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INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

We have included in this document "forward-looking statements" within the meaning of

Section 27A of the Securities Act of 1933, and Section 21E of the Securities Exchange Act of
1934, which are intended to be covered by the safe harbors created by those laws. These forward-
looking statements include information about possible or assumed future results of our
operations. All statements, other than statements of historical facts, included in this document
that address activities, events or developments that we expect or anticipate may occur in the
future, including such things as the potential benefits of the business combination transaction
involving Willis Group Holdings Limited and Hilb Rogal & Hobbs Company ("HRH"), our
outlook and guidance regarding future adjusted operating margin and adjusted earnings per
diluted share, future capital expenditures, our ability to make future repurchases of our common
stock, expected growth in commissions and fees, business strategies, competitive strengths,
goals, the anticipated benefits of new initiatives, growth of our business and operations, plans
and references to future successes are forward-looking statements. Also, when we use the words
such as "anticipate", "believe", "estimate", "expect”, "intend", "plan", "probably", or similar
expressions, we are making forward-looking statements.

There are important uncertainties, events and factors that could cause our actual results or
performance to differ materially from those in the forward-looking statements contained in this
document, including regional, national or global political, economic, business, competitive,
market and regulatory conditions and the following:

. our ability to achieve the expected cost savings, synergies and other strategic benefits as a
result of the acquisition of HRH or the amount of time it may take to achieve such cost
savings, synergies and benefits expected due to the integration of HRH with our
operations;

. our ability to implement and realize anticipated benefits of the Shaping our Future
initiative and other new initiatives;

our ability to retain existing clients and attract new business, and our ability to retain key
employees;

changes in commercial property and casualty markets, or changes in premiums and
availability of insurance products due to a catastrophic event such as a hurricane;

volatility or declines in other insurance markets and the premiums on which our
commissions are based;

impact of competition;

the timing or ability to carry out share repurchases or take other steps to manage our
capital;

the extent and timing of, and prices paid in connection with any share repurchases under
existing or future programs;

fluctuations in exchange and interest rates that could affect expenses and revenue;

our ability to continue to generate funds and/or manage our indebtedness to allow us to
continue to invest in our business;

volatility in global credit markets and our ability to raise debt in the future;
rating agency actions that could inhibit ability to borrow funds or the pricing thereof;

domestic and foreign legislative and regulatory changes affecting both our ability to
operate and client demand;

potential costs and difficulties in complying with a wide variety of foreign laws and
regulations, given the global scope of our operations;

changes in the tax or accounting treatment of our operations;
our exposure to potential liabilities arising from errors and omissions claims against us;
the results of regulatory investigations, legal proceedings and other contingencies; and

the timing of any exercise of put and call arrangements with associated companies.
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The foregoing list of factors is not exhaustive and new factors may emerge from time to time that
could also affect actual performance and results. See also the section entitled "Risk Factors" of
Willis's Registration Statement (as amended) on Form S-4 filed August 21, 2008, and Item 1A of
Willis's Annual Report on Form 10-K for the fiscal year ended December 31, 2007, and Item 1A
of HRH's Annual Report on Form 10-K for the fiscal year ended December 31, 2007, and similar
sections of each company's quarterly report on Form 10-Q for the fiscal quarter ended June 30,
2008.

Although we believe that the assumptions underlying our forward-looking statements are
reasonable, any of these assumptions, and therefore also the forward-looking statements

based on these assumptions, could themselves prove to be inaccurate. In light of the significant
uncertainties inherent in the forward-looking statements included in this document, our inclusion
of this information is not a representation or guarantee by us that our objectives and plans will be
achieved and we caution you about relying on any forward-looking statements.

Our forward-looking statements speak only as of the date made and we will not update these
forward-looking statements unless the securities laws require us to do so. In light of these risks,
uncertainties and assumptions, the forward-looking events discussed in this document may not
occur, and we caution you against unduly relying on these forward-looking statements.
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Item 1—Financial Statements

REVENUES
Commissions and fees

Investment income
Other income (Note 2)
Total revenues
EXPENSES
Salaries and benefits
Other operating expenses
Depreciation expense and amortization of
intangible assets
Gain on disposal of London headquarters
Net loss on disposal of operations
Total expenses
OPERATING INCOME
Interest expense
INCOME BEFORE INCOME TAXES, INTEREST
IN EARNINGS OF ASSOCIATES AND
MINORITY INTEREST
Income taxes
INCOME BEFORE INTEREST IN EARNINGS OF
ASSOCIATES AND MINORITY INTEREST
Interest in earnings of associates, net of tax
Minority interest, net of tax
NET INCOME

EARNINGS PER SHARE (Note 4)
—Basic
—Diluted

AVERAGE NUMBER OF SHARES
OUTSTANDING (Note 4)
—Basic
—Diluted

CASH DIVIDENDS DECLARED PER COMMON
SHARE

PART I—FINANCIAL INFORMATION

WILLIS GROUP HOLDINGS LIMITED

UNAUDITED CONDENSED CONSOLIDATED INCOME STATEMENTS

Three months ended

Nine months ended

September 30, September 30,
2008 2007 2008 2007
(millions, except per share data)
$ 556 $ 542 1,969 $ 1,853
22 25 64 72
1 7 2 14
579 574 2,035 1,939
(359) (352) (1,198) (1,089)
(131) (116) (421) (341)
(20) (16) (53) (49)
_ 3 8 9
3) = (©) =
(513) (481) (1,667) (1,470)
66 93 368 469
(32) (17) (69) (48)
34 76 299 421
&) (12) (74) (116)
32 64 225 305
6 5 29 20
&) @ (13) (1n
$ 36 $ 67 241 $ 314
$ 0.25 $ 0.47 1.70 $ 2.15
$0.25 $ 0.46 1.70 $ 212
142 143 142 146
142 145 142 148
$0.26 $0.25 0.78 $ 0.75

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WILLIS GROUP HOLDINGS LIMITED

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

September 30, December 31,
2008 2007
(millions, except share data)
ASSETS
Cash and cash equivalents $ 156 $ 200
Fiduciary funds—restricted 1,699 1,520
Short-term investments 35 40
Accounts receivable, net of allowance for doubtful accounts
of $23 million in 2008 and $32 million in 2007 9,937 8,241
Fixed assets, net of accumulated depreciation of $254 million
in 2008 and $211 million in 2007 313 315
Goodwill 1,663 1,648
Other intangible assets, net of accumulated amortization of
$54 million in 2008 and $46 million in 2007 66 78
Investments in associates 237 193
Pension benefits asset 487 404
Other assets 368 309
TOTAL ASSETS $ 14,961 $ 12,948
LIABILITIES AND STOCKHOLDERS' EQUITY
Accounts payable $ 11,157 $ 9,265
Deferred revenue and accrued expenses 293 388
Net deferred tax liabilities 39 5
Income taxes payable 30 43
Long-term debt (Note 7) 1,370 1,250
Liability for pension benefits 46 43
Other liabilities 576 559
Total liabilities 13,511 11,553
COMMITMENTS AND CONTINGENCIES (Note 6)
MINORITY INTEREST 46 48

STOCKHOLDERS' EQUITY
Common shares, $0.000115 par value; Authorized:
4,000,000,000; Issued and outstanding, 141,828,334 shares
in 2008 and 143,093,509 shares in 2007 — —

Additional paid-in capital 36 41
Retained earnings 1,575 1,463
Accumulated other comprehensive loss, net of tax (203) (153)
Treasury stock, at cost, 66,902 shares in 2008 and 71,858
shares in 2007 (@) 4)
Total stockholders' equity 1,404 1,347
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 14,961 $ 12,048

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WILLIS GROUP HOLDINGS LIMITED

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Nine months ended

30,
2008 2007
(millions)
CASH FLOWS FROM OPERATING
ACTIVITIES
Net income $ 241 $ 314
Adjustments to reconcile net income to net cash provided by
operating activities:
Net loss (gain) on disposal of operations, fixed and intangible
assets and short-term investments 1 (14)
Gain on disposal of London headquarters ®) (©)]
Depreciation expense and amortization of intangible assets 53 49
Provision for doubtful accounts (6) —
Minority interest 4 —
Provision for deferred income taxes 32 22
Excess tax benefits from share-based payment arrangements (5) )
Share-based compensation 29 26
Undistributed earnings of associates (20) (14)
Other (10) (25)
Changes in operating assets and liabilities, net of effects from
purchase of subsidiaries:
Fiduciary funds—restricted (230) 141
Accounts receivable (1,890) 316
Accounts payable 2,148 (448)
Additional funding of UK and US pension plans (81) (96)
Other assets (102) (24)
Other liabilities (43) 3
Net cash provided by operating activities 113 233
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds on disposal of fixed and intangible assets 3 21
Net cash proceeds from sale of operations 8 —
Additions to fixed assets (66) (135)
Acquisitions of subsidiaries, net of cash acquired (15) (76)
Investments in associates (31) (€))
Proceeds on sale of short-term investments 3 12
Net cash used in investing activities (98) 179)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from draw down of revolving credit facility 120 —
Repayments of debt — (200)
Senior notes issued, net of debt issuance costs — 594
Repurchase of shares (75) (457)
Proceeds from issue of shares 8 20
Excess tax benefits from share-based payment arrangements 5 8
Dividends paid (109) (107)
Net cash used in financing activities (51) (142)
DECREASE IN CASH AND CASH EQUIVALENTS (36) (88)
Effect of exchange rate changes on cash and cash equivalents 8) 10
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 200 288
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 156 $ 210

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WILLIS GROUP HOLDINGS LIMITED
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
1. NATURE OF OPERATIONS
Willis Group Holdings Limited ("Willis Group Holdings") and subsidiaries (collectively, the "Company") provide a broad range of insurance brokerage, reinsurance and risk management consulting services
to its worldwide clients, both directly and indirectly through its associates. The Company provides both specialized risk management advisory and consulting services on a global basis to clients worldwide in

specific industrial and commercial activities, and services to small, medium and major corporates through its retail operations.

In its capacity as an advisor and insurance broker, the Company acts as an intermediary between clients and insurance carriers by advising clients on risk management requirements, helping clients determine
the best means of managing risk, and negotiating and placing insurance risk with insurance carriers through the Company's global distribution network.

2. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

The accompanying condensed consolidated financial statements ("Interim Financial Statements") have been prepared in accordance with accounting principles generally accepted in the United States of
America ("US GAAP").

The Interim Financial Statements are unaudited but include all adjustments (consisting of normal recurring adjustments) which the Company's management considers necessary for a fair presentation of the
financial position as of such dates and the operating results and cash flows for those periods. Certain information and footnote disclosures normally included in financial statements prepared in accordance
with US GAAP have been condensed or omitted. However, the Company believes that the disclosures are adequate to make the information presented not misleading. The results of operations for the nine
month period ended September 30, 2008 may not necessarily be indicative of the operating results for the entire fiscal year.

These Interim Financial Statements should be read in conjunction with the Company's consolidated balance sheets as of December 31, 2007 and 2006, and the related consolidated statements of operations,
cash flows and changes in stockholders' equity for each of the three years in the period ended December 31, 2007 included in the Current Report on Form 8-K filed with the Securities and Exchange
Commission on July 11, 2008.

Fair value measurement—adoption of FAS 157

The Company adopted Financial Accounting Standards No. 157 Fair Value Measurement ("FAS 157") on January 1, 2008. FAS 157:

. applies to certain assets and liabilities that are being measured and reported on a fair value basis;

defines fair value, establishes a framework for measuring fair value in accordance with generally accepted accounting principles, and expands disclosure about fair value measurements; and

. enables the reader of the financial statements to assess the inputs used to develop those measurements by establishing a hierarchy for ranking the quality and reliability of the information used to
determine fair values.
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WILLIS GROUP HOLDINGS LIMITED
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)
2.  BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES (Continued)

FAS 157 requires that assets and liabilities carried at fair value are classified and disclosed in one of the following three categories:

. Level 1: Quoted market prices in active markets for identical assets or liabilities.
. Level 2: Observable market based inputs or unobservable inputs that are corroborated by market data.
. Level 3: Unobservable inputs that are not corroborated by market data.

The following table summarizes the valuation of the Company's assets and liabilities by the FAS 157 fair value hierarchy at September 30, 2008:

September 30, 2008
Level 1 Level 2 Level 3 Total
(millions)
Assets at fair value:
Fiduciary funds—restricted $ 1,699 $ — $ — $ 1,699
Short-term investments 35 — — 35
Derivative financial instruments — 18 — 18
Total assets $ 1,734 $ 18 $ — $ 1,752
Liabilities at fair value:
Derivative financial instruments $ — $ 26 $ — $ 26
Total liabilities $ — $ 26 $ — $ 26

The Company's fiduciary funds—restricted and short-term investments consist mainly of cash and time deposits. Fair values are based on quoted market values.

The fair value of the Company's derivative financial instruments is computed based on a market approach using information generated by market transactions involving comparable instruments.
Derivative financial instruments are included within 'other assets' and 'other liabilities' on the balance sheet.

Other Income

Other income comprises gains on the disposals of intangible assets, which primarily arise on the disposal of books of business. Prior to January 1, 2008, the Company reported these gains within
"Commissions and fees". Comparatives have been adjusted accordingly.

Although the Company is not in the business of selling intangible assets (mainly books of business), from time to time the Company will dispose of a book of business (a customer list) or other intangible
asset that does not produce adequate margins or fit with the Company's strategy.
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WILLIS GROUP HOLDINGS LIMITED
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)
2.  BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES (Continued)

D,

Recent Acc ing Pr

9

In December 2007, the FASB issued Financial Accounting Standard No. 141 (revised 2007) Business Combinations ("FAS 141R"). FAS 141R makes substantial changes to how entities account for business
combinations, establishing principles and requirements for how the acquirer:

. recognizes and measures the identifiable assets acquired, the liabilities assumed and any non-controlling interest in the acquiree;
recognizes and measures goodwill acquired in the business combination; and
. determines what information to disclose to enable users of financial statements to evaluate the nature and financial effects of the business combination.

FAS 141R is effective for financial years beginning after December 15, 2008 and is effective for the Company from January 1, 2009. Adoption is prospective and early adoption is not permitted. The
Company is evaluating the potential impact that the adoption of FAS 141R will have on its financial position and results of operations.

In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements—an amendment of ARB No. 51 (SFAS No. 160). SFAS No. 160 establishes accounting and
reporting standards for the noncontrolling interest in a subsidiary and for the retained interest and gain or loss when a subsidiary is deconsolidated. This statement is effective for financial statements issued
for fiscal years beginning on or after December 15, 2008. Upon the initial adoption of this statement, the Company will change the classification and presentation of Noncontrolling Interest in the financial
statements, which is currently referred to as Minority Interest. The Company is still evaluating the impact SFAS No. 160 will have on its financial position or results of operations.

3. SEVERANCE COSTS
As part of the Company's 2008 expense review, the Company incurred $24 million of severance costs in the nine months ended September 30, 2008 relating to approximately 350 positions that have been, or
are in the process of being eliminated, of which $nil was incurred in the three months ended September 30, 2008. Severance costs for these employees were recognized pursuant to the terms of their existing

benefit arrangements or employment agreements.

Severance costs also arise in the normal course of business and these charges amounted to $2 million in the nine months ended September 30, 2008 (2007: $2 million), of which $1 million was incurred in the
three months ended September 30, 2008 (2007: $1 million).

4. EARNINGS PER SHARE
Basic and diluted earnings per share are calculated by dividing net income by the average number of shares outstanding during each period. The computation of diluted earnings per share reflects the potential
dilution that could occur if dilutive securities and other contracts to issue shares were exercised or converted into shares or resulted in the issue of shares that then shared in the net income of the Company. At

September 30, 2008, time-based and performance-based options to purchase

10
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WILLIS GROUP HOLDINGS LIMITED
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

4. EARNINGS PER SHARE (Continued)

13.6 million and 5.6 million (2007: 14.3 million and 0.3 million) shares, respectively, and 1.4 million (2007: 1.6 million) restricted shares, were outstanding.

Basic and diluted earnings per share are as follows:

Three months ended Nine months ended
September 30, September 30,
2008 2007 2008 2007
(millions, except per share data)
Net income $ 36 $ 67 $ 241 $ 314
Basic average number of shares outstanding 142 143 142 146
Dilutive effect of potentially issuable shares — 2 — 2
Diluted average number of shares outstanding 142 145 142 148
Basic earnings per share $ 025 $ 047 $ 170 $ 215
Dilutive effect of potentially issuable shares — (0.01) — (0.03)
Diluted earnings per share $ 025 $ 046 $ 170 $ 212

Options to purchase 17.7 million shares were not included in the computation of the dilutive effect of stock options for the three and nine month periods ended September 30, 2008 because the effect was
antidilutive (three and nine month periods ended September 30, 2007: 1.8 million).

11
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WILLIS GROUP HOLDINGS LIMITED
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unaudited)
5. PENSION PLANS

The components of the net periodic benefit cost of the UK and US defined benefit plans are as follows:

Three months ended September 30, Nine months ended September 30,

UK Pension US Pension UK Pension US Pension
Benefits Benefits Benefits Benefits
2008 2007 2008 2007 2008 2007 2008 2007
(millions)
Components of net periodic benefit (income) cost:
Service cost $ 9 $ 12 $ 5 $ 5 $ 28 $ 35 §$ 17 $ 16
Interest cost 29 29 10 8 90 84 29 26
Expected return on plan assets (49) (46) (11) (11) (145) (135) (35) (33)
Amortization of unrecognized prior service gain ) (1) — — ) ) ) (1)
Amortization of unrecognized actuarial loss — 1 — — — 3 — —

Net periodic benefit (income) cost

$ (12 $ 5 $ 4 $ 2 $ (9 $ (15 $ 10 $ 8

As of September 30, 2008, the Company had made contributions of $111 million and $8 million to the UK and US defined benefit pension plans (2007: $112 million and $23 million), respectively. The
Company expects to contribute approximately $150 million to the UK defined benefit pension plan and $8 million to the US plan for the full year 2008.

6. COMMITMENTS AND CONTINGENCIES

Claims, Lawsuits and Other Proceedings

The Company is subject to various actual and potential claims, lawsuits and other proceedings relating principally to alleged errors and omissions in connection with the placement of insurance and

reinsurance in the ordinary course of business. Similar to other corporations, the Company is also subject to a variety of other claims, including those relating to the Company's employment practices. Some of
the claims, lawsuits and other proceedings seek damages in amounts which could, if assessed, be significant.

Errors and omissions claims, lawsuits and other proceedings arising in the ordinary course of business are covered in part by professional indemnity or other appropriate insurance. The terms of this insurance
vary by policy year and self-insured risks have increased significantly in recent years. In respect of self-insured risks, the Company has established provisions which are believed to be adequate

12
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WILLIS GROUP HOLDINGS LIMITED
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

6. COMMITMENTS AND CONTINGENCIES (Continued)

in the light of current information and legal advice, and the Company adjusts such provisions from time to time according to developments.

On the basis of current information, the Company does not expect that the actual claims, lawsuits and other proceedings, to which the Company is subject, or potential claims, lawsuits and other proceedings
relating to matters of which it is aware will ultimately have a material adverse effect on the Company's financial condition, results of operations or liquidity. Nonetheless, given the large or indeterminate
amounts sought in certain of these actions, and the inherent unpredictability of litigation, it is possible that an adverse outcome in certain matters could, from time to time, have a material adverse effect on the
Company's results of operations or cash flows in particular quarterly or annual periods.

The most significant actual or potential claims, lawsuits and other proceedings, of which we are currently aware are:
Inquiries and Investigations

In connection with the investigation commenced by the New York Attorney General in April 2004 concerning, among other things, contingent commissions paid by insurers to insurance brokers, in April
2005, the Company entered into an Assurance of Discontinuance ("NY AOD") with the New York Attorney General and the New York Superintendent of Insurance and paid $50 million to eligible customers.
As part of the NY AOD the Company also agreed not to accept contingent compensation and to disclose to customers any compensation the Company will receive in connection with providing policy
placement services to the customer. The Company also resolved similar investigations commenced by the Minnesota Attorney General, the Florida Attorney General, the Florida Department of Financial
Services and the Florida Office of Insurance Regulation for amounts that were not material to the Company. The Company has co-operated fully with other similar investigations by the regulators and/or
attorneys general of other jurisdictions, some of which have been concluded with no indication of any finding of wrongdoing.

The European Commission issued questionnaires pursuant to its Sector Inquiry or, in respect of Norway, the European Free Trade Association Surveillance Authority, related to insurance business practices,
including compensation arrangements for brokers, to at least 150 European brokers including our operations in nine European countries. The Company responded to the European Commission questionnaires
and has filed the European Free Trade Association Surveillance Authority for two of its Norwegian entities. The European Commission reported on a final basis on September 25, 2007 expressing concerns
over potential conflicts of interest in the industry relating to remuneration and binding authorities when assuming a dual role for clients and insurers and also over the nature of the coinsurance market. The
Company continues to co-operate with both the European Commission and the European Free Trade Association Surveillance Authority.

Since August 2004, various plaintiffs have filed purported class actions in the United States District Court for the Southern District of New York, the Northern District of Illinois, the Northern District of
California, the New Jersey District Court, and the Circuit Court for the Eighteenth Judicial Circuit in and for Seminole County, Florida Civil Division, under a variety of legal theories, including state tort,

contract, fiduciary duty and statutory theories, and federal antitrust and RICO theories. Other than a federal suit in Illinois that was voluntarily dismissed by the plaintiff in May 2005, all of these federal

13
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WILLIS GROUP HOLDINGS LIMITED
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

6. COMMITMENTS AND CONTINGENCIES (Continued)

actions have been consolidated into two actions in federal court in New Jersey. One of the consolidated actions addresses employee benefits, while the other consolidated action addresses all other lines of
insurance. In July 2007, class action suits, similar to the suits consolidated in New Jersey, were filed in the United States District Courts in the Southern District of Florida and the Southern District of New
York. In addition to the federal actions, the Company was also named as a defendant in a purported class action in the Eighteenth Judicial Circuit in and for Seminole County, Florida Civil Division. The
federal actions and the Florida state action name various insurance carriers and insurance brokerage firms, including the Company, as defendants. The complaints seek monetary damages and equitable relief
and make allegations regarding the practices and conduct that have been the subject of the investigation of state attorneys general and insurance commissioners, including allegations that the brokers have
breached their duties to their clients by entering into contingent compensation agreements with either no disclosure or limited disclosure to clients and entered into other improper activities. The complaints
also allege the existence of a conspiracy among the insurance carriers and brokers and the federal court complaints allege violations of the federal RICO statute. In separate decisions issued in August and
September 2007, the Judge in the two consolidated federal actions dismissed the antitrust and RICO claims with prejudice and dismissed certain of the state claims without prejudice. Plaintiffs have filed a
notice of appeal regarding these dismissal rulings and oral arguments on this appeal will be heard on April 20, 2009. In January 2008, the Judge dismissed the ERISA claims with prejudice in the employee
benefits suit. Additional actions could be brought in the future by individual policyholders. The Company disputes the allegations in all of these suits and intends to defend itself vigorously against these
actions. The outcomes of these lawsuits, however, including any losses or other payments that may occur as a result, cannot be predicted at this time.

Reinsurance Market Dispute

Various legal proceedings are pending, have been concluded or may commence between reinsurers, reinsureds and in some cases their intermediaries, including reinsurance brokers, relating to personal
accident excess of loss reinsurance for the years 1993 to 1998. The proceedings principally concern allegations by reinsurers that they have sustained substantial losses due to an alleged abnormal "spiral" in
the market in which the reinsurance contracts were placed, the existence and nature of which, as well as other information, was not disclosed to them by the reinsureds or their reinsurance broker. A "spiral" is
a market term for a situation in which reinsureds and reinsurers reinsure each other with the effect that the same loss or portion of that loss moves through the market multiple times.

The reinsurers concerned have taken the position that, despite their decisions to underwrite risks or a group of risks, they are no longer bound by their reinsurance contracts. As a result, they have stopped
settling claims and are seeking to recover claims already paid. The Company also understands that there have been at least two arbitration awards in relation to a spiral, among other things, in which the
reinsurer successfully argued that it was no longer bound by parts of its reinsurance program. Willis Limited, the Company's principal insurance brokerage subsidiary in the United Kingdom, acted as the
reinsurance broker or otherwise as intermediary, but not as an underwriter, for numerous personal accident reinsurance contracts, including two contracts that were involved in one of the arbitrations. Due to
the small number of reinsurance brokers generally, Willis Limited was one of a small number of brokers active in the market for this reinsurance during the relevant period. Willis Limited also utilized other
brokers active in this market as sub-agents, including brokers who are parties to the legal

14
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WILLIS GROUP HOLDINGS LIMITED
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

6. COMMITMENTS AND CONTINGENCIES (Continued)

proceedings described above, for certain contracts and may be responsible for any errors and omissions they may have made. In July 2003, one of the reinsurers received a judgment in the English High Court
against certain parties, including a sub-broker Willis Limited used to place two of the contracts involved in this trial. Although neither the Company nor any of its subsidiaries were a party to this proceeding
or any arbitration, Willis Limited entered into tolling agreements with certain of the principals to the reinsurance contracts tolling the statute of limitations pending the outcome of proceedings between the
reinsureds and reinsurers.

Two former clients of Willis Limited, American Reliable Insurance Company and one of its associated companies ("ARIC") and CNA Insurance Company Limited and two of its associated companies
("CNA") have each terminated their respective tolling agreements with Willis Limited and commenced litigation in the English Commercial Court against Willis Limited. ARIC has alleged conspiracy
between a former Willis Limited employee and the ARIC underwriter as well as negligence and CNA has alleged deceit and negligence by the same Willis Limited employee both in connection with
placements of personal accident reinsurance in the excess of loss market in London and elsewhere. The Company disputes these allegations and is vigorously defending itself in these actions. ARIC's asserted
claim is approximately $257 million (plus unspecified interest and costs) and CNA's asserted claim is approximately $251 million (plus various unspecified claims for exemplary damages, interest and costs).
Pleadings have been exchanged in both actions and the Court has fixed a preliminary date for a ten week trial commencing October 7, 2009. The Company cannot predict at this time what, if any, damages
might result from this action but believes that any amounts likely to be required to resolve the claims will be covered by errors and omissions insurance. Various arbitrations continue to be active and from
time to time the principals request co-operation from the Company and suggest that claims may be asserted against the Company. Such claims may be made against the Company if reinsurers do not pay
claims on policies issued by them. The Company cannot predict at this time whether any such claims will be made or the damages that may be alleged.

Gender Discrimination Class Action

In 2008, the Company settled an action in the United States District Court in the Southern District of New York commenced against the Company in 2001 on behalf of an alleged nationwide class of present
and former female officer and officer equivalent employees alleging that the Company discriminated against them on the basis of their gender and seeking injunctive relief, money damages, attorneys' fees
and costs. Although the Court had denied plaintiffs' motions to certify a nationwide class or to grant nationwide discovery, it did certify a class of approximately 200 female officers and officer equivalent
employees based in the Company's offices in New York, New Jersey and Massachusetts. The parties' settlement agreement provides for certain injunctive relief that the Company agreed to provide as well as
a monetary settlement, including the amount of attorney fees plaintiffs' counsel are entitled to receive, which was not material to the Company. A former female employee, whose motion to intervene in the
class action was denied, has filed a purported class action with almost identical allegations as those contained in the federal class action suit that was settled in 2008, except seeking a class period of 1998 to
the time of trial (the class period in the settled suit was 1998 to the end of 2001). The Company's motion to dismiss this suit was denied and the Court did not grant the Company permission to immediately
file an appeal from the denial of its motion to dismiss. The suit was recently
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6. COMMITMENTS AND CONTINGENCIES (Continued)

amended to include two additional plaintiffs. The parties are in the discovery phase of the litigation. The Company cannot predict at this time what, if any, damages might result from this action.
World Trade Center

We acted as the insurance broker, but not as an underwriter, for the placement of both property and casualty insurance for a number of entities which were directly impacted by the September 11, 2001
destruction of the World Trade Center complex, including Silverstein Properties LLC, which acquired a 99-year leasehold interest in the twin towers and related facilities from the Port Authority of New York
and New Jersey in July 2001. Although the World Trade Center complex insurance was bound at or before the July 2001 closing of the leasehold acquisition, consistent with standard industry practice, the
final policy wording for the placements was still in the process of being finalized when the twin towers and other buildings in the complex were destroyed on September 11, 2001. There have been a number
of lawsuits in the United States between the insured parties and the insurers for several placements and other disputes may arise in respect of insurance placed by us which could affect the Company including
claims by one or more of the insureds that we made culpable errors or omissions in connection with our brokerage activities. However, we do not believe that our role as broker will lead to liabilities which in
the aggregate would have a material adverse effect on our results of operations, financial condition or liquidity.

7. LONG-TERM DEBT
Long-term debt consists of the following:

September 30, December 31,

2008 2007
(millions)
5.125% Senior notes due 2010 $ 250  $ 250
5.625% Senior notes due 2015 350 350
6.200% Senior notes due 2017 600 600
Revolving credit facility 170 50

$ 1370 $ 1,250
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8. SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Supplemental disclosures regarding cash flow information and non-cash flow investing and financing activities are as follows:

Nine months ended

30,

2008

2007

Supplemental disclosures of cash flow
information:

Cash payments for income taxes
Cash payments for interest

(millions)

Supplemental disclosures of non-cash flow investing and financing
activities:
Liabilities accrued for additions to fixed assets
Issue of stock on acquisitions of subsidiaries
Deferred payments on acquisitions of subsidiaries

Acquisitions:
Fair value of assets acquired
Less: Liabilities assumed
Cash acquired

Net assets acquired, net of cash acquired

$30 $40
75 57
$12 $12
9 15
— 1
$10 $11
— @
$10 $9

9. COMPREHENSIVE INCOME

a) The components of comprehensive (loss) income are as follows:

Net income
Other comprehensive (loss) income, net of tax:
Foreign currency translation adjustment (net of tax of $nil, $nil, $nil and $nil)
FAS 158 pension adjustment (net of tax of $nil, $nil, $1 million and $ni