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Item 1.01 Entry into a Material Definitive Agreement.

On February 27, 2015, Willis Securities, Inc. (“WSI”), a wholly-owned indirect subsidiary of Willis Group Holdings Public Limited Company
(“Willis”) and the United States operating company of Willis Capital Markets & Advisory, entered into a Second Amendment to Revolving Note and Cash
Subordination Agreement (the “WSI Second Amendment”) with SunTrust Bank, as the administrative agent, and the lenders party thereto, which amends that
certain Revolving Note and Cash Subordination Agreement dated as of March 3, 2014, as previously amended pursuant to that certain First Amendment to
Revolving Note and Cash Subordination Agreement (the “WSI First Amendment”), dated as of April 28, 2014 (the “WSI Credit Agreement”) with the
Administrative Agent and the lenders party thereto. Pursuant to the Credit Agreement, the lenders named therein provided WSI with a $400 million revolving
note facility (the “WSI Credit Facility”), which was available for drawing from April 28, 2014 through April 28, 2015 (the “Original Credit Period”). The
aggregated unpaid principal amount of all advances was to be repaid on or before April 28, 2016 (the “Original Repayment Date”).

Under the terms of the WSI Second Amendment all of the lenders under the WSI Credit Facility agreed to extend the end date of the Original
Credit Period to April 28, 2016 and extend the Original Repayment Date to April 28, 2017. In addition, among other changes, (i) WSI will be permitted to
incur up to $400 million in indebtedness which are proceeds of borrowings under the TAL Credit Facilities (as defined below) and (ii) WSI will have the
ability to borrow in Euro, Yen and other approved currencies subject to a reserve for foreign currency fluctuation. Proceeds under the WSI Credit Facility will
continue to be used for regulatory capital purposes related to securities underwriting only, which will allow WSI to meet or exceed capital requirements of
regulatory agencies, self-regulatory agencies, exchanges and their clearinghouses, including the Financial Industry Regulatory Authority (“FINRA”;
collectively, the “Regulatory Authorities”). Accordingly, the WSI Credit Agreement is on terms consistent with the subordination requirements and in
compliance with the regulations imposed by the relevant Regulatory Authorities in order to be included as regulatory capital.

There were no changes to the interest rates or ongoing fees payable with respect to the WSI Credit Facility as a result of the WSI Second
Amendment. Borrowings under the WSI Credit Facility continue to be subject to the conditions precedent that, among other things, include the accuracy and
completeness in all material respects of all representations and warranties in the loan documentation and that no default under the WSI Credit Facility shall
exist, or would result from such borrowing or the application of the proceeds thereof. Except for those changes specified above and a provision under which
WSI may be required to request permission from FINRA to make a prepayment due to foreign currency fluctuations, there were no changes to the
prepayments provisions, affirmative covenants or negative covenants for the WSI Credit Facilities as a result of the WSI Second Amendment.

On February 27, 2015, Willis and Trinity Acquisition Limited (“TAL”) entered into a Second Amendment (the “TAL Second Amendment”, and
together with the WSI Second Amendment, the “Amendments”) with Barclays Bank PLC (“Barclays”) and SunTrust Bank (“Sun Trust”), as the lead
arrangers, Barclays, as the administrative agent, and the lenders party thereto, to that certain Credit Agreement dated as of December 16, 2011, as amended
pursuant to that certain First Amendment (the “TAL First Amendment”), dated as of July 23, 2013 (the “TAL Credit Agreement”, and together with the WSI
Credit Agreement, the “Credit Agreements”) among Willis, TAL, certain senior lenders and Barclays, as administrative agent. Pursuant to the TAL Credit
Agreement, the lenders named therein provided TAL with, as of the date of the TAL First Amendment, $1,081.25 million in financing through (a) a $800
million senior revolving credit facility (the “TAL Revolving Credit Facility”) and (b) a $281.25 million senior term loan facility (the “TAL Term Loan
Facility”; together with the TAL Revolving Credit Facility, the “TAL Credit Facilities”).

Under the terms of the TAL Second Amendment, among other things, WSI will be permitted to incur up to $800 million in indebtedness for the
purpose of investing in certain underwritten securities in the ordinary course of WSI’s business, and up to $400 million of such indebtedness may be proceeds
or borrowings under the TAL Credit Facilities.

There were no changes to the interest rates or ongoing fees payable with respect to the TAL Term Loan Facility or the TAL Revolving Credit
Facility as a result of the TAL Second Amendment. There were no changes to the prepayments provisions as a result of the TAL Second Amendment.
Drawdowns under the TAL Credit Facilities
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continue to be subject to the conditions precedent that, among other things, on the date the drawdown is requested and on the drawdown date, (i) no default is
continuing or would occur as a result of that drawdown and (ii) certain representations and warranties specified in the TAL Credit Agreement are true and
accurate in all material respects. There were no changes to the affirmative covenants, negative covenants or financial covenants for the TAL Credit Facilities
as a result of the TAL Second Amendment, except as noted above.

The descriptions of the Credit Agreements and the Amendments do not purport to be complete and are qualified in their entirety by reference to
the Amendments, copies of which are attached as Exhibit 10.1 and Exhibit 10.2 to this Current Report on Form 8-K and are incorporated herein by reference.
A copy of the WSI Credit Agreement is attached as Exhibit 10.1 to the Current Report on Form 8-K filed by Willis on March 4, 2014 and is incorporated by
reference herein. A copy of the TAL Credit Agreement is attached as Exhibit 10.1 to the Current Report on Form 8-K filed by Willis on December 20, 2011
and is incorporated by reference herein. A copy of the WSI First Amendment is attached as Exhibit 10.1 to the Current Report on Form 8-K filed by Willis on
May 1, 2014 and is incorporated by reference herein. A copy of the TAL First Amendment is attached as Exhibit 10.1 to the Current Report on Form 8-K
filed by Willis on July 25, 2013 and is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

10.1
  

Second Amendment to Revolving Note and Cash Subordination Agreement, dated as of February 27, 2015, among Willis Securities, Inc.,
SunTrust Bank, as administrative agent, and the lenders party thereto

10.2
  

Second Amendment to Credit Agreement, dated as of February 27, 2015, among Trinity Acquisition Limited, Willis Group Holdings Public
Limited Company, the lenders party thereto and Barclays Bank PLC, as administrative agent
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SIGNATURES

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 hereunto duly authorized.
 
Date: February 27, 2015 WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY

By: /s/ John T. Greene
John T. Greene
Chief Financial Officer
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Exhibit 10.1

Execution Version

SECOND AMENDMENT TO REVOLVING NOTE
AND CASH SUBORDINATION AGREEMENT

THIS SECOND AMENDMENT TO REVOLVING NOTE AND CASH SUBORDINATION AGREEMENT (this “Amendment”), is made and
entered into as of February 27, 2015, by and among WILLIS SECURITIES, INC., a Delaware corporation (the “Broker/Dealer”), the several banks and other
financial institutions from time to time party to the Credit Agreement referred to below (collectively, the “Lenders”) and SUNTRUST BANK, in its capacity
as administrative agent for the Lenders (the “Administrative Agent”).

W I T N E S S E T H:

WHEREAS, the Broker/Dealer, the Lenders and the Administrative Agent are parties to a certain Revolving Note and Cash Subordination Agreement,
dated as of March 3, 2014, as amended by that certain First Amendment to Revolving Note and Cash Subordination Agreement, dated as of April 28, 2014
(as further amended, restated, supplemented or otherwise modified from time to time, the “Credit Agreement”; capitalized terms used herein and not
otherwise defined shall have the meanings assigned to such terms in the Credit Agreement), pursuant to which the Lenders have made certain financial
accommodations available to the Broker/Dealer;

WHEREAS, the Broker/Dealer has requested that the Lenders and the Administrative Agent amend certain provisions of the Credit Agreement
concurrently with the amendment of the credit facilities of Trinity Acquisition Limited, a private limited company organized under the laws of England and
Wales and an indirect parent of the Broker/Dealer (“Trinity”), pursuant to that certain Second Amendment to Credit Agreement, dated as of the date hereof
(the “Trinity Amendment”), by and among Trinity, Willis Group Holdings Public Limited Company, the other guarantors party thereto, the lenders party
thereto and Barclays Bank plc, as administrative agent, and subject to the terms and conditions hereof, the Lenders are willing to do so;

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of all of which are acknowledged, the Broker/Dealer, the
Lenders and the Administrative Agent agree as follows:

1. Amendments.

(a) Section 1(a) of the Credit Agreement is hereby amended by replacing such section in its entirety with the following:

(a) Subject to the terms and conditions hereinafter set forth, each Lender severally agrees that from time to time between the date first written
above and the 28th day of April, 2016 (the “Credit Period”) it will lend to the Broker/Dealer, in Dollars, Euros, Yen or, solely if agreed to by each
Lender, any other currency (“Agreed Other Currency”), as requested, its pro rata share (as determined based on the “Commitment Schedule” attached
as part of Rider A (the “Commitment Schedule”)) of sums of money on a revolving basis (each an “Advance”, collectively “Advances”), provided,
such pro rata share shall not exceed the Dollar Equivalent of such Lender’s “Commitment” (as set forth in the Commitment Schedule (each a
“Commitment”)) and provided further, such sums of money, in the aggregate principal amount outstanding on the date of any Advance, shall not
exceed the sum of (1) the Dollar Equivalent of $400,000,000 plus (2) the amount of any increase in accordance with Section 5(a) of Rider A to this
Agreement



minus (3) an amount equal to 3% of the Dollar Equivalent of the sum of the aggregate principal amount of outstanding Foreign Currency Loans after
giving effect to such Advance (such sum, the “Credit Line” or “Commitment Amount”).

(b) Section 1(b) of the Credit Agreement is hereby amended by replacing such section in its entirety with the following:

(b) During the Credit Period, the Broker/Dealer may utilize the Credit Line (as then in effect) by borrowing and/or prepaying outstanding
Advances, in whole or in part, and reborrowing, all in accordance with the terms and provisions hereof. Each Advance shall be in the aggregate amount
of the Dollar Equivalent of $5,000,000 or integral multiples thereof.

(c) Section 1(c) of the Credit Agreement is hereby amended by replacing the reference to “28th day of April, 2016.” with “28th day of April,
2017”;

(d) Section 1(e) of the Credit Agreement is hereby amended by replacing such section in its entirety with the following:

(e) Whenever the Broker/Dealer desires to utilize the Credit Line, it shall so notify Administrative Agent by telephone or any agreed upon
electronic method specifying the amount of the Advance, the date on which each such Advance is to be made, and if such Advance is to be a Foreign
Currency Loan, whether such Foreign Currency Loan is requested to be made in Euros, Yen or an Agreed Other Currency (in which case, specifying
such currency). Such notice will also be given and confirmed in writing, to FINRA. Notice shall, at a minimum, identify (i) the date and amount of the
proposed Advance, (ii) if such Advance is to be a Foreign Currency Loan, whether such Advance is to be made in Euros, Yen or an Agreed Other
Currency (in which case, specifying such currency), (iii) the aggregate amount of outstanding Advances and the Dollar Equivalent of outstanding
Foreign Currency Loans, and (iv) if the Advance is to be used to repay, in whole or in part, outstanding Advances, the amount and maturity of such
Advance(s).

(e) Section 7(a) of the Credit Agreement is hereby amended by replacing “28th day of April, 2014” with “27th day of February, 2015”.

(f) Section 7(d) of the Credit Agreement is hereby amended by replacing (x) “$5,000,000” in clause (ii) thereof with “Dollar Equivalent of
$5,000,000” and (y) “$50,000,000” in clause (iv) thereof with “Dollar Equivalent of $50,000,000”.

(g) The introductory paragraph of Rider A to the Credit Agreement appearing immediately prior to Section 1 thereof is hereby amended by
adding the following after the last sentence:

Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight or standard, as applicable).
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(h) Section 1 of Rider A to the Credit Agreement is hereby amended by replacing the definitions of “Business Day”, “Eurocurrency Rate” and
“Material Indebtedness” in their entirety with the following:

“Business Day” means (i) any day excluding Saturday, Sunday or any other day which is a legal holiday under the laws of the State of New York
or is a day on which banking institutions located in such state are authorized or required by Law to close and (ii) with respect to all notices,
determinations, fundings and payments in connection with the Eurocurrency Rate or any Eurocurrency Rate Advances, the term “Business Day” shall
mean any day which is a Business Day described in clause (i) and which is also a day for trading by and between banks in Dollars, Euro, Yen or the
applicable Agreed Other Currency deposits in the London interbank market, as applicable.

“Eurocurrency Rate” means, with respect to each Interest Period for a Eurocurrency Rate Advance, the greater of (a) 0% and (b) the rate per
annum appearing on the Reuters Screen LIBOR01 page (or any successor or substitute page of such service, or any successor to or substitute for such
service, providing rate quotations comparable to those currently provided on such page, as determined in good faith by the Administrative Agent from
time to time) at approximately 11:00 A.M. (London time) two (2) Business Days prior to the commencement of such Interest Period, for deposits in the
applicable currency with a maturity comparable to such Interest Period; provided, however, that if the rate referred to in clause (b) above is not
available at any such time for any reason, then the rate referred to in clause (b) above shall instead be the interest rate per annum, as determined in good
faith by the Administrative Agent, to be the average (rounded to the nearest 1/16th of 1%) of the rates per annum at which deposits in the applicable
currency in an amount equal to the amount of such Eurocurrency Rate Advance are offered to major banks in the London interbank market at
approximately 11:00 A.M. (London time), two (2) Business Days prior to the commencement of such Interest Period, for contracts that would be
entered into at the commencement of such Interest Period for the same duration as such Interest Period.

“Material Indebtedness” means any Indebtedness (other than the Advances) of any one or more of the Broker/Dealer and its Subsidiaries in an
aggregate principal amount exceeding the Dollar Equivalent of $5,000,000.

(i) Section 1 of Rider A to the Credit Agreement is hereby amended by adding each of the following new definitions in appropriate alphabetical
order:

“Dollar Equivalent” of any amount means, at the time of determination thereof (determined in respect of the most recent Revaluation Date or
other relevant date of determination): (a) if such amount is expressed in Dollars, such amount; (b) if such amount is expressed in Euros, the equivalent
of such amount in Dollars determined by using the rate of exchange quoted by the Agent at 11:00 a.m. on the date of determination (or, if such date is
not a Business Day, the last Business Day prior thereto) to prime banks in New York for the spot purchase in the New York currency exchange market
of such amount of Dollars with Euros; (c) if such amount is expressed in Yen, the equivalent of such amount in Dollars determined by using the rate of
exchange quoted by Agent at 11:00 a.m. on the date of determination (or, if such date is not a Business Day, the last Business Day prior thereto) to
prime banks in New York for the spot purchase in the New York currency exchange market of such amount of Dollars with Yen; and (d) if such amount
is expressed in an Agreed Other Currency, the equivalent of such amount in Dollars determined by using the rate of exchange quoted by Agent at 11:00
a.m. on the date of determination (or, if such date is not a Business Day, the last Business Day prior thereto) to prime banks in New York for the spot
purchase in the New York currency exchange market of such amount of Dollars with such Agreed Other Currency.
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“EMU” means the economic and monetary union as contemplated in the Treaty on European Union (Official Journal C 191, July 29, 1992).

“EMU Legislation” means the legislative measures of the European Council (including, without limitation, European Council regulations) for the
introduction of, changeover to or operation of a single or unified European currency (whether known as the Euro or otherwise), being in part the
implementation of the third stage of EMU.

“Euro” means the single currency of Participating Member States of the European Union.

“Foreign Currency Loan” means an Advance made in Yen, Euro or an Agreed Other Currency.

“Participating Member State” means each country so described in any EMU Legislation.

“Revaluation Date” means each of the following: (a) the date of each Advance made in Yen, Euro or an Agreed Other Currency, (b) each date of
a continuation of an Advance made in Yen, Euro or an Agreed Other Currency, (c) the last day of each fiscal quarter and (d) such additional dates as the
Administrative Agent shall determine or the Required Lenders shall require, at any time when any Event of Acceleration, Event of Default or Funding
Blockage Event has occurred and is continuing; provided that with respect to any Advance in Yen, Euro or an Agreed Other Currency made for the
purpose of a securities offering transaction, no Revaluation Date shall occur with respect to such Advance between the date of pricing and the date of
settlement (inclusive) of such securities offering.

“Yen” or “¥” refers to the lawful currency of Japan.

(j) Section 2(a) of Rider A to the Credit Agreement is hereby amended by replacing such Section in its entirety with the following:

(a) Advances may be Base Rate Advances or Eurocurrency Rate Advances, provided that all Foreign Currency Loans shall be Eurocurrency Rate
Advances. Any Borrowing Request must be received in writing (appropriately completed and signed by a Responsible Officer of the Broker/Dealer and
confirmed by signature of a Responsible Officer of Parent)) by the Administrative Agent not later than 11:00 a.m. (i) three Business Days prior to the
requested date of (A) any borrowing of, conversion to or continuation of Eurocurrency Rate Advances or (B) any conversion of Eurocurrency Rate
Advances to Base Rate Advances and (ii) one Business Day prior to the requested date of any borrowing of Base Rate Advances. Such notice shall also
include (i) whether the Broker/Dealer is requesting an Advance, a conversion of an Advance or Advances from one Type to the other, or a continuation
of a Eurocurrency Rate Advance or Advances, (ii) the requested date of the Advance, conversion or continuation, as the case may be (which shall be a
Business Day), (iii) the principal amount of the Advance or Advances to be borrowed, converted or continued, (iv) the Type of Advance to be borrowed
or to which the existing Advance or Advances are to be converted, (v) the requested currency of the Advance and (vi) if applicable, the duration of the
Interest Period with respect thereto. If the Broker/Dealer fails to specify a Type of Advance in a Borrowing Request or if the Broker/Dealer fails to give
a timely notice requesting a conversion or continuation, then the applicable Advances shall be made or continued, as applicable, as Eurocurrency Rate
Advances with an Interest Period of one month. Any automatic conversion to Base Rate Advances or continuation as Eurocurrency Rate Advances
shall
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be effective as of the last day of the Interest Period then in effect with respect to the applicable Eurocurrency Rate Advances. If the Broker/Dealer
requests a borrowing of, conversion to, or continuation of Eurocurrency Rate Advances in any such Borrowing Request, but fails to specify an Interest
Period, it will be deemed to have specified an Interest Period of one month.

(k) Section 2(b) of Rider A to the Credit Agreement is hereby amended by replacing such Section in its entirety with the following:

(b) Following receipt of a Borrowing Request, the Administrative Agent shall promptly notify each Lender of the amount of its pro rata share of
the applicable Advance, and if no timely notice of a conversion or continuation is provided by the Broker/Dealer, the Administrative Agent shall notify
each Lender of the details of any automatic continuation as Eurocurrency Rate Advance with an Interest Period of one month, in each case as described
in the preceding subsection. Each Lender shall make the amount of its pro rata share of the Advance available to the Administrative Agent in
immediately available funds in the requested currency at the Administrative Agent’s Office not later than 11:00 a.m. on the Business Day specified in
the applicable Borrowing Request. Upon satisfaction of the applicable conditions set forth in Section 14 (and, if such Advance is the initial Advance,
Section 13), the Administrative Agent shall make all funds so received available to the Broker/Dealer either by (i) crediting the account of the
Broker/Dealer on the books of SunTrust Bank with the amount of such funds or (ii) wire transfer of such funds, in each case in accordance with
instructions provided to (and reasonably acceptable to) the Administrative Agent by the Broker/Dealer.

(l) Section 2 of Rider A to the Credit Agreement is hereby amended by adding the following new subsection (e) thereto:

(e) In the event that on any Revaluation Date, the Dollar Equivalent of the sum of the aggregate principal amount of outstanding Advances
(including Foreign Currency Loans) is more than 103% of the Commitment Amount, the Broker/Dealer shall, subject to the conditions set forth in
Paragraph 5 of the Agreement, within 5 Business Days of receipt of notice from the Administrative Agent, be required to request approval from FINRA
to repay the Advances in an amount sufficient to reduce the amount of the Advances outstanding on the date of such notice to an amount equal to or
less than the Commitment Amount.

(l) Section 3(d) of Rider A to the Credit Agreement is hereby amended by replacing such Section in its entirety with the following:

(d) The Broker/Dealer shall pay to the Administrative Agent for the account of each Lender in accordance with its pro rata share of the
Commitment Amount, a commitment fee equal to the Applicable Rate times the actual daily amount by which the Commitment Amount exceeds the
Dollar Equivalent of the outstanding amount of Advances, subject to adjustment as provided in Section 6. The commitment fees set forth above shall
accrue at all times during the Credit Period, including at any time during which one or more of the conditions in Sections 13 and 14 is not met, and
shall be due and payable in Dollars quarterly in arrears on the last Business Day of each March, June, September and December, commencing with the
first such date to occur after March 3, 2014, and on the last day of the Credit Period. The commitment fees set forth above shall
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be calculated quarterly in arrears, and if there is any change in the Applicable Rate during any quarter, the actual daily amount shall be computed and
multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect.

(m) Section 4 of Rider A to the Credit Agreement is hereby amended by adding the following new subsections (h):

(h) Unless otherwise stated herein to the contrary, each provision in this Agreement relating to payments to be made by the Broker/Dealer on
account of principal, interest and fees which requires payment in Dollars, shall be deemed to mean (i) in the case of Advances or other amounts
denominated in Dollars, payment in Dollars, (ii) in the case of Advances or other amounts denominated in Euros, payment in Euros, (iii) in the case of
Advances or other amounts denominated in Yen, payment in Yen, and (iv) in the case of Advances or other amounts denominated in an Agreed Other
Currency, payment in such Agreed Other Currency.

(n) Section 5(a) of Rider A to the Credit Agreement is hereby amended by replacing such Section in its entirety with the following:

(a) Provided there exists no Event of Default, Event of Acceleration or Funding Blockage Event and subject to the approval of FINRA, upon
notice to the Administrative Agent (which shall promptly notify the applicable Lenders), the Broker/Dealer may from time to time request the
establishment of one or more new revolving commitments (a “New Credit Line Commitment”) hereunder, in an aggregate amount for all such New
Credit Line Commitments from and after the date hereof not in excess of the Dollar Equivalent of $100,000,000; provided that any New Credit Line
Commitment shall be in a minimum principal amount of the Dollar Equivalent of $50,000,000 or a whole increment of the Dollar Equivalent of
$5,000,000 in excess thereof. The Broker/Dealer (in consultation with the Administrative Agent) shall specify in such notice (i) the principal amount of
the requested New Credit Line Commitment and (ii) the date (the “Increase Effective Date”) on which the Broker/Dealer proposes that such New
Credit Line Commitment shall be effective (which shall in no event be less than fifteen Business Days from the date of delivery of such notice to the
Lenders). Each Lender shall notify the Administrative Agent at least five Business Days prior to the Increase Effective Date whether or not it agrees to
provide a portion of the requested New Credit Line Commitment (and, if so, the principal amount it proposes to provide). Notwithstanding anything
herein to the contrary, no Lender shall have any obligation to provide any portion of the requested New Credit Line Commitment and any election to do
so shall be in the sole discretion of such Lender. Any Lender not responding by 5:00 p.m. (New York City time) on the date five Business Days prior to
the Increase Effective Date shall be deemed to have declined to provide any portion of the requested New Credit Line Commitment. The
Administrative Agent shall notify the Broker/Dealer of the Lenders’ responses to the requested New Credit Line Commitment. To achieve the full
amount of a requested New Credit Line Commitment and subject to the consent of the Administrative Agent and FINRA pursuant to Section 32, the
Broker/Dealer may also invite additional Eligible Assignees (which for the avoidance of doubt are not already Lenders) to become Lenders. The
Administrative Agent and the Broker/Dealer shall determine the final allocation of the requested New Credit Line Commitment; provided that the
Broker/Dealer shall not be required to allocate any portion of such New Credit Line Commitment to existing Lenders. The Administrative Agent shall
promptly notify the applicable Lenders of the final allocation of the requested New Credit Line Commitment.
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(o) Section 7(c)(i) of Rider A to the Credit Agreement is hereby amended by adding the following proviso to the end of the first sentence thereof:

; provided that such Lender or Administrative Agent demands such indemnification within 180 days beginning on the earlier of the date such Lender
receives written notice of the assertion or assessment of such tax or the date such Lender or Administrative Agent pays such Indemnified Taxes or
Other Taxes

(p) Section 7(f) of Rider A to the Credit Agreement is hereby amended by adding the following sentence after the second sentence thereof:

If the Lender, Administrative Agent or the Broker/Dealer determines in good faith that a reasonable basis exists for contesting any Taxes for which
indemnification has been demanded hereunder, the Administrative Agent or the relevant Lender, as applicable, shall use commercially reasonable
efforts to cooperate with the Broker/Dealer in a reasonable challenge of such Taxes if so requested by the Broker/Dealer; provided that (a) the
Administrative Agent or such Lender determines in its reasonable discretion that it would not be subject to any unreimbursed third party cost or
expense, (b) the Broker/Dealer pays all related expenses of the Administrative Agent or such Lender, as applicable and (c) the Broker/Dealer
indemnifies the Administrative Agent or such Lender, as applicable, for any liabilities or other costs incurred by such party in connection with such
challenge. The Administrative Agent or a Lender shall claim any refund that it determines is reasonably available to it, unless it concludes in its
reasonable discretion that it would be adversely affected by making such a claim.

(q) Section 14 of Rider A to the Credit Agreement is hereby amended by adding the following new subsection (e) thereto:

(e) After giving effect to the Borrowing Request, the Dollar Equivalent of the aggregate principal amount of all Advances outstanding at any one time,
shall not exceed the Commitment Amount.

(r) Section 17(e) of Rider A to the Credit Agreement is hereby amended by replacing such Section in its entirety with the following:

(e) The Broker/Dealer will not create, incur, assume or permit to exist any Indebtedness (including pursuant to any Guarantee of Indebtedness of
the Parent or another Subsidiary) except (w) Indebtedness created pursuant to this Agreement, (x) existing on the date hereof and to the extent having a
principal amount in excess of $500,000 set forth on Schedule 17 and extensions, renewals and replacements of any such Indebtedness that do not
increase the outstanding principal amount thereof (immediately prior to giving effect to such extension, renewal or replacement) or shorten the maturity
or the weighted average life thereof, (y) other subordinated unsecured Indebtedness of the Broker/Dealer in an aggregate principal amount not to
exceed the Dollar Equivalent of $5,000,000 at any time outstanding and (z) temporary loans in a principal aggregate amount not to exceed the Dollar
Equivalent of $400,000,000 at any time outstanding made by Willis North America, Inc. or any other Affiliate of the Company which loans are direct
or indirect proceeds of borrowings under that certain
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Credit Agreement, dated as of December 16, 2011 (as amended, restated, supplemented or otherwise modified from time to time); provided, that for
purposes of calculating the Dollar Equivalent of any Indebtedness in a currency other than Dollars under this clause (e), the date of determination shall
be the date of incurrence of such Indebtedness.

(s) The Credit Agreement’s Exhibit C is hereby replaced in its entirety with the Form of Borrowing Request attached hereto as Exhibit A.

2. Consent. The Administrative Agent and the Lenders hereby consent to the Trinity Amendment. Notwithstanding the foregoing, each party hereto
acknowledges and agrees that (i) the Administrative Agent and the Lenders are not required by the terms of the Credit Agreement or any other Loan
Document to consent to the Trinity Amendment and (ii) nothing in the Credit Agreement, this Amendment or any other Loan Document shall be deemed to
require the consent of the Administrative Agent or the Lenders to any future amendments to the Trinity credit facilities. The parties hereto agree that the
consent set forth in this Section 2 (the “Consent”) shall be limited to the precise meaning of the words written herein and shall not be deemed (i) to be a
consent to or modification of any other term or condition contained in the Credit Agreement or the Loan Documents or (ii) to prejudice any right or remedy
that the Administrative Agent or any Lender may now have or may in the future have under or in connection with the Credit Agreement or any Loan
Document other than with respect to the matters for which the Consent has been provided. Other than as described herein, the Consent shall not alter, affect,
release or prejudice in any way any of the Broker/Dealer’s Obligations under the Credit Agreement or any Loan Document. The Consent shall not be
construed as establishing a course of conduct on the part of the Administrative Agent or Lenders upon which the Broker/Dealer may rely at any time in the
future.

3. Conditions to Effectiveness of this Amendment. Notwithstanding any other provision of this Amendment and without affecting in any manner the
rights of the Lenders hereunder, it is understood and agreed that this Amendment shall not become effective, and the Broker/Dealer shall have no rights under
this Amendment, until the Trinity Amendment shall become effective substantially contemporaneously with the effectiveness of this Amendment and the
Administrative Agent shall have received (i) such fees as the Broker/Dealer has previously agreed to pay the Administrative Agent, any of its affiliates or the
Lenders in connection with this Amendment, (ii) reimbursement or payment of its costs and expenses incurred in connection with this Amendment or the
Credit Agreement (including reasonable fees, charges and disbursements of King & Spalding LLP, counsel to the Administrative Agent) to the extent
invoiced prior to the date hereof, and (iii) each of the following documents:

(a) executed counterparts to this Amendment from the Broker/Dealer and the Lenders;

(b) amended and restated (if applicable) Revolving Notes in the form attached hereto as Exhibit B executed by the Broker/Dealer in favor of each
Lender;

(c) such certificates of resolutions or other action, incumbency certificates and/or other certificates of Responsible Officers of the Broker/Dealer as the
Administrative Agent may reasonably require evidencing the identity, authority and capacity of each Responsible Officer thereof authorized to act as a
Responsible Officer in connection with this Amendment and the other Loan Documents to which the Broker/Dealer is a party or is to be a party;

(d) a written opinion (addressed to the Administrative Agent and the Lenders and dated the Effective Date) of Weil, Gotshal & Manges LLP, New York
counsel and/or in-house counsel to the Broker/Dealer covering such other matters relating to the Broker/Dealer, this Amendment or the transactions
contemplated hereby as the Administrative Agent shall reasonably request; and
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(e) executed counterparts from Trinity and Parent to an amendment to that certain Guaranty Agreement, dated as of March 3, 2014, among Parent,
Trinity, certain other subsidiaries of the Parent party thereto as guarantors and the Administrative Agent, in form and substance reasonably satisfactory to the
Administrative Agent.

4. Representations and Warranties. To induce the Lenders and the Administrative Agent to enter into this Amendment, the Broker/Dealer hereby
represents and warrants to the Lenders and the Administrative Agent:

(a) The execution, delivery and performance by the Broker/Dealer of this Amendment is within the Broker/Dealer’s organizational powers and have
been duly authorized by all necessary organizational, and if required, shareholder action;

(b) The execution, delivery and performance by the Broker/Dealer of this Amendment (i) do not require any consent or approval of, registration or
filing with, or any action by, any Governmental Authority, except those as have been obtained or made and are in full force and effect, (ii) will not violate any
requirement of Laws applicable to Broker/Dealer or any judgment, order or ruling of any Governmental Authority and (iii) will not give rise to a right
thereunder to require any payment to be made by the Broker/Dealer;

(d) This Amendment has been duly executed and delivered for the benefit of or on behalf of the Broker/Dealer and constitutes a legal, valid and binding
obligation of the Broker/Dealer, enforceable against the Broker/Dealer in accordance with its terms except as the enforceability hereof may be limited by
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’ rights and remedies in general; and

(e) After giving effect to this Amendment, all representations and warranties of the Broker/Dealer set forth in the Credit Agreement are true and correct
in all material respects (or if such representation or warranty is itself modified by materiality or Material Adverse Effect, it shall be true and correct in all
respects) on the date hereof (or if any such representation or warranty is expressly stated to have been made as of a specific date, as of such specific date), and
no Event of Default, Event of Acceleration or Funding Blockage Event has occurred and is continuing as of the date hereof.

5. Effect of Amendment. Except as set forth expressly herein, all terms of the Credit Agreement, as amended hereby, and the other Loan Documents
shall be and remain in full force and effect and shall constitute the legal, valid, binding and enforceable obligations of the Broker/Dealer to the Lenders and
the Administrative Agent. The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate as a waiver of
any right, power or remedy of the Lenders under the Credit Agreement, nor constitute a waiver of any provision of the Credit Agreement. This Amendment
shall constitute a Loan Document for all purposes of the Credit Agreement.

6. Governing Law. This Amendment shall be made under, and shall be governed by, the laws of the State of New York in all respects.

7. No Novation. This Amendment is not intended by the parties to be, and shall not be construed to be, a novation of the Credit Agreement or an accord
and satisfaction in regard thereto.

8. Costs and Expenses. The Broker/Dealer agrees to pay all costs and expenses of the Administrative Agent in connection with the preparation,
execution and delivery of this Amendment, including, without limitation, the reasonable fees and out-of-pocket expenses of outside counsel for the
Administrative Agent with respect thereto, in each case, in accordance with the terms of the Credit Agreement.
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9. Counterparts. This Amendment may be executed by one or more of the parties hereto in any number of separate counterparts, each of which shall
be deemed an original and all of which, taken together, shall be deemed to constitute one and the same instrument. Delivery of an executed counterpart of this
Amendment by facsimile transmission or by electronic mail in pdf form shall be as effective as delivery of a manually executed counterpart hereof.

10. Binding Nature. This Amendment shall be binding upon and inure to the benefit of the parties hereto, their respective successors, successors-in-
titles, and assigns.

11. Entire Understanding. This Amendment sets forth the entire understanding of the parties with respect to the matters set forth herein, and shall
supersede any prior negotiations or agreements, whether written or oral, with respect thereto.

[Signature Pages To Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized officers as of the day and
year first above written.
 

BROKER/DEALER:

WILLIS SECURITIES, INC.

By: /s/ Antonio Ursano, Jr.
Name: Antonio Ursano, Jr.
Title: Director, President and Chief Executive Officer

 
[SIGNATURE PAGE TO SECOND AMENDMENT]



LENDERS:

SUNTRUST BANK, individually and as Administrative Agent

By: /s/ Paula Mueller
Name: Paula Mueller
Title: Director

BMO HARRIS BANK N.A., as a Lender

By: /s/ Debra Basler
Name: Debra Basler
Title: Managing Director

LLOYDS BANK PLC, as a Lender

By: /s/ Stephen Giacolone
Name: Stephen Giacolone G011
Title: Assistant Vice President

By: /s/ Daven Popat
Name: Daven Popat P033
Title: Senior Vice President

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
as a Lender

By: /s/ Glenn Schuermann
Name: Glenn Schuermann
Title: Director

BARCLAYS BANK PLC,
as a Lender

By: /s/ Samuel Coward
Name: Samuel Coward
Title: Vice President

 
[SIGNATURE PAGE TO SECOND AMENDMENT]



THE ROYAL BANK OF SCOTLAND PLC, as a Lender

By: /s/ David Barclay-Watt
Name: David Barclay-Watt
Title: Senior Director

SCOTIABANK (IRELAND) LIMITED, as a Lender

By: /s/ David Muldoon
Name: David Muldoon
Title: Managing Director

BANK OF AMERICA, N.A.,
as a Lender

By: /s/ Derek Miller
Name: Derek Miller
Title: Assistant Vice President

WELLS FARGO BANK NATIONAL ASSOCIATION,
as a Lender

By: /s/ Michelle S. Dagenhart
Name: Michelle S. Dagenhart
Title: Director

MANUFACTURERS AND TRADERS TRUST
COMPANY,
as a Lender

By: /s/ Ramal L. Moreland
Name: Ramal L. Moreland
Title: Vice President

 
[SIGNATURE PAGE TO SECOND AMENDMENT]



EXHIBIT A
EXHIBIT C

[FORM OF BORROWING REQUEST]

BORROWING REQUEST

Date:             ,         
 
To: SunTrust Bank,

as Administrative Agent
3333 Peachtree Road
Atlanta, GA 30326
Attention: Paula Mueller
Facsimile: 404-439-7390
Telephone: 404-439-9611
Email: Paula.Mueller@suntrust.com

cc: SunTrust Bank
Agency Services
303 Peachtree Street, N.E. / 25th Floor
Atlanta, Georgia 30308
Attention: Doug Weltz
Facsimile: (404) 495-2170
Telephone: (404) 813-5156
Email: Agency.Services@SunTrust.com

Ladies and Gentlemen:

Reference is made to that certain Revolving Note and Cash Subordination Agreement, dated as of March 3, 2014, as amended by that certain
First Amendment to Revolving Note and Cash Subordination Agreement, dated as of April 28, 2014, and that certain Second Amendment to Revolving Note
and Cash Subordination Agreement, dated as of February 27, 2015 (as the same may be further amended, restated, amended and restated, extended,
supplemented or otherwise modified in writing from time to time in accordance with its terms, the “Agreement”; the terms defined therein being used herein
as therein defined), among Willis Securities, Inc., a Delaware corporation, (the “Broker/Dealer”), each lender from time to time party thereto (collectively, the
“Lenders” and individually, a “Lender”) and SunTrust Bank, as Administrative Agent.

The Broker/Dealer hereby requests a:
 

 1. Select one:

☐ Advance, to be made in:

☐ Dollars
☐ Euro
☐ Yen
☐ [Specify the Agreed Other Currency]
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☐ Conversion or continuation of Advance
 

 [2. Select One:

☐ If such Advance is a Eurocurrency Rate Advance, such Advance shall continue to be a Eurocurrency Rate Advance having an Interest
Period of [    ] [month[s]][week[s]].

☐ If such Advance is a Eurocurrency Rate Advance, such Advance shall be converted to a Base Rate Advance.

☐ If such Advance is a Base Rate Advance, such Advance shall be converted to a Eurocurrency Rate Advance having an Interest Period
of [    ][month[s]][week[s]].]1

[2][3]. In the aggregate amount of $        .
 

 3. Which will be a [Base Rate] [Eurodollar Rate] Advance.
 

 [4. With an Interest Period of      [month[s]][week[s]].]2

[4][5]. On             , 201   (a Business Day).
 

 6. The Broker/Dealer’s account to which funds are to be disbursed is:
 

Account Number:  
Location:  

This Borrowing Request and the Advance requested herein comply with Sections 2 and 14 of Rider A to the Agreement.
 
WILLIS SECURITIES, INC. WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY

By:  By:  
Name: Name:
Title: Title:
 
1 To be included if “Conversion or Continuation of Advance” is selected.
2 Insert if a borrowing of a Eurocurrency Rate Advance.
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EXHIBIT B
 

FINRA Form REV - 33R
EXHIBIT A

[AMENDED AND RESTATED] REVOLVING NOTE

For value received, WILLIS SECURITIES, INC. (“Broker/Dealer”)

hereby promises to pay to                     (the “Lender”)

on the 28th day of April, 2017 (“Scheduled Maturity Date”), the principal sum of the aggregate unpaid principal amount of all Advances made by the Lender
to the Broker/Dealer under the terms of a Revolving Note And Cash Subordination Agreement between the Broker/Dealer and certain lenders from time to
time parties thereto (collectively, the “Lenders”), SunTrust Bank (the “Administrative Agent”), as Administrative Agent, BMO Harris Bank N.A., as
Syndication Agent and Lloyds Bank plc, as Documentation Agent, dated the 3rd day of March, 2014 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “Agreement”), as shown on the attached schedule. Such sum shall not exceed the Dollar
Equivalent of $        .

The Broker/Dealer also promises to pay interest on the unpaid principal amount of each Advance hereunder from the date of each such Advance until
maturity (whether by acceleration or otherwise) and, after maturity, until paid, at the rates per annum established as set forth in Rider A of the Agreement,
said interest to be payable on each Interest Payment Date as set forth in Rider A of the Agreement.

This Revolving Note is subject in all respects to the provisions of the Agreement, which are deemed to be incorporated herein and a copy of which may be
examined at the principal office of the Broker/Dealer.

All principal and interest payable hereunder shall be due and payable in accordance with the terms of the Agreement. Principal and interest payments shall be
in money of the United States, lawful at such times for the satisfaction of public and private debts.

The Broker/Dealer promises to pay costs of collection, including reasonable attorney’s fees, if default is made in the payment of this Revolving Note.

The terms and provisions of this Revolving Note shall be governed by the applicable laws of the State of New York.

[This Revolving Note is an amendment and restatement of that certain Revolving Note dated April 28, 2014, in the original principal amount of
$        , executed by the Broker/Dealer in favor of the Lender, and is not a novation.]

(Signature Page Follows)
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IN WITNESS HEREOF the parties hereto have set their hands and seals this      day of             , 2015.
 
By:  

Name:  

Title:  
(Broker/Dealer)
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FINRA Form REV - 33R
SCHEDULE to EXHIBIT A

SCHEDULE

Advances/Payments and Interest of Account Referred to in the Revolving Note
 
 

Commitment Amount $        
 

Date of Advance   
Amount

Advanced  Currency  
Interest

Rate   
Date of Re-

Payment   
Principal

Amount Re-Paid  
Date of Interest

Paid   
Amount of

Interest Paid  

Outstanding
Amount after
Transaction   Signature

                      
                      
                      
                      
                      
                      
                      



Exhibit 10.2

EXECUTION VERSION

SECOND AMENDMENT TO CREDIT AGREEMENT

SECOND AMENDMENT TO CREDIT AGREEMENT, dated as of February 27, 2015 (this “Amendment”), to the Credit Agreement referred to
below, among BARCLAYS BANK PLC (“Barclays”), and SUNTRUST BANK (“SunTrust”; together with Barclays, the “Lead Arrangers”), Barclays, as
Administrative Agent (in such capacity, the “Administrative Agent”), the Lenders party hereto, TRINITY ACQUISITION LIMITED, a private limited
company organized under the laws of England and Wales and having company number 03588435 (the “Borrower”), WILLIS GROUP HOLDINGS PUBLIC
LIMITED COMPANY, a company organized under the laws of the Republic of Ireland having company number 475616 (the “Parent”) and the other
Guarantors party hereto.

RECITALS:

WHEREAS, reference is made to the Credit Agreement, dated as of December 16, 2011 (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”), among, inter alios, the Borrower and the Parent, the lenders from time to time parties thereto (the
“Lenders”), the Administrative Agent and the L/C Issuer, pursuant to which the Lenders have agreed to make, and have made, certain loans and other
extensions of credit to the Borrower;

WHEREAS, the Borrower has requested that the Lenders effect certain amendments and modifications to the Credit Agreement to, among other
things, increase the maximum amount of Investments in any Underwritten Securities by WSI and the maximum amount of Indebtedness WSI is permitted to
incur to make such Investments, in each case, to aggregate principal amount of $800,000,000; and

WHEREAS, the Borrower, the Parent, the Required Lenders and the Administrative Agent are willing to agree to this Amendment on the terms
set forth herein.

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto agree as
follows:

Section 1. Definitions. Unless otherwise defined herein, capitalized terms used but not defined herein shall have the meanings provided in the Credit
Agreement as in effect immediately prior to the Effective Date (as defined below).
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Section 2. Amendments.

(a) The Credit Agreement is hereby amended, effective as of the Effective Date, in accordance with Section 10.01 of the Credit Agreement:

(1) The definition of “Eurocurrency Rate” in Section 1.01 of the Credit Agreement is hereby amended by (i) replacing “an average
British Bankers Association Interest Settlement Rate” with “the London Interbank Offered Rate”, (ii) replacing each instance of the term “BBA Rate” with
“LIBO Rate” and (iii) adding the following sentence to the end thereof:

Notwithstanding the foregoing, if the Eurocurrency Rate as determined herein would be less than zero (0.00), such rate shall be deemed
to be zero percent (0.00%) for purposes of this Agreement.

(2) Section 7.01(g) of the Credit Agreement is hereby amended by replacing “$400,000,000” with “$800,000,000; and

(3) Section 7.03 of the Credit Agreement is hereby amended by replacing “$400,000,000” with “$800,000,000 and adding the following
proviso after the end of such Section: “; provided that such Investments shall not be made or maintained using proceeds of Borrowings of the Loans in an
aggregate amount exceeding $400,000,000 at any one time outstanding.”

Section 3. Effectiveness. This Amendment shall become effective on the date (the “Effective Date”) upon which:

(a) the Administrative Agent (or its counsel) shall have received (i) duly executed and completed counterparts of this Amendment (in the form
provided and specified by the Administrative Agent) that, when taken together, bear the signatures of the Borrower, Holdings and the Administrative Agent
and (ii) signature pages from Lenders which, in the aggregate, constitute the Required Lenders;

(b) the Administrative Agent shall have received all fees and expenses required to be paid on or before the Effective Date;

(c) on the Effective Date and after giving effect to this Amendment, (i) all representations and warranties contained in the Credit Agreement and
in the other Loan Documents shall be true and correct in all material respects (or, if such representation or warranty is itself modified by materiality or
Material Adverse Effect, it shall be true and correct in all respects) on and as of the Effective Date, except to the extent that such representations and
warranties specifically refer to an earlier date, in which case they shall be true and correct as of such earlier date and (ii) no Default or Event of Default shall
have occurred and be continuing immediately prior to or after giving effect to this Amendment;

(d) the Administrative Agent shall have received from the Borrower a certificate executed by a Responsible Officer of the Borrower, certifying
compliance with the requirements of preceding clause (c);

(e) that certain Second Amendment and Consent to Revolving Note and Cash Subordination Agreement, dated on or about the date hereof, by
and among WSI, the lenders party thereto and SunTrust Bank, as administrative agent, shall have become effective substantially contemporaneously with the
Effective Date;
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(f) the Administrative Agent shall have received for the account of the applicable Lenders all fees payable pursuant to Section 5 below;

(g) the Administrative Agent shall have received such documents and certificates as are usual and customary for similar amendment transactions
relating to the organization, existence and good standing of the Borrower and the Parent and the authorization of the transactions contemplated by this
Amendment, all in form and substance reasonably satisfactory to the Administrative Agent; and

(h) the Borrower shall deliver opinions of counsel, each in substantially the same form and substance as the opinions of counsel delivered on the
First Amendment Effective Date, including as to the enforceability of this Amendment and the Credit Agreement as amended.

Section 4. Costs and Expenses. The Borrower hereby reconfirms its obligations pursuant to Section 10.04 of the Credit Agreement to pay and
reimburse the Administrative Agent for all reasonable out-of-pocket costs and expenses (including, without limitation, reasonable fees of counsel) incurred in
connection with the negotiation, preparation, execution and delivery of this Amendment and all other documents and instruments delivered in connection
herewith.

Section 5. Fees. In consideration of the execution and delivery of this Amendment by each Lender that has delivered a signature page hereto on or
before 5:00 pm (New York time) on January 28, 2015, the Borrower hereby agrees to pay, on the Effective Date, to the Administrative Agent for the account
of such Lenders, a consent fee in an amount in Dollars equal to 0.025% of the sum of (i) the aggregate principal amount of the Term Loans held by such
Lender on the Effective Date and (ii) the aggregate principal amount of Revolving Credit Commitments held by such Lender on the Effective Date. All of the
fees payable pursuant to this paragraph will be in all respects fully earned on the Effective Date, due and payable on the Effective Date and non-refundable
and non-creditable thereafter.

Section 6. Representations and Warranties. The Parent and the Borrower represent and warrant to each of the Lenders and the Administrative Agent
that as of the Effective Date:

(a) This Amendment has been duly authorized, executed and delivered by it and this Amendment and the Credit Agreement, as amended hereby,
constitutes its valid and binding obligation, enforceable against it in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in
equity or at law.

(b) Each of the representations and warranties set forth in Article V of the Credit Agreement are true and correct in all material respects on and as
of the Effective Date with the same effect as though made on and as of the Effective Date; provided that (i) to the extent that such representations and
warranties specifically refer to an earlier date, they shall be true and correct in all material respects as of such earlier date, and (ii) any representation and
warranty that is qualified as to materiality or “Material Adverse Effect” or similar language shall be true and correct in all respects on such respective dates.
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Section 7. Acknowledgment and Consent.

(a) Each undersigned Guarantor hereby acknowledges that it has reviewed the terms and provisions of the Credit Agreement and this
Amendment and consents to the amendments of the Credit Agreement effected pursuant to this Amendment. Each undersigned Guarantor hereby confirms
that each Loan Document to which it is a party or otherwise bound will continue in full force and effect and will continue to guarantee to the fullest extent
possible in accordance with the Loan Documents the payment and performance of all Obligations (as defined in the Guaranty Agreement), and that the
Obligations include, among other things and without limitation, the prompt and complete payment and performance by the Borrower when due and payable
(whether at the stated maturity, by acceleration or otherwise) of principal and interest on, and premium (if any) on the Loans under the Credit Agreement.

(b) Each undersigned Guarantor acknowledges and agrees that any of the Loan Documents to which it is a party or otherwise bound shall
continue in full force and effect and that all of its obligations thereunder shall be valid and enforceable and shall not be impaired or limited by the execution
or effectiveness of this Amendment.

(c) Each undersigned Guarantor acknowledges and agrees that (i) notwithstanding the conditions to effectiveness set forth in this Amendment,
such Guarantor is not required by the terms of the Credit Agreement or any other Loan Document to consent to the amendments to the Credit Agreement
effected pursuant to this Amendment and (ii) nothing in the Credit Agreement, this Amendment or any other Loan Document shall be deemed to require the
consent of such Loan Party to any future amendments to the Credit Agreement.

Section 8. Effect of Amendment.

(a) Except as expressly set forth herein, this Amendment shall not by implication or otherwise limit, impair, constitute a waiver of or otherwise
affect the rights and remedies of the Lenders or the Administrative Agent under the Credit Agreement or any other Loan Document, and shall not alter,
modify, amend or in any way affect any of the terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or any other
provision of the Credit Agreement or of any other Loan Document, all of which are ratified and affirmed in all respects and shall continue in full force and
effect. Nothing herein shall be deemed to entitle any Loan Party to a consent to, or a waiver, amendment, modification or other change of, any of the terms,
conditions, obligations, covenants or agreements contained in the Credit Agreement or any other Loan Document in similar or different circumstances.

(b) On and after the Effective Date, each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof”, “herein”, or words of
like import, and each reference to the Credit Agreement in any other Loan Document shall be deemed a reference to the Credit Agreement as amended
hereby. This Amendment shall constitute a “Loan Document” for all purposes of the Credit Agreement and the other Loan Documents.
 

4



Section 9. General.

(a) GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW THAT WOULD RESULT IN THE APPLICATION OF
ANY LAW OTHER THAN THE LAW OF THE STATE OF NEW YORK.

(b) SUBMISSION TO JURISDICTION. EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR
ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK
COUNTY AND OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT
FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT OR ANY OTHER LOAN
DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL
COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED
BY LAW.

(c) WAIVER OF VENUE. EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT OR ANY OTHER LOAN DOCUMENT IN ANY
COURT REFERRED TO IN PARAGRAPH (b) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH
ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER
PROVIDED FOR NOTICES IN SECTION 10.02 OF THE CREDIT AGREEMENT. NOTHING IN THIS AMENDMENT WILL AFFECT THE RIGHT OF
ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

(e) Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AMENDMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
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REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AMENDMENT AND THE OTHER LOAN
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

(f) Counterparts. This Amendment may be executed by one or more of the parties to this Amendment on any number of separate counterparts,
and all of said counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of an executed signature page of this
Amendment by email or facsimile transmission shall be effective as delivery of a manually executed counterpart hereof.

(g) Headings. The headings of this Amendment are used for convenience of reference only, are not part of this Amendment and shall not affect
the construction of, or be taken into consideration in interpreting, this Amendment.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each of the undersigned has caused its duly authorized officer to execute and deliver this Second Amendment to Credit
Agreement as of the date first above written.
 

TRINITY ACQUISITION LIMITED, as the Borrower

By: /s/ Stephen Wood
Name: Stephen Wood
Title: Director

WILLIS GROUP HOLDINGS PUBLIC LIMITED
COMPANY, as the Parent

By: /s/ John T. Greene
Name: John T. Greene
Title: Chief Financial Officer

 
Signature Page to Willis Second Amendment to Credit Agreement



Acknowledged and agreed for purposes of Section 7 only:

WILLIS NORTH AMERICA INC., as a Guarantor

By: /s/ Todd J. Jones
Name: Todd J. Jones
Title: Chief Executive Officer
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BARCLAYS BANK PLC,
as Administrative Agent and as a Lead Arranger

By: /s/ Samuel Coward
Name: Samuel Coward
Title: Vice President

SUNTRUST BANK,
as a Lead Arranger

By: /s/ Paula Mueller
Name: Paula Mueller
Title: Director
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BANK OF AMERICA, N.A., as a Lender

By: /s/ Derek Miller
Name: Derek Miller
Title: Assistant Vice President
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BARCLAYS, as a Lender

By: /s/ Arti Sugunan
Name: Arti Sugunan
Title: Assistant Vice President
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CITIBANK N.A., as a Lender

By: /s/ Robert Chesley
Name: Robert Chesley
Title: Managing Director and Vice President
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COMERICA BANK, as a Lender

By: /s/ Aurora Battaglia
Name: Aurora Battaglia
Title: Senior Vice President
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Deutsche Bank AG New York Branch, as a Lender

By: /s/ Andreas Neumeier
Name: Andreas Neumeier
Title: Managing Director

By: /s/ Ross Levitsky
Name: Ross Levitsky
Title: Managing Director
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JPMorgan Chase Bank, N.A., as a Lender

By: /s/ Richard Barracato
Name: Richard Barracato
Title: Vice President
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Lloyds Bank plc, as a Lender

By: /s/ Stephen Giacolone
Name: Stephen Giacolone – G011
Title: Assistant Vice President

By: /s/ Daven Popat
Name: Daven Popat – P033
Title: Senior Vice President
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Morgan Stanley Bank, N.A., as a Lender

By: /s/ Harry Comninellis
Name: Harry Comninellis
Title: Authorized Signatory
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MANUFACTURERS AND TRADERS TRUST COMPANY,
as a Lender

By: /s/ Ramal L. Moreland
Name: Ramal L. Moreland
Title: Vice President
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The Northern Trust Company, as a Lender

By: /s/ Joshua Metcalf
Name: Joshua Metcalf
Title: Officer
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PNC Bank, National Association, as a Lender

By: /s/ Nicole Limberg
Name: Nicole Limberg
Title: Vice President
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Scotiabank (Ireland) Limited, as a Lender

By: /s/ David Muldoon
Name: David Muldoon
Title: Managing Director
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SunTrust Bank, as a Lender

By: /s/ Paula Mueller
Name: Paula Mueller
Title: Director
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THE BANK OF TOKYO MITSUBISHI UFJ, LTD., as a
Lender

By: /s/ Glenn Schuermann
Name: Glenn Schuermann
Title: Director

 
Signature Page to Willis Second Amendment to Credit Agreement



WELLS FARGO BANK, NATIONAL ASSOCIATION, as a
Lender

By: /s/ Michelle S. Dagenhart
Name: Michelle S. Dagenhart
Title: Director
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