action against AIG and others (to which MMC is not a party) relating to price declines in AlG’s stock has indicated that
plaintiffs may assert claims against MMC in that action.

On May 13, 2005, the plaintiffs in a purported securities fraud class action suit pending in the United States District Court for the Southern District of New York against Axis Capital Holdings
Limited (“Axis”) and certain of its officers filed a consolidated complaint that named MMC, among others, as an additional defendant. This purported class action is on behalf of all persons and
entities that purchased or acquired Axis’s publicly traded common stock during a purported class period from August 6, 2003 to October 14, 2004. The complaint alleges violations of federal
securities laws in connection with defendants’ purported failure to disclose alleged improper business practices concerning incentive commission payments by Axis to (among others) Marsh Inc.
With regard to MMC, the complaint also alleges that
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various entities and partnerships managed by or associated with MMC Capital Inc. sold Axis common stock to members of the purported class knowing of the alleged inflated valuation of such
stock, and seeks damages for alleged violations of federal securities laws. MMC and the other defendants have moved to dismiss this action.

Related Regulatory Matters

Following the filing of the NYAG Lawsuit, MMC and certain of its subsidiaries received notices of investigations and inquiries, together with requests for documents and information, from attorneys
general, departments of insurance and other state and federal governmental entities in a number of jurisdictions (other than New York) that relate to the allegations in the NYAG Lawsuit. As of
November 7, 2005, offices of attorneys general in 21 jurisdictions have issued one or more requests for information or subpoenas calling for the production of documents or for witnesses to
provide testimony. Subpoenas, letters of inquiry and other information requests have been received from departments of insurance or other state agencies in 36 jurisdictions. MMC and its
subsidiaries are cooperating with these requests from regulators. MMC has recently been contacted by certain of the above state entities indicating that they may file civil actions or otherwise seek
additional monetary or other remedies from MMC. In addition, MMC or its subsidiaries may face administrative proceedings or other regulatory actions, fines or penalties, including, without
limitation, actions to revoke or suspend their insurance broking licenses.

On September 21, 2005, the National Association of Insurance Commissioners (the “NAIC”") issued a press release indicating that over 30 state insurance regulators working collaboratively
through the NAIC had reached a multi-state regulatory settlement with MMC and Marsh Inc. The NAIC settlement agreement reaffirms MMC’s commitment, under the Settlement Agreement with
NYAG and the NYSID, to establish a no-fault compensation fund for policyholder clients across the United States, and provides for state-by-state enforcement of the business reforms agreed to be
implemented pursuant to the Settlement Agreement. As of November 7, 2005, the NAIC settlement agreement has been executed by MMC and Marsh Inc., and has been adopted and/or agreed
to by 21 state insurance commissioners.

On August 11, 2005, MMC, Marsh Inc. and the Attorney General for the District of Columbia entered into an agreement resolving the Attorney General’s investigation under the District of
Columbia Antitrust Act. Pursuant to this agreement, Marsh Inc. represented that it had adopted a number of business reforms pursuant to the Settlement Agreement with NYAG and the NYSID;
agreed to cooperate with the Attorney General; agreed to afford to the Attorney General investigation rights in the District of Columbia with respect to such business reforms; and agreed to
reimburse the District of Columbia for $25,000 of its investigatory costs.

In Australia, the Australian Securities and Investments Commission (ASIC) requested information and documents from insurers and brokers, including Marsh, as part of an examination of brokers’
remuneration practices. ASIC released its report on insurance broker remuneration arrangements on June 30, 2005. The report concluded that ASIC did not find evidence of systemic misconduct,
but it did identify deficiencies in certain Australian brokers' management of conflicts of interest and disclosure of remuneration. The report did not identify any brokers by name, but indicated that
ASIC would be in contact with individual entities to seek to remedy any
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potential breaches identified. Marsh has been advised by ASIC that there are no matters arising out of the report or its investigations which it wishes to raise with Marsh at this time with respect to
remuneration practices.

Putnam-Related Matters
Regulatory Matters

e  On November 13, 2003, the Securities and Exchange Commission (the “SEC") issued an order accepting Putnam’s offer of settlement with respect to excessive short-term trading by certain
Putnam employees in shares of the Putnam mutual funds (the “Putnam Funds”). The SEC'’s order contained findings of fact, which Putnam neither admitted nor denied, that Putnam had violated
the Investment Advisers Act of 1940 and the Investment Company Act of 1940. The order included a final censure, remedial undertakings, and a requirement that Putnam cease and desist from
engaging in certain practices. The SEC found that certain former Putnam investment management employees had engaged in excessive short-term trading of Putnam Funds in their personal
accounts and that Putnam had failed (a) to disclose this trading activity to the funds’ Trustees or shareholders, (b) to take adequate steps to detect and deter such trading activity and (c) to
adequately supervise these former employees. Under the terms of the order, Putnam agreed to a number of remedial compliance actions and agreed that an independent assessment consultant
would be engaged to determine the amount of restitution that Putnam would be required to pay in order to make investors in the Putnam Funds whole for losses attributable to such excessive
short-term trading. On April 8, 2004, the SEC issued a supplemental order pursuant to which Putnam was required to pay $5 million in restitution and a civil monetary penalty of $50 million. The
supplemental order also provided that if the amount of restitution calculated by the independent assessment consultant under the SEC order exceeded $10 million, Putnam would be responsible
for paying the excess.

On April 8, 2004, the Commonwealth of Massachusetts (the "Massachusetts Securities Division") entered a Consent Order in final settlement of charges filed against Putnam and two of its
employees alleging violations of the state’s securities law anti-fraud provisions. The Consent Order included a cease and desist order and required Putnam to pay $5 million in restitution and an
administrative fine of $50 million. The Consent Order provided for an independent assessment consultant to be engaged to calculate the appropriate amount of restitution to shareholders, and that
if the amount of restitution calculated by the independent assessment consultant under the Massachusetts order exceeded $15 million, Putnam would be responsible for paying the excess.

On March 3, 2005, the independent assessment consultant issued his assessment reports under the SEC and the Massachusetts orders. He concluded that $108.5 million was the total amount of
restitution payable by Putnam to fund shareholders. Putnam will pay $25 million of this amount from the amounts previously made available for restitution under the SEC and Massachusetts orders,
and recorded a charge for the additional $83.5 million in 2004. In addition to the $108.5 million in restitution, Putnam Funds shareholders will receive a distribution of $45 million from the civil
penalty Putnam previously paid to the SEC. The independent assessment consultant appointed under the SEC and Massachusetts orders was also appointed
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as the independent distribution consultant under both orders, and is developing a plan that will provide for the distribution of these restitution amounts to Putnam Funds shareholders. Putnam will
incur additional costs in connection with implementing the distribution plan.

In a separate action, the SEC is seeking an injunction against two of the former investment management employees referenced above.

In late 2003 and continuing through the Spring of 2005, Putnam received document subpoenas and/or requests for information from the United States Attorney for the District of Massachusetts, the
National Association of Securities Dealers (the “NASD”), the U.S. Department of Labor (the “Department of Labor”), the Florida Department of Financial Services, the Offices of the Secretary of
State and the State Auditor for the State of West Virginia, the Connecticut Department of Banking, and certain other state regulatory and enforcement authorities inquiring into, among other things,
the matters that were the subject of the proceedings by the SEC and the Massachusetts Securities Division as described above.

In the Spring of 2004, Putnam received document requests and subpoenas from the Massachusetts Securities Division, NYAG, the SEC and the Department of Labor relating to plan expense
reimbursement agreements between Putnam and certain multi-employer deferred compensation plans that are Putnam clients, and also relating to Putnam's relationships with consultants
retained by multi-employer deferred compensation plans. At that time, the Massachusetts Securities Division took testimony from a number of Putnam employees relating to these matters.

The Enforcement Staff of the SEC’s Boston Office is investigating certain matters that arose in the defined contribution plan administration business formerly conducted by Putnam Fiduciary Trust
Company (“PFTC"). Putnam also has received requests for information about certain of these matters from the Massachusetts Securities Division, the Department of Labor and the Federal
Deposit Insurance Corporation (the “FDIC"). One of the matters relates to the manner in which certain operational errors were corrected in connection with a January 2001 transfer and investment
of assets on behalf of a 401(k) defined contribution plan. The manner in which these errors were corrected affected the plan and five of the Putnam Funds in which certain plan assets were
invested. Putnam has made restitution to the plan and the affected Putnam Funds. Putnam also has made a number of personnel changes, including replacing senior managers, and has
implemented changes in procedures. A second matter relates to the source and use of funds paid to a third-party vendor by PFTC in exchange for information consulting services. Putnam has re-
processed the payment of these consulting expenses in accordance with Putnam’s corporate expense payment procedures.

On or about September 9, 2004, the SEC issued a Formal Order directing an investigation into the two matters described above and designating officers to take testimony in furtherance of this
investigation. In addition, on or about September 29, 2004, the Examination Staff of the SEC’s Boston District Office communicated to Putnam and to the Board of Trustees of the Putnam Funds
the Examination Staff's belief that Putnam and certain of its employees may have violated certain provisions of federal law in connection with these two matters. The Examination Staff has
requested that Putnam provide additional information regarding these matters and a
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description of the steps Putnam has taken or intends to take with respect to these matters, and Putnam has undertaken to do so in connection with the Enforcement Staff’'s ongoing investigation. It
is possible that the Enforcement Staff may take enforcement action with respect to these matters.

During the course of the SEC's investigation of these matters, issues have arisen relating to the calculation of certain amounts paid by the Putnam Funds in previous years. The previous payments
were cost reimbursements by the Putham Funds to Putnam for transfer agent services relating to defined contribution operations. These issues are being reviewed by Putnam and the Trustees of
the Putnam Funds and, pending the completion of this review, Putnam has recorded a charge of $30 million (and an additional $5 million of interest) for the estimated cost that it believes will be
necessary to address these issues. Putnam also has briefed the SEC, the FDIC and other governmental authorities on this matter.

On October 6, 2004 the Department of Labor indicated its preliminary belief that Putnam may have violated certain provisions of ERISA related to investments by the Putnam Profit Sharing
Retirement Plan and certain discretionary ERISA accounts in Putnam mutual funds that pay 12b-1 fees. Putnam has made a written submission to the Department of Labor addressing these
issues.

Since December 2003, Putnam has received various requests for information from the Department of Labor regarding the Putnam Profit Sharing Retirement Plan, including requests for
information relating to (i) Plan governance, (ii) Plan investments, including investments in MMC stock, (iii) the purported ERISA class actions relating to MMC's receipt of contingent commissions
and other matters, which are discussed above, (iv) the market timing-related “ERISA Actions,” which are discussed below; and (v) the suspensions of trading in MMC stock imposed by Putnam on
its employees in October and November 2004.

Commencing on March 5, 2002, PFTC received a number of document requests, subpoenas for the production of documents or testimony and requests for interviews from the Department of
Labor relating to PFTC'’s role as the directed trustee of certain Global Crossing retirement accounts.

The Fort Worth office of the SEC has stated that it does not believe that the previous structure of the Putham Research Fund's investment management fee, which included a performance
component in addition to a base fee, fully complied with SEC regulations concerning performance fees. In order to resolve this matter, Putnam has submitted an offer of settlement to the SEC's
Fort Worth office. The offer of settlement, pursuant to which Putnam would neither admit nor deny wrongdoing, remains subject to acceptance by the SEC. In connection with the proposed
settlement, Putnam recorded a reserve of approximately $2 million in the fourth quarter of 2004 to cover reimbursement to the Putnam Funds of retroactive adjustments to the fee structure from
April 1, 1997 (the date when the performance was put in effect) through September 27, 2004. This reserve was reduced to $1.7 million in the third quarter of 2005.

Starting in May 2004, Putnam received and responded to requests for information from the Washington staff of the SEC’s Office of Compliance Inspections and Examinations as part of an SEC
sweep concerning closed-end fund distributions. In
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April and July 2005, Putnam received and responded to follow-up requests concerning the same subject matter from the SEC'’s Division of Enforcement, which has indicated its belief that Putnam’s
issuance of notices to shareholders in connection with dividend payments by certain of Putnam’s closed-end funds did not comply with applicable SEC disclosure requirements. Putnam is currently
engaged in discussions with the SEC staff regarding a resolution of this matter.

. Starting in January 2004, the NASD has made several requests for information relating to reimbursement of expenses to participants at certain sales meetings. Putnam has fully responded to
these requests and is cooperating with the NASD’s investigation.

Putnam is cooperating with the regulatory authorities in connection with the matters described above.
"Market-Timing" Related Litigation

As of November 7, 2005, MMC and Putnam had received complaints in over 70 civil actions based on allegations of "market-timing" and, in some cases, “late trading” activities. These actions were filed in
courts in various states. All of the actions filed in federal court have been transferred, along with actions against other mutual fund complexes, to the United States District Court for the District of Maryland
for coordinated or consolidated pretrial proceedings. The lead plaintiffs in those cases filed consolidated amended complaints on September 29, 2004. MMC and Putnam have moved to dismiss the various
complaints pending in federal court in Maryland, which are described below:

. MMC and Putnam, along with certain of their former officers and directors, have been named in a consolidated amended class action complaint (the “MMC Class Action”) purportedly brought on
behalf of all purchasers of the publicly-traded securities of MMC between January 3, 2000 and November 3, 2003 (the “Class Period”). In general, the MMC Class Action alleges that the
defendants, including MMC, allowed certain mutual fund investors and fund managers to engage in market-timing in the Putnam Funds. The complaint further alleges that this conduct was not
disclosed until late 2003, in violation of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder. The complaint alleges that, as a result of
defendants’ purportedly misleading statements or omissions, MMC's stock traded at inflated levels during the Class Period. The suit seeks unspecified damages and equitable relief.

. MMC and Putnam have also been named as defendants in a consolidated amended complaint filed on behalf of a putative class of investors in certain Putnam Funds, and in another consolidated
amended complaint in which certain fund investors purport to assert derivative claims on behalf of all Putnam Funds. These suits seek to recover unspecified damages allegedly suffered by the
funds and their shareholders as a result of purported market-timing and late-trading activity that allegedly occurred in certain Putnam Funds. The derivative suit seeks additional relief, including
termination of the investment advisory contracts between Putnam and the funds, cancellation of the funds’ 12b-1 plans and the return of all advisory and 12b-1 fees paid by the funds over a
certain period of time. In addition to MMC and Putnam, various Putnam affiliates, certain trustees of Putnam Funds, certain present and former Putnam officers and employees, and persons and
entities that
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allegedly engaged in or facilitated market-timing or late trading activities in Putham Funds are named as defendants. The complaints allege violations of Sections 11, 12(a), and 15 of the Securities
Act of 1933, Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder, Sections 36(a) and (b), 47 and 48(a) of the Investment Company Act of
1940, and Sections 206 and 215 of the Investment Advisers Act, as well as state law claims for breach of fiduciary duty, breach of contract, unjust enrichment and civil conspiracy. On November 3,
2005, the court dismissed all such claims except for those claims alleging violations of Section 10(b) of the Securities Exchange Act of 1934 and Rule 10b-5 thereunder and Sections 36(b) and
48(a) of the Investment Company Act of 1940. Putnam has also been named as a defendant in its capacity as a sub-advisor to a non-Putnam fund in a class action suit pending in the District of
Maryland against another mutual fund complex.

A consolidated amended complaint asserting shareholder derivative claims has been filed, purportedly on behalf of MMC, against current and former members of MMC's Board of Directors, two of
Putnam’s former officers, and MMC as a nominal defendant (the “MMC Derivative Action”). The MMC Derivative Action generally alleges that the members of MMC’s Board of Directors violated
the fiduciary duties they owed to MMC and its shareholders as a result of a failure of oversight of market-timing in Putnam mutual funds. The MMC Derivative Action alleges that, as a result of the
alleged violation of defendants’ fiduciary duties, MMC suffered damages. The suit seeks unspecified damages and equitable relief. MMC has also received two demand letters from stockholders
asking the MMC Board of Directors to take action to remedy alleged breaches of duty by certain officers, directors, trustees or employees of MMC or Putnam, based on allegations of market-
timing in the Putnam Funds. The first letter asked to have the Board of Trustees of the Putnam Funds, as well as the MMC Board, take action to remedy those alleged breaches of fiduciary duty.
The second letter demanded that MMC commence legal proceedings against the MMC directors, the senior management of Putnam, the Putnam Funds’ Trustees and MMC'’s auditor to remedy
those alleged breaches of fiduciary duty.

MMC, Putnam, and various of their current and former officers, directors and employees have been named as defendants in two consolidated amended complaints that purportedly assert class
action claims under ERISA (the "ERISA Actions"). The ERISA Actions, which have been brought by participants in MMC's Stock Investment Plan and Putnam's Profit Sharing Retirement Plan,
allege, among other things, that, in view of the market-timing trading activity that was allegedly allowed to occur at Putnam, the defendants knew or should have known that the investment of the
plans' funds in MMC stock and Putnam's mutual fund shares was imprudent and that the defendants breached their fiduciary duties to the plan participants in making these investments. The
ERISA actions seek unspecified damages, as well as equitable relief including the restoration to the plans of all profits the defendants allegedly made through the use of the plans’ assets, an order
compelling the defendants to make good to the plans all losses to the plans allegedly resulting from defendants’ alleged breaches of their fiduciary duties, and the imposition of a constructive trust
on any amounts by which any defendant allegedly was unjustly enriched at the expense of the plans.

A number of the Putnam Funds have been named as defendants in a purported class action brought on behalf of certain holders of the funds' Class B shares who
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either (i) held such shares and were subject to certain contingent deferred sales charges ("CDSC's") as of October 28, 2003, or (ii) were assessed a CDSC for redeeming such shares on or after
October 28, 2003. Plaintiff alleges that Putnam engaged in misconduct constituting a breach of contract and breach of the covenant of good faith and fair dealing with purported class members by
allowing market-timing. Plaintiff seeks, among other things, actual damages or statutory damages of $25 for each class member (whichever is greater) and relief from paying a CDSC for redeeming
Class B shares. In August 2005, this action was transferred to the consolidated proceedings in the United States District Court for the District of Maryland, described above.

Putnam has agreed to indemnify the Putnam Funds for any liabilities arising from market-timing activities, including those that could arise in the above securities litigations, and MMC has agreed to
guarantee Putnam's obligations in that regard.

Other Putnam Litigation

. Putnam Investment Management, LLC and Putnam Retail Management Limited Partnership have been sued in the United States District Court for the District of Massachusetts for alleged
violations of Section 36(b) of the Investment Company Act of 1940 in connection with the receipt of purportedly excessive advisory and distribution fees paid by the nine Putnam Funds in which
plaintiffs purportedly owned shares. Plaintiffs seek, among other things, to recover the advisory and distribution fees paid to defendants by those funds beginning one year prior to the filing of the
complaint, rescission of the management and distribution agreements between defendants and the funds, and a prospective reduction in fees. On August 13, 2004, defendants filed a motion to
dismiss the complaint for failure to state a claim for relief, which, by order dated March 28, 2005, the Court granted in part and denied in part. Plaintiffs served an amended complaint on April 4,
2005.

. Certain Putnam entities have been named as defendants in a suit brought in the District Court of Travis County, Texas by a former institutional client, the Employee Retirement System of Texas
(“ERS”). ERS alleges that Putnam breached its investment management agreement and did not make appropriate disclosures to ERS at the time the investment management agreement was
executed. Putnam also is engaged in an arbitration involving similar issues with another former institutional client.

. Putnam may be subject to employment-related claims by former employees who left Putnam in connection with various regulatory inquiries, including claims relating to deferred compensation. A
former Putnam senior executive has notified Putnam of his intention to initiate an arbitration proceeding against Putnam arising from the circumstances of his separation from Putnam. To date, no
such action has been commenced.

. Commencing on July 9, 2004, PFTC, as well as Cardinal Health and a number of other Cardinal-related fiduciaries, were named as defendants in a litigation pending in the United States District

Court for the Southern District of Ohio relating to the allegedly imprudent investment of retirement plan assets in Cardinal stock in the Cardinal Health Profit Sharing, Retirement and Savings Plan
and its predecessor plans. PFTC was a directed trustee of this plan. Plan participants have sued,
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alleging that plan assets were imprudently invested in Cardinal stock when the market price of Cardinal stock was artificially inflated, and that the plan fiduciaries failed to disclose material
information necessary for participants to make informed decisions concerning investments in such stock. A consolidated amended complaint was filed on April 29, 2005. PFTC filed a motion to
dismiss the consolidated amended complaint on August 22, 2005.

Other Governmental Inquiries Relating_to MMC and its Subsidiaries

e  OnJune 13, 2005, the European Commission announced its intention to commence an investigation (a so-called sector inquiry) into competition in the financial services sector. In announcing the
investigation, the Commission stated, among other things: “The Commission is concerned that in some areas of business insurance (the provision of insurance products and services to
businesses), competition may not be functioning as well as it could.... Insurance and reinsurance intermediation will also be part of the inquiry.”

. On May 19, 2005, the SEC issued a subpoena to MMC relating to certain loss mitigation insurance and reinsurance products. The SEC had previously issued a subpoena to MMC in early 2003
relating to loss mitigation products. MMC and its subsidiaries have received similar inquiries from regulators and other authorities in several states. On April 18, 2005, the Office of Insurance
Regulation in the State of Florida issued a subpoena to Guy Carpenter & Company, Inc. concerning certain reinsurance products. On May 4, 2005, the Office of Insurance and Fire Safety
Commissioner in the State of Georgia issued a subpoena to MMC that requested, among other things, information relating to finite insurance placements. On May 23, 2005, the Office of the
Attorney General in the State of Connecticut issued a subpoena to MMC concerning finite insurance. MMC and its subsidiaries are cooperating with these and other informal inquiries.

. The SEC is examining the practices, compensation arrangements and disclosures of consultants that provide services to sponsors of pension plans or other market participants, including among
other things, practices with respect to advice regarding the selection of investment advisors to manage plan assets. On March 22, 2005, Mercer Investment Consulting, Inc. (“Mercer IC”) received
a letter from the SEC outlining its findings and requesting that Mercer IC improve certain disclosures and procedures. On April 22, 2005, Mercer IC responded to that letter, indicating that it had
made or will make the improvements requested by the SEC. On March 31, 2005, Mercer IC received a separate letter from the Boston office of the Enforcement Division of the SEC requesting
additional information. Mercer IC has responded to this request and continues to cooperate with the SEC.

e InNovember 2004, MMC, Putnam and Mercer received requests for information from the Boston office of the Enforcement Division of the SEC in connection with an informal investigation of a
former program pursuant to which MMC affiliates referred business to one another and received compensation for such referrals. MMC, Putnam and Mercer responded to these requests and are
cooperating with the SEC.

. On February 8, 2005 the Department of Labor served a subpoena on MMC seeking documents pertaining to services provided by MMC subsidiaries to employee benefit plans, including but not
limited to documents relating to how such subsidiaries have
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been compensated for such services. The request also sought information concerning market service agreements and the solicitation of bids from insurance companies in connection with such
services. MMC is cooperating with the Department of Labor.

On January 6, 2005, MMC received a request for information from the Pension Benefit Guaranty Corporation (the "PBGC"). The PBGC requested information regarding the funded status of the
Marsh & McLennan Companies, Inc. Retirement Plan and certain financial and business developments at MMC since the filing of the NYAG Lawsuit. MMC responded to the PBGC's request in a
January 24, 2005 letter.

On December 21, 2004, MMC received a request for information pursuant to a formal investigation commenced by the SEC. The request for information seeks documents concerning related-party
transactions of MMC or MMC subsidiaries in which transactions a director, executive officer or 5% stockholder of MMC had a direct or indirect material interest. On April 29, 2005, MMC received a
subpoena from the SEC broadening the scope of the original request. MMC is cooperating in the investigation.

Other Matters Relating to MMC and its Subsidiaries

MMC and its subsidiaries are subject to numerous other claims, lawsuits and proceedings in the ordinary course of business. Such claims and lawsuits consist principally of alleged errors and
omissions in connection with the placement of insurance or reinsurance and in rendering investment and consulting services. Some of these matters seek damages, including punitive damages, in
amounts that could, if assessed, be significant. To the extent insurance coverage is available, the terms of any applicable coverage vary by policy year, but MMC's self-insured retention has
increased substantially over the past several years. MMC utilizes actuarial estimates and case level reviews to set loss reserves on the self-insured portion of its potential exposure in these cases.
To the extent that expected losses exceed MMC's self-insured retention, an asset is recorded for the estimated amount recoverable, if any, under its insurance programs.

On February 7, 2005, Olwyco LLC (“Olwyco”) commenced a lawsuit in the United States District Court for the Southern District of New York, against MMC, Mercer Management Consulting, Inc.
(“Mercer Management”), Mercer Inc. and four former directors of MMC (the “Federal Lawsuit”). These claims arose from a February 21, 2003 agreement in which Mercer Management agreed to
purchase substantially all of Olwyco’s assets and, as part of the consideration, to transfer shares of MMC stock to Olwyco in April 2005, 2006 and 2007. Olwyco alleged that the price of MMC
stock at the time of the agreement was inflated artificially as a result of a failure to disclose alleged violations of law that later became the subject of the NYAG Lawsuit and the Putnam “market-
timing” litigation. Olwyco alleged that it would receive substantially less than the agreed-upon purchase price and that it has been damaged in an amount not less than $70 million, exclusive of
attorneys’ fees and costs. Olwyco voluntarily dismissed the Federal Lawsuit without prejudice on March 22, 2005, and on such date filed a new complaint in New York State Supreme Court,
County of New York (the “State Lawsuit”). The State Lawsuit, which names MMC, Mercer Management and Mercer Inc. as defendants, asserts claims for breach of representations and
warranties, breach of contract, breach of guarantee, fraud, and
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unjust enrichment, which are predicated on the same underlying conduct alleged in the Federal Lawsuit. Defendants’ motion to dismiss is pending in the State Lawsuit.

. In connection with its acquisition of U.K.-based Sedgwick Group in 1998, MMC acquired several insurance underwriting businesses that were already in run-off, including River Thames Insurance
Company Limited (“River Thames”), which MMC sold in 2001. Sedgwick guaranteed payment of claims on certain policies underwritten through the Institute of London Underwriters (the “ILU") by
River Thames (such guarantee being hereinafter referred to as the “ILU Guarantee”). The policies covered by the ILU Guarantee are reinsured up to £40 million by a related party of River
Thames. Payment of claims under the reinsurance agreement is collateralized by segregated assets held in a trust. As of September 30, 2005, the reinsurance coverage exceeded the best
estimate of the projected liability of the policies covered by the ILU Guarantee. To the extent River Thames or the reinsurer is unable to meet its obligations under those policies, a claimant may
seek to recover from MMC under the ILU Guarantee.

. From 1980 to 1983, MMC owned indirectly the English & American Insurance Company (“E&A”), which was a member of the ILU. The ILU required MMC to guarantee a portion of E&A's
obligations. After E&A became insolvent in 1993, the ILU agreed to discharge the guaranty in exchange for MMC'’s agreement to post an evergreen letter of credit that is available to pay claims on
E&A policies issued through the ILU and incepting between July 3, 1980 and October 6, 1983. A representative of the ILU has indicated that potentially significant claims could be made in the
coming months against the letter of credit.

The proceedings described in this Note 14 on Claims, Lawsuits and Other Contingencies seek significant monetary damages and other forms of relief. Where a loss is both probable and reasonably
estimable, MMC has established reserves in accordance with SFAS No. 5, “Accounting for Contingencies”. Except as specifically set forth above, MMC's management is unable, at the present time, to
provide a reasonable estimate of the range of possible loss attributable to the foregoing proceedings or the impact they may have on MMC's consolidated results of operations or financial position (over and
above MMC's existing loss reserves) or MMC's cash flows (to the extent not covered by insurance). The principal reasons for this are that many of these cases, particularly the matters related to “market
service agreements” and “market-timing”, are in their early stages, the sufficiency of the complaints has not yet been tested in most of the cases, and, in many of the cases, only limited discovery, if any,
has taken place. Thus, at this time, it is not possible to reasonably estimate the possible loss or range of loss on these matters. Adverse determinations in one or more of the matters discussed above could
have a material impact on MMC's financial condition or the results of MMC'’s operations in a future period.
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15. Variable Interest Entities
Putnam manages $3.5 billion in the form of collateralized debt obligations (“CDOs"), collateralized bond obligations (“*CBOs") and collateralized loan obligations (“CLOs").

Separate limited liability companies were established to issue the notes and to hold the underlying collateral, which consists of high-yield bonds and other securities. Putnam serves as the
collateral manager for the CDOs, CBOs and CLOs. The maximum loss exposure related to the CDOs, CBOs and CLOs is limited to Putnam’s investment totaling $7.4 million, reflected in Long-
term investments in the Consolidated Balance Sheets at September 30, 2005. MMC has concluded it is not the primary beneficiary of these structures under FIN 46(R) “Consolidation of Variable
Interest Entities.”

16. Segment Information

MMC operates in four principal business segments based on the services provided. Segment performance is evaluated based on segment operating income, which includes investment income
and losses attributable to each segment, directly related expenses, minority interest, and charges or credits related to integration and restructuring but excludes corporate expenses. Incremental
compensation costs recognized under the provisions of SFAS 123 (R), primarily related to stock options, are included in Corporate expense. The accounting policies of the segments are the
same as those used for the consolidated financial statements.

Selected information about MMC'’s operating segments for the nine-month periods ended September 30, 2005 and 2004 follow:

Segment Operating

(In millions of dollars) Revenue Income
2005
Risk and Insurance Services $4,564(a) $280
Risk Consulting & Technology 799(b) 103
Consulting 2,814(c) 354
Investment Management 1,146 202
$9,323 $939
Corporate Eliminations (147) —
$9,176 $939
2004
Risk and Insurance Services $5,050(a) $967
Risk Consulting & Technology 270(b) 39
Consulting 2,701(c) 383
Investment Management 1,299 129
$9,320 $1,518
Corporate Eliminations (146) _
$9,174 $1,518
(@) Includes interest income on fiduciary funds of $114 million in 2005 and $94 million in 2004, respectively, and investment gains of $151 million in 2005 and $100 million in 2004, respectively.

(b)
(©

Includes inter-segment revenue of $23 million and $2 million in 2005 and 2004, respectively.
Includes inter-segment revenue of $114 million and $131 million in 2005 and 2004, respectively.

- 45-



A reconciliation of the total segment operating income to income before income taxes and minority interest in the consolidated financial statements is as follows:

(In millions of dollars) 2005 2004
Total segment operating income $ 939 $1,518
Corporate (expense) income (178) 3
Reclassification of minority interest 12 12
Operating income 773 1,533
Interest income 33 15
Interest expense (253) (153)
Total income before income taxes and minority interest $ 553 $1,395

Corporate expenses in 2005 include $37 million of incremental expense, primarily related to stock options, resulting from the implementation of SFAS 123 (R) effective July 1, 2005.

During the first quarter of 2004, MMC reached final settlement for insured losses totaling $278 million related to the World Trade Center. The replacement value of assets exceeded the book value by

$105 million, which was recorded as a reduction of Corporate operating expenses.
Operating segment revenue by product for the nine-month periods ended September 30, 2005 and 2004 is as follows:

(In millions of dollars) 2005 2004
Risk & Insurance Services
Risk Management and Insurance Broking $3,001 $3,602
Reinsurance Broking and Services 681 703
Related Insurance Services 882 745
Total Risk & Insurance Services 4,564 5,050
Risk Consulting & Technology 799 270
Consulting
Human Resource Consulting 2,022 2,028
Specialty Consulting 661 559
2,683 2,587
Reimbursed Expenses 131 114
Total Consulting 2,814 2,701
Investment Management 1,146 1,299
Total Operating Segments 9,323 9,320
Corporate Eliminations (147) (146)
Total $9,176 $9,174
17. New Accounting_Pronouncements

In December 2004, the FASB issued Staff Position (“FSP") No. 109-2, “Accounting and Disclosure Guidance for the Foreign Earnings Repatriation Provision within the American Jobs
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Creation Act of 2004.” The American Jobs Creation Act of 2004 (the “Act”), signed into law on October 22, 2004, provides for a special one-time tax deduction, or dividend received deduction
(“DRD"), of 85% of qualifying foreign earnings that are repatriated in either a company’s last tax year that began before the enactment date or the first tax year that begins during the one-year
period beginning on the enactment date. FSP 109-2 provides entities additional time to assess the effect of repatriating foreign earnings under the Act for purposes of applying SFAS No. 109,
“Accounting for Income Taxes,” which typically requires the effect of a new tax law to be recorded in the period of enactment. MMC will elect, if applicable, to apply the DRD to qualifying dividends
of foreign earnings repatriated in its calendar year 2005.

MMC expects to complete its evaluation of the effects of the Act during the fourth quarter of 2005. Under the limitations on the amount of dividends qualifying for the DRD of the Act, the maximum
repatriation of MMC's foreign earnings that may qualify for the special one-time DRD is approximately $1.2 billion. MMC is currently targeting to repatriate approximately $500 million of such
earnings under the Act. Although the evaluation is ongoing, MMC estimates the range of income tax effects impact of repatriation at that level to be a benefit of approximately $10 million after
taking into account residual U.S. taxes previously accrued.

In June 2005, the FASB ratified its consensus EITF Issue 04-05, "Determining Whether a General Partner, or the General Partners as a Group, Controls a Limited Partnership or Similar Entity
When the Limited Partners Have Certain Rights" (Issue 04-05). The effective date for Issue 04-05 is June 29, 2005 for all new or modified partnerships and January 1, 2006 for our remaining

partnerships for the applicable provisions. MMC is currently evaluating the impact of the adoption of the provisions of EITF 04-05 on its financial position or results of operations; however, the

adoption of EITF 04-05 is not expected to have a material impact on MMC's financial statements.
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Items 2 and 3: Marsh & McLennan Companies, Inc. and Subsidiaries
Management's Discussion and Analysis of
Financial Condition and Results of Operations
Third Quarter and Nine Months Ended September 30, 2005

General

Marsh & McLennan Companies, Inc. and Subsidiaries (“MMC?”) is a professional services firm. MMC subsidiaries include Marsh Inc. (“Marsh”), the world’s largest risk and insurance services firm; Kroll
Inc. (“Kroll”), the world’s leading risk consulting company; Mercer Inc. (“Mercer”), a major global provider of consulting services; and Putnam Investments (“Putnam”), one of the largest investment
management companies in the United States. Approximately 59,000 employees worldwide provide analysis, advice and transactional capabilities to clients in over 100 countries.

MMC operates in four principal business segments based on the services provided. Segment performance is evaluated based on segment operating income, which is after deductions for directly related
expenses and minority interest but before corporate expenses.

For a description of critical accounting policies, including those which involve significant management judgment, see Management's Discussion and Analysis of Financial Condition and Results of
Operations and Note 1 to the consolidated financial statements in MMC’s Annual Report on Form 10-K (“2004 10-K”) for the year ended December 31, 2004 and in the Current Report on Form 8-K
(“August 2005 8-K") dated August 12, 2005.

This Management's Discussion and Analysis of Financial Condition and Results of Operations contains certain statements relating to future results which are forward-looking statements as that term is
defined in the Private Securities Litigation Reform Act of 1995. See “Information Concerning Forward-Looking Statements” at the outset of this report. This Form 10-Q should be read in conjunction with
the 2004 10-K and August 2005 8-K.

Consolidated Results of Operations

Third Quarter Nine Months

(In millions of dollars) 2005 2004 2005 2004
Revenue:

Service Revenue $2,850 $2,912 $9,020 $9,031
Investment Income (Loss) 48 38 156 143
Operating Revenue 2,898 2,950 9,176 9,174
Expense:

Compensation and Benefits 1,816 1,716 5,585 4,947
Other Operating Expenses 887 834 2,818 2,427
Regulatory and Other Settlements — 272 — 267
Operating Expenses 2,703 2,822 8,403 7,641
Operating Income 195 128 773 1,533
Operating Income Margin 6.7 % 4.3 % 8.4 % 16.7 %
Diluted Earnings Per Share $0.12 $0.04 $0.67 $1.60
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Third quarter operating results continue to reflect the impact of restructuring and transitioning the business model in certain MMC businesses, particularly with respect to the risk and insurance services segment. Net income
for the third quarter of 2005 was $65 million, or $.12 per diluted share, compared with net income of $21 million, or $.04 per diluted share, in the third quarter of the prior year. Revenue in the third quarter of 2005 decreased
2% to $2.9 billion, primarily due to a decline in risk and insurance services revenue due to reduced levels of new business and lower insurance premium rates, and at Putnam, due to lower assets under management. The
results in the third quarter of 2005 also include restructuring and related charges of $52 million, employee retention costs of $60 million, and $37 million of incremental compensation costs due to the adoption of SFAS
123(R) as of July 1, 2005.

Operating income in the first nine months of 2005 declined 50% to $773 million, reflecting costs for restructuring and employee retention, incremental costs related to regulatory and compliance matters as well as a decrease
in market services revenue. Results in risk and insurance services include restructuring charges of $195 million, employee retention costs of $88 million, and the impact of a $361 million decline in market services revenue.
Investment management results reflect reduced costs related to settlements and related charges, partly offset by a decline in revenue resulting from lower assets under management. Corporate expenses in 2005 include
restructuring charges of $55 million primarily related to consolidation of office facilities in London, $37 million of incremental compensation expense, primarily related to stock options due to the adoption of SFAS 123(R)
as of July 1, 2005, and $6 million for severance and other termination benefits. In 2004, corporate expenses included a credit of $105 million for insurance recoveries related to World Trade Center losses.

Other Developments

Marsh’s Business Reform and Business Model

Marsh continued to make progress in implementing the requirements of its settlement agreement with the NYAG and NYSID. While these activities relate directly to Marsh, they also affect the practices of Guy Carpenter
and certain Mercer Consulting businesses. On April 1, 2005, MMC implemented core policies and procedures for transparency standards, which govern the activities of MMC colleagues when they place, renew, consult on
or service insurance clients that have placed, or are seeking to place, insurance through MMC operating companies. Initial training for relevant U.S. employees has been substantially completed. Business specific training
and training for the remaining relevant worldwide employees is in varying stages of implementation.

As discussed in Note 14 to the consolidated financial statements, MMC established an $850 million policyholder compensation fund (the "Fund") as part of its settlement with the NYAG and NYSID. Policyholders had until
September 20, 2005 to elect to participate in the Fund. Overall, policyholders representing 88% of the value of the Fund, or approximately $750 million, have opted to participate and have signed a release related to all
matters alleged in the NYAG lawsuit and NYSID amended citation, except for claims which are based on, arise out of, or relate to the purchase or sale of MMC securities.

Also as discussed in Note 14 to the consolidated financial statements, on September 21, 2005, working with the National Association of Insurance Commissioners (the "NAIC"), MMC reached a multi-state regulatory
settlement. The NAIC settlement agreement adopts the business reforms and the $850 million fund for policyholder clients provided by MMC's previous settlement with the NYAG and NYSID. As of November 7, 2005, the
NAIC agreement has been executed by MMC and Marsh and has been adopted and/or agreed by 21 state insurance commissioners.

Marsh's new business model includes a commission initiative, where Marsh will seek to increase revenue through higher retail commissions. These commissions would be included in the compensation disclosed to and
approved by our clients. Management expects that this additional revenue will begin affecting MMC's results in 2006.

Restructuring
MMC initiated restructuring plans in the fourth quarter of 2004 (the “2004 Plan”) and in the first quarter of 2005 (the “2005 Plan”).

Net restructuring expenses incurred in the third quarter related to the 2005 Plan were $50 million,
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which included severance and other termination benefits of $33 million related to the elimination of approximately 200 positions, primarily in Europe, future rent under non-cancelable leases of $22 million and other costs of
$4 million, partially offset by a $9 million gain from the sale of certain small commercial accounts and other dispositions. In addition, incremental expense related to the accelerated amortization of leasehold improvements
of $1 million was incurred in the quarter. Year-to-date net restructuring costs of $245 million related to the 2005 Plan have been incurred, which include severance and other termination benefits of $170 million related to the
elimination of approximately 2,300 positions, future rent under non-cancelable leases of $77 million, and other costs of $14 million, partially offset by a $16 million gain on the sale of certain small commercial accounts and
other dispositions. Incremental expense related to accelerated amortization of leasehold improvements was $11 million for the nine months ended September 30, 2005.

Additional charges of approximately $95 million are expected over the remainder of 2005 and the first half of 2006, as the actions contemplated under the 2005 restructuring plan are implemented.

Annual savings of approximately $375 million are expected when the 2005 plan is fully implemented. Through the third quarter of 2005, approximately $90 million of savings has been realized from the 2005 plan.
Actions under the 2004 Plan are essentially complete and savings realized through the third quarter approximated $300 million. Restructuring charges of $5 million have been incurred in 2005 related to the 2004 Plan.
Debt Offerings

In September 2005, MMC completed two financings to enhance liquidity and to lock in attractive long-term fixed interest rates.

MMC returned to the public capital markets, issuing $1.3 billion of new term debt consisting of $550 million of 5.15% senior notes due 2010 and $750 million of 5.75% senior notes due 2015. The proceeds from these notes
were used to pay down outstanding bank borrowings that were scheduled to mature in December 2006.

In addition, MMC completed the refinancing of its headquarters building in New York by entering into a 30 year, $475 million mortgage loan agreement at a fixed annual rate of 5.7%. This replaced the existing $200
million, 9.8% mortgage due in 2009. The incremental proceeds, net of a $34 million prepayment charge, were used to pay down outstanding short term debt.

Adoption of SFAS 123(R)

MMC adopted Statement of Financial Accounting Standards No. 123 (revised 2004), "Share-based Payment" ("SFAS 123(R)") on July 1, 2005. SFAS 123(R) requires that cost resulting from all share-based transactions be
recognized in the financial statements. Although the required effective date of adoption for SFAS 123(R) is the first annual reporting period that begins after June 15, 2005, MMC elected to early adopt. MMC adopted SFAS
123(R) using a modified prospective method of adoption, as permitted. Accordingly, prior period amounts have not been restated. Under this method, MMC is required to record compensation expense for all awards granted
after the date of adoption and for the unvested portion of previously granted awards that remain outstanding at the date of adoption. The compensation cost recognized for awards granted prior to July 1, 2005 is based on the
estimated grant date fair value and expense attribution methodology originally determined under SFAS 123.

Prior to the adoption of SFAS 123(R), MMC applied Accounting Principles Board Opinion No. 25, "Accounting for Stock Issued to Employees" ("APB 25"), to account for its stock-based awards. Under APB 25, MMC
generally only recorded stock-based compensation expense related to restricted stock, restricted stock units, and deferred stock units. Under the provisions of APB 25, MMC was not required to recognize compensation
expense for the cost of stock options or shares issued under the Company's ESPP. I With the adoption of SFAS 123(R), MMC will record stock-based compensation expense for the cost of stock options and shares issued
under the ESPP. In the third quarter and for the nine months ended September 30, 2005, MMC incurred incremental compensation costs of $37 million, primarily related to stock options as a result of the early adoption of
SFAS 123(R) effective July 1, 2005. This incremental cost was recorded as part of corporate expenses.

As of September 30, 2005, there was $184 million of unrecognized compensation cost related to MMC's option awards and $20 million of unrecognized compensation cost related to Putnam's option awards. The weighted-
average periods over which the costs are expected to be recognized are 1.5 years for MMC and 3.6 years for Putnam. Also as of September 30, 2005, there was $253 million of unrecognized compensation cost related to
MMC's restricted stock, restricted stock unit and deferred stock unit awards and $134 million of unrecognized compensation cost related to Putnam's restricted stock awards.

Effective October 1, 2005, certain features in the MMC stock purchase plan were changed so that shares of MMC common stock will be purchased at a price that is 95% of the average market price of the stock on each
quarterly purchase date. In accordance with SFAS 123 (R), the stock purchase plan is no longer compensatory beginning October 1, 2005.

See Note 9 to the Consolidated Financial Statements for additional information regarding the adoption of SFAS 123(R).
MMC Capital/Marsh & McLennan Risk Capital Holdings

In May 2005, MMC sold the assets of MMC Capital, its private equity manager, to Stone Point Capital LLC, an entity controlled by the former managers of MMC Capital. Stone Point has assumed responsibility for
management of the Trident Funds and other private equity funds previously managed by MMC Capital. MMC no longer participates in the investment decisions or management of Stone Point or the private equity funds
managed by Stone Point. MMC, through its subsidiary Marsh & McLennan Risk Capital Holdings ("MMRCH"), continues to own investments in firms such as Ace, XL Capital Ltd. and Axis, as well as its investments in
the Trident Funds and other funds managed by Stone Point, which have a total recorded value at September 30, 2005 of approximately $369 million. MMC will no longer receive management fees or origination fees related
to Stone Point's business. However, MMC continues to receive dividends and to recognize capital appreciation or depreciation on the investments held by MMRCH.

Stock Option Exchange

MMC’s shareholders approved a stock option exchange offer at the May 2005 annual meeting. Under the offer, employees could exchange certain deeply underwater options for new options with an estimated fair value
equal to 90% of the value of the options surrendered in exchange, calculated using the Black-Scholes pricing model. Effective July 1, 2005, employees elected to exchange 42 million options for 16 million new options
under this program. The exchange resulted in the retirement of 26 million options. Under the provisions of SFAS 123(R), no incremental expense was recognized by MMC as the result of this exchange.

Putnam Option Exchange

Effective September 29, 2005, certain eligible participants in the Putnam Investment Trust Equity Partnership Plan participated in a voluntary option exchange pursuant to the terms of the Offer to Exchange Certain
Outstanding Options (the "Offer to Exchange"), dated August 30, 2005. Under the Offer to Exchange, holders of options on Class B shares meeting certain eligibility requirements could elect to exchange those options for
restricted shares with the equivalent value of the exchanged options, as determined using the Black-Scholes valuation model. As a result of the Offer to Exchange, a total of 2,201,850 options were retired and 139,388
restricted shares were issued at a grant price of $28.26 per share.

Sale of Crump Group, Inc.
In October 2005, Marsh completed the sale of Crump Group, Inc., its U.S.-based wholesale insurance broker. The gain on the sale will be recognized in the fourth quarter.
Other

At September 30, 2005, the balance of accounts receivable related to accrued market services revenue
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earned prior to October 1, 2004 was $158 million. Following the announcement of the settlement with the NYAG and NYSID, MMC reaffirmed its intention to collect outstanding MSA revenue earned prior to October 1,
2004, and will seek to enforce its rights under the contracts to collect amounts due. However, there is no assurance that MMC will be successful in collecting all amounts due. To the extent such accrued amounts are not
collected, a charge to earnings would result.

Consolidated Revenue and Expenses

Revenue for the quarter of $2.9 billion was 2% lower than the same period in the prior year. Lower revenue in the risk and insurance services and investment management segments was partly offset by increases in the risk
consulting and technology and consulting segment. Revenue decreased 3% on an underlying basis, which measures the change in revenue before the impact of acquisitions and dispositions and using constant currency
exchange rates. Year to date revenue of $9.2 billion is unchanged from the prior year. Increases in the risk consulting and technology segment (primarily due to the July 2004 acquisition of Kroll, Inc.) and the consulting
segment were offset by lower revenue in the risk and insurance services and investment management segments. Underlying revenue has declined 7% for the nine months ended September 30, 2005 compared with the prior

year.
The impact of foreign currency translation, acquisitions, and dispositions on MMC’s operating revenues by segment for the three and nine month periods ended September 30, 2005 compared to the same periods in 2004 is
as follows:

Components of Revenue Change

Three Months Ended % Change Acquisitions/
September 30, GAAP Currency Dispositions Underlying
(In millions, except percentage figures) 2005 2004 Revenue Impact Impact Revenue (b
Risk and Insurance Services
Risk Management and Insurance Broking $ 885 $ 998 (11)% 1% — (12)%
Reinsurance Broking and Services 207 209 1)% 1% — (2)%
Related Insurance Services (a) 285 265 8% — — 8%
Total Risk and Insurance Services 1,377 1,472 (6)% 1% — (7)%
Risk Consulting & Technology 268 218 22% — 7% 15%
Consulting
Human Resource Consulting 668 666 — 1% — 1)%
Specialty Consulting 222 192 16 % — — 16%
890 858 4% 1% — 3%
Reimbursed Expenses 46 39
Total Consulting 936 897 4% 1% — 3%
Investment Manag 371 415 (11)% — — (11)%
Total Operating Segments 2,952 3,002 (2)% — 1% 3)%
Corporate Eliminations (54) (52)
Total Revenue $2,898 $2,950 (2)% — 1% (3)%
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Components of Revenue Change

Nine Months Ended % Change Acquisitions/
September 30, GAAP Currency Dispositions Underlying
(In millions, except percentage figures) 2005 2004 Revenue Impact Impact Revenue(b)
Risk and Insurance Services
Risk Management and Insurance Broking $3,001 $3,602 17)% 2% — (19)%
Reinsurance Broking and Services 681 703 3)% 1% — @)%
Related Insurance Services (a) 882 745 18% — 4% 14%
Total Risk and Insurance Services 4,564 5,050 (10)% 1% 1% (12)%
Risk Consulting & Technology 799 270 196% — 189% 7%
Consulting
Human Resource Consulting 2,022 2,028 — 2% — (2)%
Specialty Consulting 661 559 18% 2% — 16%
2,683 2,587 4% 2% — 2%
Reimbursed Expenses 131 114
Total Consulting 2,814 2,701 4% 2% — 2%
Investment Management 1,146 1,299 (12)% — — (12)%
Total Operating Segments 9,323 9,320 — 1% 6% (7%
Corporate Eliminations (147) (146)
Total Revenue $9,176 $9,174 — 1% 6% ()%
(a) Includes U.S. affinity, claims management, wholesale broking, underwriting management, claims management, and Marsh & McLennan Risk Capital Holdings, which holds MMC's investments in

insurance and financial services companies and the Trident Funds.
(b) Underlying revenue measures the change in revenue before the impact of acquisitions and dispositions using constant currency exchange rates.

Certain reclassifications have been made to prior year amounts to conform with current presentation.

Revenue in the risk and insurance services segment decreased 6% from the third quarter of 2004. Underlying revenue declined 7%, primarily due to reduced levels of new business, the continued
decline in insurance premium rates and the decline of market services revenue. This decrease was partly offset by the impacts of foreign currency exchange rates, increased revenue in claims
management and higher investment gains. Risk consulting and technology revenue increased 22% due to 15% growth in underlying revenue and 7% growth from acquisitions. Consulting revenue
increased 4%, resulting from a 16% increase in Mercer's specialty consulting businesses. Investment management revenue declined 11% primarily due to the decrease in assets under management.

During the first nine months of 2005 revenue in the risk and insurance services segment decreased 10% from the same period of 2004. Underlying revenue declined 12%, resulting from a $361 million
decline in market services revenue, lower levels of new business and renewals and the impact of declining insurance premium rates. These declines were partly offset by the impacts of foreign currency
exchange rates and acquisitions, increased revenue in claims management and higher investment gains. Risk consulting and technology revenue increased $529 million, primarily due to the acquisition
of Kroll. Consulting revenue increased 4%, resulting from a 18% increase in Mercer’s specialty consulting businesses. Investment management revenue declined 12% as a result of the decrease in
assets under management and lower investment income.

Operating expenses decreased 4% the third quarter of 2005. Settlement costs of $272 million were incurred in the third quarter of 2004. No settlement costs were incurred in the third quarter of 2005;
however, the resulting decrease was partly offset by restructuring costs, retention costs, and higher compensation costs largely related to pensions and incremental costs, primarily related to stock
options, resulting from the implementation of SFAS 123 (R).
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Operating expenses increased 10% in the first nine months of 2005 from the same period last year, primarily due to restructuring costs of $250 million, retention costs of $118 million, as well as the
impact of acquisitions, incremental costs for regulatory and related issues, higher benefits costs, and incremental costs, primarily related to stock options, resulting from the implementation of SFAS 123
(R). In addition, Putnam's expenses include a charge of $35 million for the estimated cost that it believes will be necessary to address issues relating to the calculation of certain amounts paid to Putnam
by the Putnam mutual funds in previous years. The amounts paid to Putnam in previous years were cost reimbursements by the Putnam mutual funds to Putnam for transfer agency services relating to
defined contribution operations. Expenses in 2004 include a $232 million charge related to the Marsh settlement and regulatory fines of $140 million related to Putnam's settlement agreements with the
SEC and Office of the Secretary of the Commonwealth of Massachusetts, offset by a $105 million credit from the final insurance settlement related to World Trade Center losses.

Risk and Insurance Services

Third Quarter Nine Months
(In millions of dollars) 2005 2004 2005 2004
Revenue (a) $1,377 $1,472 $4,564 $5,050
Expense 1,345 1,533 4,284 4,083
Operating Income $ 32 $ (61) $ 280 $ 967
Operating Income Margin 2.3% 4.1)% 6.1% 19.1%
(a) Investment incomel(loss) included in Revenue $ 45 $ 37 $ 151 $ 100

Revenue

Revenue in the risk and insurance services segment decreased 6% in the third quarter of 2005 compared with the third quarter of 2004. Commercial insurance premium rates declined in the quarter, a
trend that has continued throughout the year. For both the quarter and year to date, decreases in risk management and insurance broking and reinsurance broking and services revenue were partly
offset by increased revenue in related insurance services. Although it is too early to assess the effects of the recent hurricanes on insurance marketplace conditions, insurance premiums in the U.S.
property catastrophe and certain specialty lines appear to be strengthening.

In risk management and insurance broking, underlying revenue decreased 12% for the quarter and 19% for the nine months. Excluding the impact of decreased market services revenue, underlying
revenue decreased 10% in both the quarter and year to date, reflecting lower new business volume, continued softening of property and casualty premium rates and the disposition and sale of
unprofitable accounts. The decrease in underlying revenue was most significant in the United States however, the percentage decline improved compared with the first and second quarters. Outside the
U.S., underlying revenue declined in Europe, due to the sale of a small affinity business and delays due to the implementation of new compliance protocols.

Market services revenue declined from $43 million in the third quarter of 2004 to $22 million in the third quarter of 2005. Year-to-date, market services revenue has declined from $451 million to

$90 million. Effective October 1, 2004, Marsh agreed to eliminate contingent compensation agreements with insurers. The market services revenue recognized in the current year relates to placements
made prior to October 1, 2004. Marsh did not accrue a portion of market services revenue earned on those placements because it could not complete its normal process to determine that collection of
these amounts was reasonably assured for certain contracts. Any such revenue earned prior to but not accrued at September 30, 2004 is recognized when collected or when confirmation of the amount
of payment is received from the carriers. This resulted in market services revenue for the three and nine month periods ended September 30, 2005 of $22 million and $90
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million, respectively. No market services revenue has been collected or recorded for any placements made on or after October 1, 2004.

Reinsurance broking and services revenue decreased 1% in the third quarter and 3% in the first nine months of 2005 as compared to the same periods in the prior year. On an underlying basis, revenue
declined 2% and 4% for the quarter and year to date, respectively, as premium rate declines and higher risk retention by clients were partly offset by new business.

Related insurance services revenue increased 8% on an underlying basis in the third quarter of 2005, due to strong growth in claims management. Revenue for the first nine months of 2005 increased
18% over the same period in the prior year, 14% on an underlying basis, due to growth in claims management and higher investment gains at MMRCH.

Expense

Expenses in the risk and insurance services segment decreased 12% in the third quarter 2005, compared with the same period in the prior year. Expenses in the third quarter of 2004 included a $232
million charge related to the settlement with the NYAG and NYSID. Expenses in the third quarter of 2005 include $51 million of restructuring costs, $50 million related to employee retention programs, as
well as $16 million related to incremental regulatory and compliance costs. Benefits costs increased due to higher pension expense. Savings arising from the 2005 restructuring plan were approximately
$60 million in the quarter and from the 2004 Plan were approximately $65 million.

Expenses for the nine months ended September 30, 2005 increased 5% compared to the same period in the prior year. Expenses include restructuring costs related to the 2005 Plan, discussed below,
costs of $88 million related to employee retention programs, $69 million related to incremental regulatory and compliance costs, and higher benefit costs due to higher pension expense. Additional costs
of approximately $5 million were incurred related to restructuring activities that began in the fourth quarter of 2004. These increases more than offset expense savings resulting from the restructuring
activities undertaken in 2004 and 2005.

In the first nine months of 2005 charges of $190 million related to the 2005 Plan were incurred, primarily for severance and benefits related to staff reductions affecting approximately 2,200 employees
and for future rent under non-cancelable leases. Annualized savings of approximately $375 million are expected in the risk and insurance services segment when the 2005 Plan is fully implemented over
the remainder of 2005 and first half of 2006. Additional restructuring charges of $95 million are expected to be incurred related to the 2005 Plan over that period.
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Risk Consulting & Technology

Third Quarter Nine Months
(In millions of dollars) 2005 2004 2005 2004
Revenue $ 268 $218 $ 799 $ 270
Expense 235 188 696 231
Operating Income $ 33 $ 30 $103 $ 39
Operating Income Margin 12.3% 13.8% 12.9% 14.4%

Results

Risk consulting & technology includes Kroll and portions of the risk consulting business previously managed by Marsh. In the third quarter, revenues increased 22%, led by corporate advisory and
restructuring. Technology services was also strong, reflecting higher demand for electronic discovery and mortgage-related and background screening services. For the nine months ended September
30, 2005, the large increase in the segment’s revenue, expense, and operating income is largely due to the impact of the acquisition of Kroll, which was completed in July 2004. Expenses in 2005 include
amortization of identified intangible assets of $14 million and $44 million for the third quarter and year to date, respectively, compared with $12 million in the quarter and nine month period in 2004.

Consulting

Third Quarter Nine Months
(In millions of dollars) 2005 2004 2005 2004
Revenue $ 936 $897 $2,814 $2,701
Expense 819 766 2,460 2,318
Operating Income $117 $131 $ 354 $ 383
Operating Income Margin 12.5% 14.6% 12.6% 14.2%
Revenue

Consulting revenue in the third quarter of 2005 increased 4% compared with the same period in 2004. On an underlying basis, revenue increased 3%, due to a 16% increase in Mercer’s specialty
consulting businesses, offset by lower revenue from human resources consulting. The increase in underlying revenue in specialty consulting reflects increases of 17% in management consulting, 25% in
Mercer Oliver Wyman, and 8% in economic consulting. Within the human resources consulting businesses, underlying revenue decreased 1%, a decline in the revenue associated with defined
contribution assets previously administered by Putnam, increased pricing competition on traditional actuarial valuations and a decline in market services revenue in the business transferred from Marsh
to Mercer. These declines were partly offset by strong growth in human capital consulting.

Revenue for the nine months ended September 30, 2005 increased 4% over the same period in 2004, of which about half was due to the impact of foreign exchange. Underlying revenue grew 2%, as
growth in Mercer’s specialty consulting businesses was partly offset by declines in human resource consulting.
Expense

Consulting expenses increased 7% in the third quarter of 2005 compared with the same period in
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2004. Expenses in the third quarter of 2005 include costs of $10 million related to employee retention programs. In addition, the impact of acquisitions and foreign exchange increased expenses by 2%.
On an underlying basis, excluding the items discussed above, expenses increased 4%, as savings from restructuring activity were offset by increased benefits costs and higher expenses in specialty
consulting due to a higher volume of business.

Expenses for the nine months ended September 30, 2005 increased 6% over the same period in 2004. Costs of $30 million related to employee retention were incurred in the first nine months of 2005. In
addition, the impact of acquisitions and foreign exchange increased expenses by 2%. On an underlying basis, excluding the items discussed above, expenses increased 3%.

Investment Management

Third Quarter Nine Months
(In millions of dollars) 2005 2004 2005 2004
Revenue (a) $371 $415 $1,146 $1,299
Expense 288 360 944 1,170
Operating Income $ 83 $ 55 $ 202 $ 129
Operating Income Margin 22.4% 13.3% 17.6% 9.9%
(a) Investment incomel(loss) included in Revenue $ 3 $ 1 $ 5 $ 43

Revenue

Putnam’s revenue decreased 11% in the third quarter of 2005, reflecting a decrease in fees due to a decline in assets under management, lower 12b-1 fee revenue, and a decrease in transaction fees
from private equity investments. Assets under management averaged $195 billion in the third quarter of 2005, a 7% decline from the $209 billion managed in the third quarter of 2004. Assets under
management aggregated $192 billion at September 30, 2005, compared with $209 billion at September 30, 2004 and $213 billion at December 31, 2004. The change from December 31, 2004 results
primarily from net redemptions of $25 billion partly offset by the impact of market performance.

Putnam receives services fees from the Putnam mutual funds for transfer agent, custody, and other administrative services, as contracted by the Trustees of the Putnam mutual funds. Effective
January 2005, the transfer agent service fee agreement was converted to a fixed rate per retail shareholder account and a fixed rate service fee based on average assets under management for mutual
fund assets in defined contribution plans. For the first six months of 2004, the transfer agent service fee agreement was based on a cost of service structure. For the third and fourth quarters of 2004,
transfer agent service fees were based on a fixed fee. The change in the service fee agreement resulted in an increase in both service fee revenue and expense of approximately $32 million in the first
nine months of 2005 compared with the same period in 2004. The change in the service fee contract is expected to have an immaterial impact on operating income in future quarters.

Putnam’s revenue declined 12% in the first nine months of 2005 compared to the same period in 2004. The decrease is primarily driven by lower fees due to a decline in assets under management and
lower investment income due to an asset sale that occurred in the second quarter 2004. Assets under management averaged $198 billion in the first nine months of 2005, a 10% decline from the
$220 billion managed in the same period of 2004.

-56 -



At the end of the third quarter of 2005 and 2004, assets held in equity securities represented 68% of assets under management and investments in fixed income products represented 32%.
Quarter-end and average assets under management are presented below:

(In billions of dollars) 2005 2004
Mutual Funds:
Growth Equity $ 32 $ 37
Value Equity 38 39
Blend Equity 26 27
Fixed Income 33 37
129 140
Institutional:
Equity 33 40
Fixed Income 30 29
63 69
Quarter-end Assets $192 $ 209
Assets from Non-US Investors $ 33 $ 36
Average Assets $195 $ 209

Components of quarter-to-date change in ending assets under management
Net Redemptions including Dividends Reinvested $(8.5) $(10.5)
Impact of Market/Performance 5.6 (2.1)

The categories of mutual fund assets reflect style designations aligned with each fund’s prospectus.

Assets under management and revenue levels are particularly affected by fluctuations in domestic and international stock and bond market prices, the composition of assets under management and by
the level of investments and withdrawals for current and new fund shareholders and clients. Items affecting revenue also include, but are not limited to, actual and relative investment performance,
service to clients, the development and marketing of new investment products, the relative attractiveness of the investment style under prevailing market conditions, changes in the investment patterns of
clients and the ability to maintain investment management and administrative fees at historic levels. Future revenue may be adversely affected by continued net redemptions, shifts in asset style and
share mix, and by limits on fund expense ratios and front end sales charges. Revenue levels are sensitive to all of the factors above, but in particular, to significant changes in stock and bond market
valuations and net flows into or out of Putnam'’s funds.

Expense

Putnam's expenses decreased 20% in the third quarter of 2005 from the same period of 2004. The decrease was primarily due to lower severance costs, reduced costs related to regulatory issues, and a
decrease in amortization expense for prepaid dealer commissions. Putnam's expense in the third quarter of 2004 included a $40 million charge related to a settlement agreement with the SEC.

Expenses for the nine months ended September 30, 2005 decreased 19% from the same period in 2004.
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Expenses in 2005 include a $35 million charge for the estimated costs that Putnam believes will be necessary to address issues relating to the calculation of certain amounts paid to Putnam by the
Putnam mutual funds in previous years. The amounts paid to Putnam in previous years were cost reimbursements by the Putnam mutual funds to Putnam for transfer agency services relating to defined
contribution operations. The comparative period in 2004 includes a charge of $140 million related to Putnam's regulatory settlements with the SEC and the Secretary of the Commonwealth of
Massachusetts on market-timing issues. Other expense reductions include lower compensation and severance costs, reduced costs related to regulatory issues, and a decrease in amortization expense
for prepaid dealer commissions. These reductions were partially offset by an increase in expenses previously borne by the funds under the previous transfer agent service agreement. Putnam's
expenses in 2004 include a $25 million credit to compensation expense associated with the settlement with Putnam's former chief executive officer.

Corporate Expenses

Corporate expenses of $178 million for the nine months ended September 30, 2005 include $37 million recorded in the third quarter due to the adoption of SFAS 123 (R) effective July 1, 2005. The
incremental cost related to the implementation of SFAS 123 (R) is being charged to corporate and not to the operating segments in 2005 because this expense is excluded from the operating company
results reviewed by MMC's chief operating decision maker. In addition, a $6 million charge was recorded for severance and other termination benefits related to the 2005 Plan, and a charge of $49 million
was recorded in the first quarter related to the consolidation of office space in London. Because the office consolidation was initiated by MMC to benefit its London operations as a whole rather than any
particular operating company, the related charge was recorded in corporate.

Corporate had a net credit of $3 million in the first nine months of 2004 primarily due to the final settlement for insured losses related to the WTC. The replacement value of the assets exceeded their
book value by $105 million which was recorded as a reduction of other operating expenses.

Interest

Interest income earned on corporate funds amounted to $13 million in the third quarter of 2005, an increase of $7 million from the third quarter of 2004. Interest income was $33 million for the first nine
months of 2005, an increase of $18 million from the same period in the prior year. The increase in interest income reflected the combination of higher average corporate cash balances and generally
higher average interest rates in 2005 compared with the prior year. Interest expense of $111 million in the third quarter of 2005 increased from $55 million in the third quarter of 2004. Year-to-date,
interest expense was $253 million versus $153 million for the same period in 2004. The increase in interest expense is due to an increase in the amount of average outstanding debt resulting from the
acquisition of Kroll and a $34 million charge in the third quarter for the prepayment of the $200 million mortgage on MMC's corporate headquarters in New York.

Income Taxes

MMC's consolidated effective tax rate was 27.8% in the third quarter of 2005, a decrease from 65.8% in the third quarter of 2004. The decrease in the effective tax rate was primarily due to favorable
adjustments of estimates related to the filing of MMC's 2004 U.S. federal tax return. The effective tax rate on ongoing operations is expected to be 35% for the fourth quarter of 2005. The effective tax
rate for the third quarter of 2004 reflects the impact of Putnam's non-deductible settlement of $40 million, a 38% tax rate on the accrual related to the settlement with the NYAG and NYSID of $232 million
and a 34.5% effective tax rate on the ongoing operations excluding those items. The third quarter of 2004 also reflects the impact of adjusting the year-to-date effective tax rate from 33.1% to 34.5%,
resulting from the expected change in geographic mix of MMC's income following the termination of market services agreements.

For the first nine months of 2005, MMC's consolidated effective tax rate was 31.8% versus 37.8% for the same period in the prior year. The effective rate in 2005 was impacted by the favorable resolution
of audit issues, the adjustments of estimates relating to the filing of the 2004 U.S. federal tax return, and a higher net tax benefit on certain restructuring and other charges than the 35% effective tax rate
on ongoing operations. The 2004 tax rate was affected by non-deductible regulatory settlement charges and a 40% tax rate on the WTC settlement of $105 million.

In December 2004, the FASB issued Staff Position (“FSP”) No. 109-2, “Accounting and Disclosure Guidance for the Foreign Earnings Repatriation Provision within the American Jobs Creation Act of
2004.” The American Jobs Creation Act of 2004 (the “Act”), signed into law on October 22, 2004, provides for a special one-time tax deduction, or dividend received deduction (“DRD”), of 85% of
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qualifying foreign earnings that are repatriated in either a company’s last tax year that began before the enactment date or the first tax year that begins during the one-year period beginning on the
enactment date. FSP 109-2 provides entities additional time to assess the effect of repatriating foreign earnings under the Act for purposes of applying SFAS No. 109, “Accounting for Income Taxes,”
which typically requires the effect of a new tax law to be recorded in the period of enactment. MMC will elect, if applicable, to apply the DRD to qualifying dividends of foreign earnings repatriated in its
calendar year 2005.

MMC expects to complete its evaluation of the effects of the Act during the fourth quarter of 2005. Under the limitations on the amount of dividends qualifying for the DRD of the Act, the maximum
repatriation of MMC's foreign earnings that may qualify for the special one-time DRD is approximately $1.2 billion. MMC is currently targeting to repatriate approximately $500 million of such foreign
earnings under the Act. Although the evaluation is ongoing, MMC estimates the income tax impact of repatriation at that level to be a benefit of approximately $10 million, after taking into account
residual U.S. taxes previously accrued.

Liquidity and Capital Resources
Operating Cash Flows

MMC generated $109 million of cash for operations for the nine months ended September 30, 2005 compared with $1.4 billion of cash generated from operations for the same period in 2004. These
amounts reflect the net income earned by MMC during those periods adjusted for non-cash charges and changes in working capital which relate, primarily, to the timing of payments of accrued liabilities
or receipts of assets.

The decrease in cash flow from operations results from lower net income generated in 2005, in addition to cash payments for restitution related to the settlement agreement with the NYAG and NYSID
discussed below, restitution payments at Putnam related to the settlement with the SEC and Massachusetts Securities division and payment in 2005 of restructuring charges recorded as part of the 2004
Plan.

As previously discussed, in January 2005 MMC reached a settlement with the NYAG and NYSID that resolved the actions by them that were commenced against MMC and Marsh. As a result of this
agreement, MMC recorded a charge in 2004 for an $850 million fund to compensate policyholder clients, of which the first $255 million was paid to the fund on June 1, 2005. An additional $255 million
must be paid on or before June 1, 2006, and $170 million will be paid to the fund on or before each of June 1, 2007 and 2008, respectively. These amounts are included in Regulatory Settlements on the
Consolidated Balance Sheets.

Financing Cash Flows
Net cash used by financing activities was $318 million for the period ended September 30, 2005 compared with cash provided by financing activities of $894 million for the same period in 2004.

MMC paid dividends of approximately $91 million ($0.17 per share) in the third quarter of 2005. Year to date, MMC has paid dividends of approximately $271 million ($0.51 per share) compared with
dividends of $502 million in the prior year. Through the first nine months of 2005, MMC raised $1.8 billion from the issuance debt and has repaid approximately $2.1 billion of short and long-term debt. In
the nine months ended September 30, 2004, MMC used $522 million for the purchase of treasury shares. No treasury share purchases have been made in 2005 and none are anticipated over the
remainder of the year.

In September 2005, MMC issued $1.3 billion of new public-term debt, including $550 million of 5.15% five year notes and $750 million of 5.75% ten year notes. Proceeds from the debt issuance was
used to repay outstanding bank borrowings that had been scheduled to mature in December, 2006.

Also in September 2005, MMC entered into a 30-year, $475 million mortgage loan agreement on its headquarters building in New York City at a fixed annual rate of 5.7%, refinancing an existing $200
million, 9.8% mortgage. The incremental proceeds, net of $34 million of mortgage prepayment costs, were used to pay down outstanding short-term debt.
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In December 2004, MMC completed financing with respect to a $1.3 billion, two-year term loan facility and the amendment of its existing $1 billion revolving credit facility which expires in June 2007 and
$700 million revolving credit facility which expires in June 2009. The term loan facility replaced MMC's existing one-year facilities and the proceeds from this loan were used to pay down outstanding
balances on revolving credit facilities.

Subsequent to the filing of the NYAG Lawsuit on October 14, 2004, both Moody’s and Standard & Poor’s lowered their credit ratings on MMC. MMC's senior debt is currently rated Baa2 by Moody’s and
BBB by Standard & Poor’s. MMC's short-term ratings are currently P-2 by Moody’s and A-2 by Standard & Poor’s.

In July 2004, MMC issued $650 million of 5.375% Senior Notes due 2014 and $500 million of Floating Rate Notes due 2007. The proceeds from these notes were used to repay the commercial paper
borrowings that were used to purchase Kroll.

Investing Cash Flows

Cash provided by investing activities amounted to $83 million in the first nine months of 2005 compared to a use of $2.4 billion for the same period in 2004. Cash generated by the sale of securities
totaled $311 million in 2005 versus $174 million for the same period last year. In addition, cash used for acquisitions decreased from $2.2 billion in the first nine months of 2004, primarily due to the
acquisition of Kroll, to $64 for the same period in 2005.

MMC's additions to fixed assets and capitalized software, which amounted to $235 million in the first nine months of 2005 and $281 million in the nine months of 2004, primarily related to computer
equipment purchases, the refurbishing and modernizing of office facilities and software development costs.

MMC has committed to potential future investments of approximately $344 million in connection with various private equity funds and other MMC investments. Commitments of $157 million relate to
Trident 11, which was formed in 2003. The remaining commitments relate to other funds managed by Stone Point (approximately $85 million) and Putnam through THL and THLPC (approximately

$102 million). Trident IIl closed in December 2003, and has an investment period of six years. While it is unknown when the actual capital calls will occur, typically, the investment period for funds of this
type has been closer to four years, which would indicate an expected capital call of approximately $35-$50 million per year. The timing of capital calls is not controlled by MMC. The majority of the other
investment commitments for funds managed by Stone Point related to Trident IIl. The investment period for Trident Il is closed for new investments. Any remaining capital calls would relate to follow on
investments in existing portfolio companies or for management fees or other partnership expenses. Significant capital calls related to Trident Il are not expected at this time. Although it is anticipated that
Trident

-60 -



Il continue to harvest its portfolio in fourth quarter of 2005 and thereafter, the timing of any portfolio company sales and capital distributions is unknown and not controlled by MMC.

Putnam has investment commitments of $102 million for three active THL funds, of which approximately $50 million is not expected to be called and funded. Putnam is authorized to commit to invest up
to $187 million in future THL investment funds, but is not required to do so. At June 30, 2005 none of the $187 million was committed.

Approximately $27 million was invested in the first nine months of 2005 related to all of the commitments discussed above.

Deferred payments of approximately $41 million related to acquisitions completed in 2004 and prior years are recorded in Accounts payable and accrued liabilities or in Other liabilities in the
Consolidated Balance Sheets at September 30, 2005.

Market Risk

Certain of MMC's revenues, expenses, assets and liabilities are exposed to the impact of interest rate changes and fluctuations in foreign currency exchange rates and equity markets.

Commitments and Obligations
MMC's contractual obligations were comprised of the following as of September 30, 2005 (in millions of dollars):

Payment due by Period

Within After
Contractual Obligations Total 1 Year 1-3 Years 4-5 Years 5 Years
Revolving lines of credit $ 57 $ 12 45 — —
Long-term debt 4,950 65 1,260 950 2,675
NYAG/NYSID settlement 595 255 340 — —
Net operating leases 3,700 468 787 604 1,841
Service agreements 162 57 56 23 26
Other long-term obligations 41 21 20 — —
Total $9,505 $878 $2,508 $1,577 $4,542

Interest Rate Risk

MMC manages its net exposure to interest rate changes by utilizing a mixture of variable and fixed rate borrowings to finance MMC's asset base. Interest rate swaps are used on a limited basis to
manage MMC's exposure to interest rate movements on its cash and investments, as well as interest expense on borrowings, and are only executed with counterparties of high creditworthiness.
Foreign Currency Risk

The translated values of revenue and expense from MMC's international operations are subject to fluctuations due to changes in currency exchange rates. Forward contracts and options are periodically
utilized by MMC to limit foreign currency exchange rate exposure on net income and cash flows for specific, clearly defined transactions arising in the ordinary course of its business.

-61-



Equity Price Risk

MMC holds investments in both public and private companies as well as certain private equity funds including the Trident funds. Publicly traded investments of $161 million are classified as available for
sale under SFAS No. 115. Non-publicly traded investments of $57 million and $327 million are accounted for under APB Opinion No. 18, “The Equity Method of Accounting for Investments in Common
Stock”, using the cost method and the equity method, respectively. Changes in value of trading securities are recognized in income when they occur. The investments that are classified as available for
sale or that are not publicly traded are subject to risk of changes in market value, which if determined to be other than temporary, could result in realized impairment losses. MMC periodically reviews the
carrying value of such investments to determine if any valuation adjustments are appropriate under the applicable accounting pronouncements.

Other
A significant number of lawsuits and regulatory proceedings are pending. See Note 14 to the Consolidated Financial Statements.
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Part | — Item 4. Controls & Procedures

a. Evaluation of Disclosure Controls and Procedures
Based on their evaluation, as of the end of the period of this report, the Company’s Chief Executive Officer and Chief Financial Officer have concluded the Company’s disclosure controls and procedures
(as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934) are effective in timely alerting them to material information relating to the Company required to be included in
our reports filed under the Securities Exchange Act of 1934.

b. Changes in Internal Controls
There were no changes in MMC's internal controls over financial reporting that were identified in connection with the evaluation referred to under Part | - Item 4a above that occurred during MMC's last
fiscal quarter that have materially affected, or are reasonably likely to materially affect, MMC's internal control over financial reporting.
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PART Il. OTHER INFORMATION

MARSH & McLENNAN COMPANIES, INC.
AND SUBSIDIARIES

INFORMATION REQUIRED FOR FORM 10-Q QUARTERLY REPORT

September 30, 2005

Item 1. Legal Proceedings.
The information set forth in footnote 14 to the Consolidated Financial Statements provided in Part | of this Report is incorporated herein by reference.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
The following table sets forth information regarding MMC's purchases of its common stock on a monthly basis during the third quarter of 2005. Share repurchases are recorded on a trade date basis.

Issuer Repurchases of Equity Securities

© ()
Total Number of Maximum
Shares Number of
(a) Purchased as Shares that May
Total (b) Part of Publicly Yet Be
Number of Average Price Announced Purchased
Shares Paid per Plans or Under the Plans
Period Purchased Share Programs (1 or Programs
July 1, 2005 - July 31, 2005 0 — 0 49,904,636
August 1, 2005 — August 31, 2005 0 — 0 49,904,636
September 1, 2005 - September 30, 2005 0 — 0 49,904,636
Total 0 — 0 49,904,636

1) On March 18, 1999, MMC's board of directors authorized the repurchase of up to 40 million shares of MMC's common stock, and on May 18, 2000 the board authorized the repurchase of up to
an additional 88 million shares. There is no expiration date specified under either of these authorizations and MMC may repurchase its shares under each of these authorizations in the future.
MMC periodically purchases shares of its common stock, in the open market or otherwise, for treasury and to meet requirements for the issuance of shares relating to MMC's various stock
compensation and benefit programs.
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Item 3. Defaults Upon Senior Securities.
None.

Item 4. Submission of Matters to a Vote of Security Holders.
None.

Item 5. Other Information.

On November 7, 2005, MMC and Brian M. Storms, Chairman and Chief Executive Officer of Marsh Inc., amended and restated Mr. Storms' prior Employment Agreement. The amended and restated
Employment Agreement, a copy of which is attached to this report as Exhibit 10.4, is effective as of September 9, 2005.

Item 6. Exhibits.

4.1 Second Supplemental Indenture, dated as of September 16, 2005, between Marsh & McLennan Companies, Inc. and The Bank of New York, as trustee (incorporated by
reference to MMC's Current Report on Form 8-K dated September 13, 2005)

4.2 Form of 5.15% Senior Note due 2010 (incorporated by reference to Exhibit 4.1)

4.3 Form of 5.75% Senior Note due 2015 (incorporated by reference to Exhibit 4.1)

10.1 Amendment No. 2, dated September 27, 2005, to Agreement between the Attorney General of the State of New York and the Superintendent of Insurance of the State of New
York, and Marsh & McLennan Companies, Inc., Marsh Inc. and their subsidiaries and affiliates, dated January 30, 2005

10.2 Employment Agreement, dated as of July 20, 2005, by and between Marsh & McLennan Companies, Inc. and Michael G. Cherkasky (incorporated by reference to MMC's
Current Report on Form 8-K dated July 25, 2005)

10.3 Employment Agreement, dated as of August 22, 2005, by and between Marsh & McLennan Companies, Inc. and Sandra S. Wijnberg (incorporated by reference to MMC's
Current Report on Form 8-K dated August 22, 2005)

10.4 Employment Agreement, amended and restated November 7, 2005, effective as of September 9, 2005, by and between Marsh & McLennan Companies, Inc. and Brian M.
Storms

12.1 Statement Re: Computation of Ratio of Earnings to Fixed Charges

31.1 Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer

31.2 Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer

32 Section 1350 Certifications
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MARSH & McLENNAN COMPANIES, INC.
AND SUBSIDIARIES

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.
MARSH & McLENNAN COMPANIES, INC.

/s/ Sandra S. Wijnberg

Senior Vice President and
Chief Financial Officer

Date: November 8, 2005
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Exhibit No.

4.1

4.2
4.3
10.1

10.2

10.3

10.4
12.1
31.1
31.2
32

EXHIBIT INDEX

Exhibit Name

Second Supplemental Indenture, dated as of September 16, 2005, between Marsh & McLennan Companies, Inc. and The Bank of New York, as trustee (incorporated by reference to MMC's
Current Report on Form 8-K dated September 13, 2005)

Form of 5.15% Senior Note due 2010 (incorporated by reference to Exhibit 4.1)
Form of 5.75% Senior Note due 2015 (incorporated by reference to Exhibit 4.1)

Amendment No. 2, dated September 27, 2005, to Agreement between the Attorney General of the State of New York and the Superintendent of Insurance of the State of New York, and Marsh &
McLennan Companies, Inc., Marsh Inc. and their subsidiaries and affiliates, dated January 30, 2005

Employment Agreement, dated as of July 20, 2005, by and between Marsh & McLennan Companies, Inc. and Michael G. Cherkasky (incorporated by reference to MMC's Current Report on
Form 8-K dated July 25, 2005)

Employment Agreement, dated as of August 22, 2005, by and between Marsh & McLennan Companies, Inc. and Sandra S. Wijnberg (incorporated by reference to MMC's Current Report on
Form 8-K dated August 22, 2005)

Employment Agreement, amended and restated November 7, 2005, effective as of September 9, 2005, by and between Marsh & McLennan Companies, Inc. and Brian M. Storms
Statement Re: Computation of Ratio of Earnings to Fixed Charges
Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer
Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer

Section 1350 Certifications
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AMENDMENT #2 TO
AGREEMENT BETWEEN THE ATTORNEY GENERAL OF THE STATE OF NEW
YORK AND THE SUPERINTENDENT OF INSURANCE OF THE STATE OF NEW
YORK, AND MARSH & McLENNAN COMPANIES, INC., MARSH, INC. AND THEIR
SUBSIDIARIES AND AFFILIATES (collectively “MARSH”) DATED JANUARY 30, 2005
(hereinafter, the “Settlement Agreement”)

WHEREAS, the parties have agreed to amend the Settlement Agreement to clarify its
application to certain Marsh businesses and practices;

NOW THEREFORE, the parties agree that the Settlement Agreement shall be clarified
and amended as follows:

If The Schinnerer Group, Inc. or Price Forbes Limited (UK) or any of their direct or
indirect subsidiaries are no longer directly or indirectly owned by Marsh as of October 31, 2005,
then such entity or entities which are no longer owned by Marsh shall not be subject the
requirements of the Settlement Agreement. If The Schinnerer Group, Inc. or Price Forbes
Limited (UK) or any of their direct or indirect subsidiaries remain directly or indirectly owned by
Marsh on October 31, 2005, then the provisions of the Settlement Agreement shall continue to
apply to such entity or entities, even if sold at a later date.

WHEREFORE, the following signatures are affixed hereto on this 27th day of

September, 2005.

ELIOT SPITZER

/s/ Eliot Spitzer

Attorney General

State of New York

120 Broadway, 25th Floor
New York, NY 10271

Marsh & McLennan Companies, Inc.

/s/ Michael G. Cherkasky

Michael G. Cherkasky
President and CEO

1166 Avenue of the Americas
New York, NY 10036

HOWARD MILLS

/s/ Howard Mills

Superintendent of Insurance

New York State Insurance Department
25 Beaver Street

New York, NY 10004

Marsh Inc.

/s/ Michael G.

Cherkasky

Michael G. Cherkasky
Chairman and CEO

1166 Avenue of the Americas
New York, NY 10036

Exhibit 10.1



Exhibit 10.4

EMPLOYMENT AGREEMENT
(Amended and restated effective as of September 9, 2005)

This Employment Agreement (the “Agreement”) was made and entered into as of the 25th day of August,
2005 (the “Effective Date”), by and between Marsh & McLennan Companies, Inc. (“MMC” or the “Company”), a
Delaware corporation, and Brian M. Storms (the “Executive”) and amended and restated effective as of the oth day
of September, 2005.

WHEREAS, the Executive and the Company originally entered into the Agreement as of August 25,
2005 to embody in the Agreement the terms and conditions of the Executive’s continued employment by the
Company or a subsidiary; and

WHEREAS, the Agreement referred to the Executive’s prior position as President and Chief Executive
Officer, Mercer Human Resource Consulting; and

WHEREAS, on September 9, 2005 the Executive was elected as Chairman and Chief Executive Officer
of Marsh, Inc. (“Marsh” ); and

WHEREAS, the Executive and the Company desire to amend the Agreement to reflect the Executive’s
positions at Marsh but to leave the Agreement substantially unchanged in all other respects;

NOW, THEREFORE, in consideration of the premises and mutual promises contained in this
Agreement and the amendment thereto, including the compensation paid to the Executive, the parties hereby agree:

ARTICLE 1

11 Employment; Reporting. The Company shall cause Marsh to employ the Executive as
its Chairman and Chief Executive Officer. The Executive hereby accepts such employment, subject to the terms
and conditions of this Agreement. The Executive shall report directly to the Chief Executive Officer of the

Company (the “Chief Executive Officer”).

1.2 Duties and Responsibilities.

(a) The Executive shall have such duties and responsibilities and power and authority as
those normally associated with the position of Chairman and Chief Executive fficer, Marsh, as well as any
additional duties, responsibilities and/or powers and authority assigned to him by the Chief Executive Officer
which are consistent with his position as Chairman and Chief Executive Officer, Marsh.



(b) The Executive agrees to use his best efforts to promote the interests of the Company
and Marsh, and agrees that he will devote his entire working time, care and attention to his duties, responsibilities
and obligations to the Company and Marsh throughout the Term (as defined in Section 2.1 hereof). The Executive
may serve on the boards of other civic, charitable and corporate entities with the prior written consent of the Chief
Executive Officer so long as such activity does not interfere with the Executive’s duties and responsibilities as
Chairman and Chief Executive Officer, Marsh.

ARTICLE 2
Term

2.1 Employment Period. The initial term of the Executive’s employment under this
Agreement (the “Initial Term”) shall commence on the Effective Date and shall continue through August 25, 2008.
Thereafter, this Agreement shall automatically renew for successive one (1) year terms (each, a “Renewal
Term”) unless either party sends a notice of termination to the other party in accordance with Section 6.2 hereof at
least ninety (90) days prior to the expiration of the Initial Term or Renewal Term, as the case may be. The Initial
Term, together with any and all Renewal Terms, if any, are the “Term.”

2.2 Payment Due to Non-Renewal by the Company. If, prior to the Executive’s sixty-
second (62nd) birthday, the Company sends a notice of termination of the Term to the Executive as provided in
Section 2.1 hereof, and after the expiration of the Term the Executive’s employment is terminated (A) by the
Company without Cause (as defined in Section 5.1 hereof) or due to death or Disability (as defined in Section 5.4
hereof) or (B) by the Executive for any reason, then the Company shall pay to the Executive, in a lump sum within
thirty (30) days of the effective date of such termination of employment, a cash amount equal to the sum of (x) the
Executive’s then-current Base Salary (as defined in Section 3.1 hereof) and (y) the average annual bonus (as
described in Section 3.2 hereof) actually paid to the Executive during the three (3) years immediately prior to the
termination. In addition, if at any time the Company sends a notice of termination of the Term to the Executive as
provided in Section 2.1 hereof, and after the expiration of the Term the Executive’s employment is terminated
(A) by the Company without Cause (as defined in Section 5.1 hereof) or due to death or Disability (as defined in
Section 5.4 hereof) or (B) by the Executive for any reason, then (a) the Company shall also pay to the Executive
the Accrued Obligations (as defined in Section 5.5(a) hereof) within thirty (30) days of the effective date of such
termination and (b) all unvested equity awards (which as used in this Agreement include stock options) held by the
Executive as of the date of termination that were granted to the Executive pursuant to Sections 3.3 and 3.4 hereof
shall immediately fully vest as of the date of termination. For the avoidance of doubt, and notwithstanding
anything contained herein to the contrary, the giving of such notice of termination of the Term by the Company
shall not constitute a “Good Reason” (as defined in Section 5.2 hereof), and a payment made by the Company to
the Executive under this Article 2




shall preclude the Executive from thereafter receiving any payment provided for (i) in Article 5 hereof or (ii) under
any separation or severance plan, program, agreement or other arrangement in which the Executive is a participant
or a party.

ARTICLE 3

Compensation

As compensation and consideration for the performance by the Executive of his obligations under this Agreement,
during the Term the Executive shall be entitled to the compensation and benefits set forth in this Article 3
(collectively, “Compensation”) (subject, in each case, to the provisions of Article 5 hereof).

3.1 Base Salary. The Executive shall receive an annual base salary (“Base Salary”) of $1.0
million. The Base Salary shall be reviewed at least annually by the Board of Directors of the Company (the
“Board”) and may be increased (but not decreased) in the sole discretion of the Board. If the Executive’s Base
Salary is increased, the increased amount shall thereafter be the Base Salary. The Base Salary shall be payable in
installments, consistent with the Company’s payroll procedures in effect from time to time. At the end of the first
payroll period that commences after the Effective Date, the Executive shall also receive a lump-sum payment
(subject to appropriate deductions) equal to the difference between the Base Salary and the Executive’s base salary
in effect immediately prior to the Effective Date prorated for the period from January 1, 2005 to the Effective Date.

3.2 Annual Bonus. In addition to Base Salary, the Executive shall be eligible to participate
throughout the Term in such annual bonus plans and programs (“Annual Bonus Programs™), as may be in effect
from time to time in accordance with the Company’s compensation practices and the terms and provisions of any
such plans or programs. The Executive’s annual bonus opportunity will range between one hundred fifty percent
(150%) and three hundred percent (300%) of his Base Salary. The actual bonus amounts will be determined by the
Committee based on the achievement of entity and individual performance goals, with bonuses in the upper
portion of the annual bonus opportunity range being earned only for superior achievement of such performance
goals. Based on 2005 performance up to the Effective Date, the Company expects the Executive’s bonus for 2005
to be in the upper portion of the annual bonus opportunity range. The annual bonus shall be paid entirely in cash.

3.3 Long-Term and Equity Compensation. The Executive shall also be eligible to
participate in the Company’s long-term incentive compensation plans (including its equity-compensation
plans) applicable to MMC’s senior executive officers. The specific awards under these plans will be made by the
Committee in its sole discretion, commensurate with the Executive’s position as Chairman and Chief Executive
Officer, Marsh. Notwithstanding the foregoing, the Committee shall each year grant to the Executive long-term
incentive compensation comprised of (i) a restricted stock or restricted stock unit award and/or (ii) a stock option
or stock-settled stock appreciation right, with a combined grant-date target value between



one-time and three-times the Executive’s Base Salary, as determined by the Committee, and provided further that
neither the restricted stock nor the stock option portion of the award shall comprise more than two-thirds of the
total grant-date target value of the award. Each restricted stock award will vest three years from the grant date,
while one-third of each stock option award will vest on each of the first, second and third anniversaries of the grant
date.

3.4 Initial Retention Award. The Executive acknowledges that he has received an initial
retention award under the 2000 Senior Executive Incentive and Stock Award Plan (the “Initial Retention
Award”) of restricted stock with a grant-date value of $1.6 million. The restricted stock award will vest three years
from the grant date. Additional terms and conditions of the award shall be determined by the Committee and
contained in the grant agreements, provided that no such term or condition shall be inconsistent with any provision
of this Agreement.

3.5 Benefit Plans. The Executive and the Executive’s spouse and eligible dependents, as
the case may be, shall be eligible to participate in employee benefit and fringe benefit plans and programs provided
by the Company, including but not limited to pension, life insurance, health, dental and disability plans and
programs, on terms and conditions generally applicable to executives of the Company. Nothing herein shall limit
the Company’s ability to change, modify, cancel or amend any such plans. The Executive shall be eligible to
participate in the Company’s retiree medical program as may be in effect from time to time.

3.6 Executive Financial Services Program. The Executive shall be eligible to participate in
the MMC Financial Services Program as in effect from time to time.

3.7 Expenses. The Company will reimburse the Executive for reasonable business-related
expenses incurred by him in connection with the performance of his duties hereunder during the Term, subject,
however, to the Company’s written policies relating to business-related expenses as in effect, from time to time,
during the Term, a copy of which has previously been provided to the Executive.

3.8 Vacation. The Executive shall be entitled to paid vacation in accordance with the
Company’s policy in effect from time to time during the Term.

3.9 Indemnification. The Executive shall be entitled to indemnification in accordance with
the Company’s by-laws as in effect from time to time.
ARTICLE 4
Noncompetition/Nonsolicitation/Confidentiality,
4.1 Noncompetition and Nonsolicitation Periods

(a) During the Executive’s employment with the Company or any subsidiary and during
the applicable noncompetition/nonsolicitation period following termination of the



Executive’s employment with the Company or any subsidiary for any reason (other than a termination of
employment by the Company due to Disability (as defined in Section 5.4 hereof) or a non-renewal of the Term by
the Company on or after the Executive’s sixty-second (62nd) birthday), the Executive shall not, directly or
indirectly:

(i)  engage in any Competitive Activity or

(ii)  whether on behalf of himself or any other person or entity (x) solicit any customer or
client of the Company or any subsidiary with respect to a Competitive Activity or (y)
solicit or employ any employee of the Company or any subsidiary for the purpose of
causing such employee to terminate his or her employment with the Company or such
subsidiary.

For purposes of this Agreement, “Competitive Activity” shall mean the Executive’s engaging in an activity —
whether as an employee, consultant, principal, member, agent, officer, director, partner or shareholder (except as a
less than 1% shareholder of a publicly traded company) — that is competitive with any business of the Company or
any subsidiary conducted by the Company or such subsidiary as of the date of the termination of the Executive’s
employment; provided, however, that the Executive may be employed by or otherwise associated with:

@) a business of which a subsidiary, division, segment, unit, etc. is in competition with the
Company or any subsidiary but as to which such subsidiary, division, segment, unit, etc.,
the Executive has absolutely no direct or indirect responsibilities or involvement, or

(ii)  a company where the Competitive Activity is:

(x)  from the perspective of such company, de minimis with respect to the business
of such company and its affiliates, and

(y)  from the perspective of the Company or any subsidiary, not in material
competition with the Company or any subsidiary.

The noncompetition/nonsolicitation period shall be (x) 12 months from the date of termination if termination
occurs after the expiration of the Term due to a non-renewal of the Term by the Company and the Executive has
received the related non-renewal payment provided for in Section 2.2 hereof or (y) otherwise shall be 24 months
from the date of termination. If the termination of the Executive’s employment is in connection with a Change in
Control as provided in Section 5.6 hereof, then the noncompetition/nonsolicitation period shall be 24 months from
the date of termination.

(b) At all times prior to and following the Executive’s termination of employment, the
Executive shall not disclose to anyone or make use of any trade secret or proprietary or confidential information of
the Company or any subsidiary, including such trade



secret or proprietary or confidential information of any customer or client or other entity to which the Company or
any subsidiary owes an obligation not to disclose such information, which the Executive acquires during the
Executive’s employment with the Company or any subsidiary, including but not limited to records kept in the
ordinary course of business except:

(i)  As such disclosure or use may be required or appropriate in connection with the
Executive’s work as an employee of the Company or any subsidiary;

(ii) ~ When required to do so by a court of law, by any governmental agency having
supervisory authority over the business of the Company or any subsidiary or by any
administrative or legislative body (including a committee thereof) with apparent
jurisdiction to order the Executive to divulge, disclose or make accessible such
information;

(iii)  As to such confidential information that becomes generally known to the public or trade
without the Executive’s violation of this Section 4.1(b); or

(iv) To the Executive’s spouse and/or the Executive personal tax and financial advisors as
reasonably necessary or appropriate to advance the Executive’s tax, financial and other
personal planning (each and “Exempt Person”), provided, however, that any disclosure or
use of any trade secret or proprietary or confidential information of the Company or any
subsidiary by an Exempt Person shall be deemed to be a breach of this Section 4.1(b) by
the Executive.

(©) The Executive acknowledges and agrees that the covenants contained in Sections 4.1(a)
and (b) hereof are reasonable and necessary to protect the Company’s confidential information and goodwill. The
Executive further represents that his experience and capabilities are such that the provisions of Sections 4.1(a) and
(b) hereof will not prevent him from earning a livelihood.

ARTICLE 5

Termination; Change of Control

5.1 Termination by_the Company. The Company shall have the right, subject to the terms
of this Agreement, to terminate the Executive’s employment at any time, with or without “Cause.” The Company
shall give the Executive written notice of a termination for Cause (the “Cause Notice”) in accordance with
Section 6.2 hereof. The Cause Notice shall state the particular action(s) or inaction(s) giving rise to the termination
for Cause. No action(s) or inaction(s) will constitute Cause unless (1) a resolution finding that Cause exists has
been approved by a majority of all of the members of the Board at a meeting at which the Executive is



allowed to appear with his legal counsel and (2) where remedial action is feasible, the Executive fails to remedy
the action(s) or inaction(s) within ten (10) days after receiving the Cause Notice. If the Executive so effects a cure
to the satisfaction of the Board, the Cause Notice shall be deemed rescinded and of no force or effect. For purposes
of this Agreement, “Cause” shall mean only:

(a) any willful refusal by the Executive to follow lawful directives of the Board which are
consistent with the scope and nature of the Executive’s duties and responsibilities as set forth herein;

(b) the Executive’s conviction of, or plea of guilty or nolo contendere to, a felony or of any
crime involving moral turpitude, fraud or embezzlement;

(©) any gross negligence or willful misconduct of the Executive resulting in a material loss
to the Company or any of its subsidiaries, or material damage to the reputation of the Company or any of its
subsidiaries;

(d) any material breach by the Executive of any one or more of the covenants referred to in
Article 4 hereof; or

(e) any violation of any statutory or common law duty of loyalty to the Company or any of
its subsidiaries.

5.2 Termination by _the Executive. The Executive shall have the right, subject to the terms
of this Agreement, to terminate his employment at any time with or without “Good Reason” provided, that the
Executive must give the Company at least 30 days’ prior written notice of any termination by the Executive
without Good Reason in accordance with Section 6.2 hereof. For purposes of this Agreement, “Good Reason,”
shall mean the occurrence of any of the following during the Term, without the Executive’s prior written consent,
during the 60-day period preceding a termination by the Executive (provided that an isolated, insubstantial or
inadvertent action not taken in bad faith or a failure not occurring in bad faith which is remedied by the Company
promptly after receipt of notice thereof given by the Executive shall not constitute Good Reason): (A) the
assignment to the Executive of any duties materially inconsistent in any respect with the Executive’s position
(including status, offices, titles and reporting requirements), authority, duties or responsibilities as contemplated by
this Agreement; (B) any removal of the Executive from any of the positions he holds as of the date of this
Agreement; (C) any failure by the Company to comply with the provisions of Article 3 hereof; (D) a failure by the
Company to comply with any other material provision of this Employment Agreement; or (E) a change in the
Executive’s principal work location to more than 50 miles from the Company’s current headquarters in New York
City.

5.3 Death. In the event the Executive dies during the Term, the Executive’s employment
shall automatically terminate, such termination to be effective on the date of the Executive’s death.



5.4 Disability. In the event that the Executive shall suffer a disability during the Term
which shall have prevented him from performing satisfactorily his obligations hereunder for a period of at least
ninety (90) consecutive days or one hundred eighty (180) non-consecutive days within any three hundred sixty-
five (365) day period (“Disability”), the Company shall have the right to terminate the Executive’s employment,
such termination to be effective upon the giving of notice thereof to the Executive in accordance with Section 6.2
hereof.

5.5 Effect of Termination.

(a) In the event of termination of the Executive’s employment for any reason during the
Term, the Term shall end as of the date of termination and the Company shall pay to the Executive (or his
beneficiary, heirs or estate in the event of his death), as provided in Section 5.7 hereof, (i) any Base Salary to the
extent not theretofore paid, (ii) any reimbursable business expenses that have not yet been reimbursed, and (iii) if
not yet paid, the earned annual bonus for the calendar year that preceded the time of the termination (collectively,
the “Accrued Obligations™).

(b) In the event of termination of the Executive’s employment during the Term (i) by the
Company for Cause or (ii) by the Executive for other than for Good Reason, neither the Executive nor any
beneficiary, heir or estate of the Executive shall be entitled to any further compensation other than the Accrued
Obligations. In such event, all of the Executive’s outstanding unvested equity-based awards shall be immediately
forfeited.

(c) In the event of termination of the Executive’s employment during the Term (i) by the
Company based on the Disability of the Executive as defined in Section 5.4 hereof, or (ii) due to the Executive’s
death, the Company shall pay the Executive (or his estate, beneficiary or heir in the case of death), in addition to
the Accrued Obligations, a prorated target annual bonus for the year in which the termination occurs based on the
portion of the year elapsed as of the date of such termination Any such bonus amount shall be paid as provided in
Section 5.7 hereof. In addition, upon such a termination, all unvested equity awards held by the Executive as of the
date of termination that were granted to the Executive pursuant to Sections 3.3 and 3.4 hereof shall immediately
fully vest as of the date of termination.

(d) In the event of termination of the Executive’s employment during the Term (i) by the
Company other than for Cause (and not due to the Executive’s death or Disability), or (ii) by the Executive for
Good Reason, in either case which is not covered by Section 5.6 hereof, the Company shall pay the Executive, in
addition to the Accrued Obligations, a lump sum amount equal to 200% times the sum of (x) the Executive’s then-
current Base Salary and (y) the average annual bonus actually paid to the Executive during the three years prior to
the termination (or such shorter time if the termination occurs prior to the payment of three annual bonuses to the
Executive, or if termination occurs before any annual bonus has been actually paid to the Executive, then the
Executive’s target annual bonus for the year of termination shall be used for purposes of determining the average
annual bonus (such sum is the



“Annual Compensation”). The Executive shall also be entitled to a prorated annual bonus for the year in which the
termination occurs based on the degree of achievement of goals under the bonus program in effect at the time of
termination and the portion of the year elapsed as of the date of such termination. The degree of achievement of
goals shall be determined in accordance with the bonus program, except that should any goals be of a subjective
nature, the degree of achievement thereof shall be determined by the Committee in its sole discretion. Any such
bonus amount shall be paid at the same time as annual bonuses for the year are paid to the Company’s senior
executives generally. In addition, upon such a termination, all unvested equity awards held by the Executive as of
the date of termination that were granted to the Executive pursuant to Sections 3.3 and 3.4 hereof shall
immediately fully vest as of the date of termination.

5.6 Change in Control. Upon the termination of the Executive’s employment by the
Company without Cause or by the Executive for Good Reason (i) during the 6-month period immediately
preceding the occurrence of a Change in Control (as defined in the Company’s 2000 Senior Executive Incentive
and Stock Award Plan, as in effect on the date hereof) or (ii) during the 2-year period immediately following a
Change in Control, the Executive shall be entitled to receive, in addition to the Accrued Obligations, a lump sum
amount equal to 300% times the Annual Compensation (as defined in Section 5.5(d) hereof). The Executive shall
also be entitled to a prorated annual bonus for the year in which the termination occurs based on the portion of the
year elapsed as of the date of such termination multiplied by the greater of (I) the Executive’s target annual bonus
for the year of termination or (II) the average annual bonus actually paid to the Executive during the three years
prior to the termination (or such shorter time if the termination occurs prior to the payment of three annual bonuses
to the Executive). Any such bonus amount shall be paid as provided in Section 5.7 hereof. In addition, all equity-
based awards held by the Executive as of the date of the Change in Control shall vest in accordance with the terms
and conditions of the applicable equity compensation plan and/or agreement, provided, however, that all equity-
based awards granted to the Executive which are unvested on the date of termination shall then immediately fully
vest.

5.7 Conditions. Any payments or benefits made or provided pursuant to this Article 5
(other than the Accrued Obligations) are subject to the Executive’s:

(a) compliance with the provisions of Article 4 and Section 5.9 hereof (provided that this
shall not affect the timing of the payment to the Executive provided for below in this Section 5.7 unless the
Executive is in material breach of any of such provisions as of the time such payment is to be made);

(b) delivery to the Company of an executed General Release, which shall be substantially
in the form attached hereto as Exhibit A, with such changes therein or additions thereto as needed under then
applicable law to give effect to its intent and purpose; and

(©) delivery to the Company of a resignation from all offices, directorships and fiduciary
positions with the Company, its affiliates and employee benefit plans.



Notwithstanding the due date of any post-employment payments, any amounts due following a
termination under this Agreement (other than the Accrued Obligations) shall not be due until after the expiration of
any revocation period applicable to the General Release without the Executive having revoked such General
Release, and any such amounts shall be paid to the Executive within thirty (30) days of the expiration of such
revocation period without the occurrence of a revocation by the Executive (or such later date as may be required
under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”). Nevertheless (and regardless
of whether the General Release has been executed by the Executive), upon any termination of Executive’s
employment, Executive shall be entitled to receive the Accrued Obligations, payable within thirty (30) days after
the date of termination or in accordance with the applicable plan, program or policy.

5.8 No Mitigation. The Executive shall be under no obligation to seek other employment
following a termination of his employment with the Company and any subsidiary for any reason. In addition, there
shall be no offset against amounts due to the Executive under this Article 5 on account of any compensation
attributable to any subsequent employment.

5.9 Cooperation;_Assistance. The Executive agrees to cooperate fully, subject to
reimbursement by the Company of reasonable out-of-pocket costs and expenses, with the Company or any
subsidiary and their counsel with respect to any matter (including any litigation, investigation or governmental
proceeding) which relates to matters with which the Executive was involved or about which he had knowledge
during his employment with the Company or any subsidiary. Such cooperation shall include appearing from time
to time at the offices of the Company or any subsidiary or their counsel for conferences and interviews and in
general providing the officers of the Company or any subsidiary and their counsel with the full benefit of the
Executive’s knowledge with respect to any such matter. The Executive further agrees, upon termination of his
employment for any reason, to assist his successor in the transition of his duties and responsibilities to such
successor. The Executive agrees to render such cooperation in a timely fashion and at such times as may be
mutually agreeable to the parties.

ARTICLE 6
Miscellaneous
6.1 Benefit of Agreement, Assignment; Beneficiary.
(@ This Agreement shall inure to the benefit of and be binding upon the Company and its

successors, assigns and any corporation or person which may acquire all or substantially all of the assets or
business of Marsh or the Company or with or into which Marsh or the Company may be consolidated or merged.
This Agreement shall also inure to the benefit of, and be enforceable by, the Executive and his personal or legal
representatives, executors, administrators, successors, heirs, distributees, devisees and legatees. If the Executive
should die while any amount would still be payable to the Executive hereunder if he had continued to live, all such
amounts shall be paid in accordance with the terms of this Agreement to the Executive’s
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beneficiary, devisee, legatee or other designee, or if there is no such designee, to the Executive’s estate.

(b) The Company shall require any successor (whether direct or indirect, by operation of
law, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the
Company or of Marsh to expressly assume and agree to perform this Agreement in the same manner and to the
same extent that the Company would be required to perform it if no such succession had taken place.

6.2 Notices. Any notice required or permitted hereunder shall be in writing and shall be
sufficiently given if personally delivered or if sent by certified mail, postage prepaid, with return receipt requested
or by reputable overnight courier, addressed: (a) in the case of the Company to the General Counsel of the
Company at the Company’s then-current headquarters, and (b) in the case of the Executive, to the Executive’s last
known address as reflected in the Company’s records, or to such other address as either party shall designate by
written notice to the other party. Any notice given hereunder shall be deemed to have been given at the time of
receipt thereof by the person to whom such notice is given if personally delivered or at the time of mailing if sent
by certified mail or by courier.

6.3 Entire Agreement; Amendment. Except as specifically provided herein, this Agreement
contains the entire agreement of the parties hereto and Marsh with respect to the terms and conditions of the
Executive’s employment during the Term and supersedes any and all prior agreements and understandings,
whether written or oral, between the parties hereto with respect to compensation due for services rendered
hereunder. For the avoidance of doubt, in the event of any inconsistency between this Agreement and any plan of
the Company or Marsh, the terms of this Agreement shall control. This Agreement may not be changed or
modified except by an instrument in writing signed by both of the parties hereto.

6.4 Waiver. The waiver of either party of a breach of any provision of this Agreement shall
not operate or be construed as a continuing waiver or as a consent to or waiver of any subsequent breach hereof.

6.5 Headings. The Article and Section headings herein are for convenience of reference
only, do not constitute a part of this Agreement and shall not be deemed to limit or affect any of the provisions
hereof.

6.6 Governing Law. This Agreement shall be governed by, and construed and interpreted
in accordance with, the internal laws of the State of New York without reference to the principles of conflict of
laws.

6.7 Agreement to Take Actions. Each party hereto shall execute and deliver such
documents, certificates, agreements and other instruments and shall take such other actions, as may be reasonably
necessary or desirable in order to perform his or its obligations under this Agreement or to effectuate the purposes
hereof.
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6.8 Dispute Resolution. Any dispute or controversy arising from or relating to this
Agreement and/or the Executive’s employment or relationship with the Company or any subsidiary shall be
resolved by binding arbitration, to be held in New York City or in any other location mutually agreed to by the
Company and the Executive in accordance with the rules and procedures of the American Arbitration Association.
Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof. The
Executive and the Company agree that, in the event a dispute arises that concerns this Agreement, if the Executive
is the Prevailing Party, the Executive shall be entitled to recover all of his reasonable fees and expenses, including,
without limitation, reasonable attorneys’ fees and expenses, incurred in connection with the dispute. A Prevailing
Party is one who is successful on any significant substantive issue in the action and achieves either a judgment in
such party’s favor or some other affirmative recovery.

6.9 Survivorship. The respective rights and obligations of the parties hereunder shall
survive any termination of this Agreement to the extent necessary to effectuate the intended preservation of such
rights and obligations, including without limitation Article 4 hereof.

6.10 Validity. The invalidity or unenforceability of any provision or provisions of this
Agreement shall not affect the validity or enforceability of any other provision or provisions of this Agreement,
which shall remain in full force and effect. If any provision of this Agreement is held to be invalid, void or
unenforceable, any court so holding shall substitute a valid, enforceable provision that preserves, to the maximum
lawful extent, the terms and intent of this Agreement.

6.11 Construction. The parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the parties and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. Any reference to any
federal, state, local, or foreign statute or law shall be deemed also to refer to all rules and regulations promulgated
thereunder, unless the context requires otherwise. The word “including” shall mean including without limitation.

6.12 Code Section 409A. It is intended that this Agreement and the Company’s and the
Executive’s exercise of authority or discretion hereunder shall comply with the provisions of Code Section 409A
and the treasury regulations relating thereto so as not to subject the Executive to the payment of interest and tax
penalty which may be imposed under Code Section 409A. In furtherance of this interest, to the extent that any
regulations or other guidance issued under Code Section 409A after the date of this Agreement would result in the
Executive being subject to payment of interest and tax penalty under Code Section 409A, the parties agree to
amend this Agreement in order to avoid the application of Code Section 409A.
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6.13  Withholding. All compensation paid or provided to the Executive under this Agreement
shall be subject to any applicable income, payroll or other tax withholding requirements.

6.14 Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed to be an original but all of which together will constitute one and the same instrument.

IN WITNESS WHEREOF, each of the parties hereto has duly executed this amendment and

restatement of the Agreement on this 7th day of November, 2005, effective as of the date first written above. The
Company represents that its execution of this Agreement has been authorized by the Committee.

MARSH & MCLENNAN COMPANIES, INC.

By: /s/ Michael G. Cherkasky,
Name: Michael G. Cherkasky
Title: President & Chief Executive Officer

/s/ Brian M. Storms
BRIAN M. STORMS
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EXHIBIT A
GENERAL RELEASE OF ALL CLAIMS

1. For valuable consideration, the adequacy of which is hereby acknowledged, the undersigned
(“Executive”), on his own behalf and on behalf of his heirs, executors, administrators, successors, representatives
and assigns, does herein knowingly and voluntarily unconditionally release, waive, and fully discharge Marsh &
McLennan Companies, Inc. and its subsidiaries (including successors and assigns thereof) (collectively, the
“Company”), and all of their respective past, present and future employees, officers, directors, agents, affiliates,
parents, predecessors, administrators, representatives, attorneys, and shareholders, and employee benefit plans,
from any and all legal claims, liabilities, suits, causes of action (whether before a court or an administrative
agency), damages, costs, attorneys’ fees, interest, injuries, expenses, debts, or demands of any nature whatsoever,
known or unknown, liquidated or unliquidated, absolute or contingent, at law or in equity, which were or could
have been filed with any Federal, state, or local court, agency, arbitrator or any other entity, based directly or
indirectly on Executive’s employment with and separation from Company or based on any other alleged act or
omission by or on behalf of Company prior to Executive’s signing this General Release. Without limiting the
generality of the foregoing terms, this General Release specifically includes all claims based on the terms,
conditions, and privileges of employment, and those based on breach of contract (express or implied), tort,
harassment, intentional infliction of emotional distress, defamation, negligence, privacy, employment
discrimination, retaliation, discharge not for just cause, constructive discharge, wrongful discharge, the Age
Discrimination in Employment Act of 1967, as amended (the “ADEA”), the Older Workers Benefit Protection Act
of 1990, the Worker Adjustment and Retraining Notification Act, as amended, Executive Order 11,141 (age
discrimination), Title VII of the Civil Rights Act of 1964, as amended, the Civil Rights Act of 1991, the Civil
Rights Act of 1866 and 1871, Sections 1981 through 1988 of Title 42 of the United States code, as amended, 41
U.S.C. 81981 (discrimination), 29 U.S.C. §206(d)(1) (equal pay), Executive Order 11,246 (race, color, religion,
sex and national origin discrimination), the National Labor Relations Act, the Equal Pay Act of 1993, the
Americans with Disabilities Act of 1990, the Occupational Safety and Health Act, as amended, the Family Medical
Leave Act, the Immigration Reform and Control Act, as amended, the Vietnam Era Veterans Readjustment
Assistance Act, §§503-504 of the Rehabilitation Act of 1973 (handicap rehabilitation), the Employee Retirement
Income Security Act of 1974, as amended, any federal, state or local fair employment, civil or human rights, wage
and hour laws and wage payment laws, and any and all other Federal, state, local or other governmental statutes,
laws, ordinances, regulations and orders, under common law, and under any Company policy, procedure, bylaw or
rule. This General Release shall not waive or release any rights or claims that Executive may have which arise
after the date of this General Release and shall not waive post-termination health-continuation insurance benefits
required by state or Federal law.

2. Executive intends this General Release to be binding on his successors, and Executive specifically agrees
not to file or continue any claim in respect of matters covered by Section 1, above. Executive further agrees never
to institute any suit, complaint, proceeding, grievance or action of any kind at law, in equity, or otherwise in any
court of the United States or in any state, or in any administrative agency of the United States or any state, county
or municipality, or before any other tribunal, public or private, against Company arising from or relating to his



employment with or his termination of employment from Company and/or any other occurrences to the date of this
General Release, other than a claim challenging the validity of this General Release under the ADEA or respecting
any matters not covered by this General Release.

3. Executive is further waiving his right to receive money or other relief in any action instituted by him or
on his behalf by any person, entity or governmental agency in respect of matters covered by this General Release.
Nothing in this General Release shall limit the rights of any governmental agency or his right of access to,
cooperation or participation with any governmental agency, including without limitation, the United States Equal
Employment Opportunity Commission. Executive further agrees to waive his rights under any other statute or
regulation, state or federal, which provides that a general release does not extend to claims which Executive does
not know or suspect to exist in his favor at the time of executing this General Release, which if known to him must
have materially affected his settlement with Company.

4. Executive agrees that Executive shall not be eligible and shall not seek or apply for reinstatement or re-
employment with Company and agrees that any application for re-employment may be rejected without
explanation or liability pursuant to this provision.

5. In further consideration of the promises made by Company in this General Release, Executive
specifically waives and releases Company from all claims Executive may have as of the date of this General
Release, whether known or unknown, arising under the ADEA. Executive further agrees that:

(a) Executive’s waiver of rights under this General Release is knowing and voluntary and in
compliance with the Older Workers Benefit Protection Act of 1990 (“OWBPA”);

(b) Executive understands the terms of this General Release;

=

(c) The consideration offered by Company under Article 5 of that certain Employment
Agreement dated as of the 25th day of August, 2005 and amended and restated effective as
of the 9t day of September, 2005, by and between the Company and Executive (the
“Employment Agreement”) in exchange for the General Release represents consideration
over and above that to which Executive would otherwise be entitled, and that the
consideration would not have been provided had Executive not agreed to sign the General
Release and did not sign the Release;

(d) Company is hereby advising Executive in writing to consult with an attorney prior to
executing this General Release;

(e) Company is giving Executive a period of twenty-one (21) days within which to consider
this General Release;

(f) Following Executive’s execution of this General Release, Executive has seven (7) days in
which to revoke this General Release by written notice. An attempted revocation not
actually received by Company prior to the revocation deadline will not be effective; and



(g) This General Release and all payments and benefits otherwise payable under Article 5 of
the Employment Agreement (other than the Accrued Obligations) shall be void and of no
force and effect if Executive chooses to so revoke, and if Executive chooses not to so
revoke, this General Release shall then become effective and enforceable.

6. This General Release does not waive rights or claims that may arise under the ADEA after the date
Executive signs this General Release. To the extent barred by the OWBPA, the covenant not to sue contained in
Section 2, above, does not apply to claims under the ADEA that challenge the validity of this General Release.

7. To revoke this General Release, Executive must send a written statement of revocation to:

Marsh & McLennan Companies, Inc.
[Address]

[City, State Zip Code]

Attn:

The revocation must be received no later than 5:00 p.m. on the seventh day following Executive’s
execution of this General Release. If Executive does not revoke, the eighth day following Executive’s acceptance

will be the “effective date” of this General Release.

8. This General Release shall be governed by the internal laws (and not the choice of laws) of the State of
New York, except for the application of pre-emptive Federal law.

PLEASE READ THIS AGREEMENT CAREFULLY. IT CONTAINS A RELEASE OF ALL KNOWN
AND UNKNOWN CLAIMS.

Date:

Brian M. Storms



Exhibit 12.1

Marsh & McLennan Companies, Inc. and Subsidiaries
Ratio of Earnings to Fixed Charges
(In millions, except ratios)

Nine
Months
Ended
September 30,
2005 Years Ended December 31,
(unaudited) 2004 2003 2002 2001 2000
Earnings
Income before income taxes and minority interest $553 $450 $2,335 $2,133 $1,590 $1,955
Interest expense 253 219 185 160 196 247
Portion of rents representative of the interest factor 134 168 156 132 122 120
$940 $837 $2,676 $2,425 $1,908 $2,322
Fixed Charges
Interest expense $253 $219 $ 185 $ 160 $ 196 $ 247
Portion of rents representative of the interest factor 134 168 156 132 122 120
$387 $387 $ 341 $ 292 $ 318 $ 367

Ratio of Earnings to Fixed Charges 2.4 2.2 7.8 8.3 6.0 6.3



Exhibit 31.1

CERTIFICATIONS
1, Michael G. Cherkasky, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Marsh & McLennan Companies, Inc. (the
“registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state

a material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b)  Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal
control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date: November 8, 2005 /s/ Michael G. Cherkasky
Michael G. Cherkasky
President and Chief Executive Officer



Exhibit 31.2

CERTIFICATIONS
1, Sandra S. Wijnberg, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Marsh & McLennan Companies, Inc. (the
“registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state

a material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b)  Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal
control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date: November 8, 2005 s/ Sandra S. Wijnberg
Sandra S. Wijnberg
Senior Vice President and Chief Financial Officer




Exhibit 32

Certification of Chief Executive Officer and Chief Financial Officer

The certification set forth below is being submitted in connection with the Quarterly Report on Form 10-
Q for the fiscal quarter ended September 30, 2005 (the “Report”) for the purpose of complying with Rule 13a-
14(b) or Rule 15d-14(b) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and
Section 1350 of Chapter 63 of Title 18 of the United States Code.

Michael G. Cherkasky, the President and Chief Executive Officer, and Sandra S. Wijnberg, the Senior
Vice President and Chief Financial Officer, of Marsh & McLennan Companies, Inc. each certifies that, to the best
of his or her knowledge:

1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Exchange Act; and

2. the information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of Marsh & McLennan Companies, Inc.

Date: November 8, 2005 /s/ Michael G. Cherkasky
Michael G. Cherkasky
President and Chief Executive Officer

Date: November 8, 2005 /s/ Sandra S. Wijnberg,
Sandra S. Wijnberg
Senior Vice President and Chief Financial Officer




