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Item 5.02 Compensatory Arrangements of Certain Officers.

The Compensation Committee (the “Committee”) of Willis Group Holdings Public Limited Company (the “Company”) approved amendments to the
employment arrangements of certain of the executive officers of the Company.

The Committee approved an amendment to the employment agreement of Stephen Hearn, Deputy CEO, to entitle him to receive full service-vesting
credit (but not performance-vesting credit) for all of his long-term incentive awards if he is terminated by the Company without Cause or by the officer for
Good Reason within 24 months following a Change of Control (as such terms are currently defined in Mr. Hearn’s employment agreement).

The Committee approved amendments to the employment agreements of Tim Wright, CEO of Willis International, and Todd Jones, CEO of Willis
North America, Inc., to entitle each of them to receive, in addition to the severance benefits currently set forth in their employment agreements, the following
severance benefits in the event of a termination by the Company without Cause or by the officer for Good Reason: (i) a pro-rata portion of his annual
incentive compensation award for the year in which termination of employment occurs, based on actual performance, payable at the same time that annual
incentive compensation awards are paid generally; (ii) continued medical coverage at the active employment rate for up to 12 months or, in lieu of such
coverage monthly payments equal to premium rates; (iii) one additional year of service-vesting credit (but not performance-vesting credit) for each of his
long-term incentive awards; and (iv) each vested stock option held by him will remain exercisable until the earlier of one year following the termination date
(or, if later, the post-termination expiration date specified in the applicable stock option agreement) and the normal expiration date of the stock option. In the
event that Mr. Wright or Mr. Jones is terminated by the Company without Cause or by the officer for Good Reason within 24 months following a Change of
Control, he would be entitled to receive: (i) an amount equal to two times the sum of annual base salary and target annual incentive compensation award;
(ii) a pro-rata portion of his target annual incentive compensation award for the year in which termination of employment occurs, payable at the same time
that annual incentive compensation awards are paid generally; (iii) continued medical coverage at the active employment rate for up to 12 months or, in lieu
of such coverage monthly payments equal to premium rates; (iv) full service-vesting credit (but not performance vesting credit) for all of his long-term
incentive awards; and (v) each vested stock option held by him will remain exercisable until the earlier of one year following the termination date (or, if later,
the post-termination expiration date specified in the applicable stock option agreement) and the normal expiration date of the stock option.

For purposes of Mr. Wright and Mr. Jones’s employment agreements, the Committee approved the following definition of Good Reason: (i) a material
adverse diminution in the officer’s position, authority or responsibilities or the assignment to the officer of duties or responsibilities which are materially
inconsistent with the officer’s position; provided, that, a material diminution in the foregoing shall not be deemed to have occurred solely as a result of the
occurrence of a Change in Control or the Company ceasing to be a public company, so long as the position, authority or responsibilities of the officer with the
Company or any successor is not otherwise materially diminished, (ii) a reduction in the officer’s monthly base salary or target annual incentive plan
percentage; or (iii) the officer is required to relocate the officer’s office outside a radius of 35 miles from the officer’s current principal place of
employment. The definition of Cause in Mr. Wright and Mr. Jones’s employment agreements will remain unchanged and the definition of Change of Control
has the same meaning that is set forth in the Company’s 2012 Equity Incentive Plan.
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