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Item 1.01         Amendment of a Material Definitive Agreement 
 
         On December 14, 2006, the Willis Group Holdings Limited Board 
         Compensation Committee amended the terms of share option agreements 
         entered into on March 19, 2004 and June 20, 2006 between Willis Group 
         Holdings Limited and Thomas Colraine, Vice Chairman and Co-Chief 
         Operating Officer until December 31, 2006 (the "agreements"). 
 
         Mr Colraine was granted on March 19, 2004 an option to purchase 75,000 
         Willis shares at $38.06 and on June 20, 2006 an option to purchase 
         250,000 Willis shares at $32.78 per share. In both cases the option 
         price was the closing price of the Company's shares quoted on the New 
         York Stock Exchange on the dates of grant. Provided employment is 
         maintained, the option granted on March 19, 2004 vests in five equal 
         tranches on January 1, 2005 and annually thereafter, and remains 
         exercisable until the tenth anniversary of grant. Similarly, the option 
         granted on June 20, 2006 vests in equal tranches on the second to fifth 
         anniversaries of the date of grant and remains exercisable until the 
         eighth anniversary of the date of grant. 
 



         As previously reported on Form 8-K dated December 5, 2006, Mr Colraine 
         will cease to be Vice Chairman and Co-Chief Operating Officer on 
         December 31, 2006, and will cease to be an employee with effect from 
         December 31, 2007. 
 
         Under the original terms of the agreements, Mr Colraine would be 
         entitled to purchase 45,000 shares at $38.06 within 30 days of his 
         ceasing to be an employee. 
 
         In recognition of Mr Colraine's service to the Company, the Board 
         Compensation Committee has amended the agreements so that, on his 
         ceasing to be an employee, Mr Colraine will be entitled to purchase 
         60,000 shares at $38.06 and 62,500 shares at $32.78, at any time until 
         the options cease to be exercisable on the tenth and eighth anniversary 
         of grant, respectively. 
 
 
 
 
         This amended Form 8-K replaces the Form 8-K dated December 20, 2006. 
         The amendments correct the numbers of shares that may be exercised, as 
         indicated above. 
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         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. 
 
                                     WILLIS GROUP HOLDINGS LIMITED 
 
 
Date: January 5, 2007.               By: /s/ Eric R Dinallo 
                                         -------------------------------------- 
                                     Name:  Eric R Dinallo 
                                     Title: Group General Counsel 
 
 
 
 
 


