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MARSH & MCLENNAN COMPANIES, INC,

1. The name of the corporation is MARSH & McLENNAN COMPANIES, INC.
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determined from time to time by a resolution adopted by the affirmative vote of at least two-
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Corporation to the fullest extent authorized by Delaware law, as the same exists or may hereafter
be changed or amended (but, in the case of any such change or amendment, only to the extent
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fees, Judgments fines, ERISA excise taxes or penalties and amounts to be paid in settlement)

P T I I Y .. ST T MU . (R L SO IP L. SRPL PSR '] I [, A



undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this Article or otherwise shall be on the Corporation.




with, or proposed by or on behalf of, any Interested Stockholder (as hereinafter defined) or any
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affirmative vote of not less than a majority of the votes entitled to be cast by the holders of ali the
then outstanding shares of Voting Stock (as hereinafter defined), voting together as a single
class, excluding Voting Stock beneficially owned by such Interested Stockholder. Such
affirmative vote shall be required notwithstanding the fact that no vote may be required, or that a
lesser percentage or separate class vote may be specified, by law or otherwise.

(b)  The provisions of Section (a) of this Article EIGHTH shall not be applicable to
any particular Business Transaction, and such Business Transaction shall require only such
affirmative vote, if any, as is required by law or by any other provision of this Restated
Certificate of Incorporation or the by-laws of the Corporation, or otherwise, if the Business
Transaction shall have been approved, either specifically or as a transaction which is within an
approved category of transactions, by a majority (whether such approval is made prior to or
subsequent to the acquisition of, or announcement or public disclosure of the intention to
acquire, beneficial ownership of the Voting Stock that caused the Interested Stockholder to
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5. A person shall be a "beneficial owner" of any Capital Stock or shall "beneficially
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Disinterested Directors.

The term "Fair Market Value" means (a) in the case of cash, the amount of such
cash; (b) in the case of stock, the highest closing sale price during the 30-day
period immediately preceding the date in question of a share of such stock quoted
on the Composite Tape for New York Stock Exchange-Listed Stocks, or, if such
stock is not quoted on the Composite Tape, on the New York Stock Exchange, or,
if such stock is not listed on such Exchange, on the principal United States
securities exchange registered under the Securities Exchange Act of 1934 and the
rules and regulations promulgated thereunder on which such stock is listed, or, if
such stock is not listed on any such exchange, the highest closing bid quotation
with respect to a share of such stock during the 30-day period preceding the date
in question on the National Association of Securities Dealers, Inc. Automated
Quotation System or any similar system then in use, or if no such quotations are
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determined by a majority of the Disinterested Directors in good faith; and (¢) in
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good faith determination that such Proposed Action is not proposed by or on behalf of such
Interested Stockholder, Affiliate, Associate or person, based on information known to them after
reasonable inquiry.
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or the by-laws of the Corporation (and notwithstanding the fact that a lesser percentage or
separate class vote may be specified by law, this Restated Certificate of Incorporation or the by-
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