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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement of
Certain Officers.

On October 16, 2012, the Board of Directors (the “Board”) of Willis Group Holdings Public Limited Company (the “Company”) elected Mr. Dominic
Casserley to serve as the next Chief Executive Officer, effective January 7, 2013. Mr. Casserley will also be appointed as a member of the Board as of January 7,
2013. The Board of Directors also voted to elect Mr. Stephen Hearn, currently the Chairman and Chief Executive Officer of Willis Global, as Deputy Chief
Executive Officer of the Company effective as of January 1, 2013. Mr. Joseph Plumeri, who has served as Chairman and Chief Executive Officer of the Company
since 2000, will serve as non-executive Chairman of the Board effective January 7, 2013 through his retirement date on July 7, 2013.

Mr. Casserley, 54, is currently a senior partner of McKinsey & Company, which he joined in New York in 1983. During his 29 years at McKinsey,
Mr. Casserley has been based in the U.S. for 12 years, Asia for 5 and, since 2000, has been working across Europe from London. During his time at McKinsey,
Mr. Casserley led the firm’s Greater China Practice and its U.K. and Ireland Practice. Mr. Casserley has been a member of the McKinsey Shareholders Council,
the firm’s global board, since 1999 and for four years served as the Chairman of the Finance Committee of that board. Mr. Casserley is a graduate of Cambridge
University. Following a transition period in 2013, Mr. Casserley will be based in the Company’s New York office.

On October 16, 2012, Mr. Casserley executed an employment agreement with the Company ( the “Agreement”), following approval of such Agreement by
the Company’s Board and Compensation Committee of the Board (the “Compensation Committee”). The Agreement has an initial term ending on December 31,
2015 and will automatically renew for up to two additional one year renewal terms, unless either party provides notice of nonrenewal at least 90 days prior to the
end of the initial term or first renewal term, as applicable. Upon a “change of control” (as such term is defined in the Agreement) the term will automatically
extend until and expire upon the second anniversary of the “change of control” or, if later, December 31, 2015. Mr. Casserley’s Agreement provides for him to be
paid, following his commencement of employment with the Company on January 7, 2013: (i) an annual base salary of $1,000,000, (ii) an annual incentive award
with a target value of 225% of his base salary (i.e., $2,250,000), a maximum value of 400% of his base salary (i.e., $4,000,000), and a lesser value for below
target performance as may be established by the Board or its Compensation Committee, such annual incentive awards described in further detail below, (iii) an
annual equity-based long-term incentive award of 525% of base salary (i.e., $5,250,000) at target, and upon such other terms and conditions as may be established
by the Board or its Compensation Committee for officers generally, (iv) reimbursement of his and his family’s relocation costs to the New York metropolitan area
from London, England and, following his termination of employment with the Company other than for “cause” (as such term is defined in the Agreement and
described below), his and his family’s return to the London metropolitan area, (v) employee benefits as are provided generally to other similarly-situated senior
management employees of the Company, the use of a car and driver at his principal office location and the use of private aircraft owned or leased by the Company
for business travel in accordance with the Company’s policy, and (vi) an employment commencement transition award of $1,500,000 to be paid after the
completion of one year of service (i.e., January 7, 2014), 50% of which is subject to repayment if Mr. Casserley resigns without “good reason” (as such term is
defined in the Agreement and described below) prior to the completion of two years of service.

With respect to Mr. Casserley’s annual incentive award, if Mr. Casserley is entitled to an annual incentive award exceeding $1,000,000 in respect of the
Company’s 2013 fiscal year, then the first $1,000,000 will be paid in cash and any amounts exceeding $1,000,000 up to $2,500,000 will be paid in the form of
equity-based awards, with one-third being immediately vested by reason of his completion of one year of service and the remainder subject to vesting on the
second and third anniversaries of Mr. Casserley’s employment commencement date if Mr. Casserley is employed by the Company on each of the anniversary
dates. One-half of such equity-based awards will be in the form of options to purchase shares of the ordinary shares of the Company, and one-half of such equity-
based awards will be in the form of restricted stock units. Mr. Casserley must repay a proportionate amount of his cash annual incentive awards if he voluntarily
leaves the Company’s employ before a specified date (which is generally three years), other than in the context of retirement, permanent disability, termination
without “cause”, resignation for “good reason”, termination as a result of non-renewal of the Agreement by the Company, resignation following a “change of
control” or termination (other than for “cause”) concurrent with or following the expiration of the Agreement.



In the event that Mr. Casserley’s employment is terminated by the Company without “cause”, Mr. Casserley resigns for “good reason” or Mr. Casserley is
terminated as a result of the non-renewal of the Agreement by the Company within the first four years of employment (a “Qualifying Termination”),
Mr. Casserley would be entitled to the following benefits: (i) an amount equal to two times the sum of his annual base salary and target annual incentive award,
payable in installments over 24 months (the “Severance Payment”), (ii) a pro-rata portion of his annual incentive award for the year in which the termination of
employment occurs, based on actual performance, payable at the same time that annual incentive awards are payable generally, (iii) payment of the employment
commencement transition award described above, to the extent unpaid, (iv) continued medical coverage at the active employee rate for Mr. Casserley, his spouse
and then covered dependents for up to 18 months, (v) two years of service-vesting credit (but not performance-vesting credit) for one half of the annual equity-
based long-term incentive awards granted to him during the first three years of service, (vi) one year of service-vesting credit (but not performance-vesting credit)
for the remainder of the annual equity-based long-term incentive awards granted to him (vii) each vested stock option held by Mr. Casserley will remain
exercisable for three years following the termination date or, if earlier, the normal expiration date of the stock option, and (viii) accrued benefits including any
annual incentive awards earned but unpaid for any completed fiscal year. For purposes of determining the service-vesting credit described above each annual
equity-based long-term incentive award will be deemed to have been granted not later than April 30th of the year of grant and vest at a rate not greater less than
1/3rd per year on each of the first three anniversaries of the date of grant.

“Cause” means material willful misconduct or other events constituting cause. “Good reason” means (i) a change in title such that Mr. Casserley is not the
Chief Executive Officer, failure to appoint Mr. Casserley to the most senior executive officer position of the Company or a requirement that Mr. Casserley report
to any Board member on a regular basis who has material operational responsibilities beyond customary fiduciary and corporate governance responsibilities,
(ii) the failure to appoint Mr. Casserley to the Board as of the employment commencement date or the failure during the term of employment to nominate him and
submit him to shareholders as a candidate for election to the Board, (iii) the relocation of Mr. Casserley’s principal office to a location other than the New York,
New York or London, England metropolitan areas and (iv) other events constituting good reason. The Company has 30 days to cure any action or breach
constituting “good reason.”

In the event of a Qualifying Termination within two years following a “change of control” (as such term is defined in the Agreement), Mr. Casserley would
be entitled to the severance benefits described above except that the Severance Payment would be paid in lump sum and Mr. Casserley would receive full service-
vesting credit (but not performance-vesting credit) for each of the annual equity-based long-term incentive awards granted to him.

Lastly, upon termination of employment (other than for “cause”) concurrent with or following the expiration of the full five year term of the Agreement,
Mr. Casserley would be entitled to the following benefits: (i) two years of service-vesting credit (but not performance-vesting credit) for each of the annual
equity-based long-term incentive awards granted to him, (ii) each vested stock option held by Mr. Casserley will remain exercisable for three years following the
termination date or, if earlier, the normal expiration date of the stock option and (iii) such termination will be treated as retirement for purposes of compensation
previously paid or payable to him. As described above, for purposes of determining the service-vesting credit described above each annual equity-based long-
term incentive award will be deemed to have been granted not later than April 30th of the year of grant and vest at a rate not greater less than 1/3rd per year on
each of the first three anniversaries of the date of grant.

The Agreement also contains non-competition, non-solicitation and confidentiality provisions. The foregoing description of the Agreement is qualified in
its entirety by reference to the full text of the Agreement which is attached as Exhibit 10.1 and incorporated herein by reference.



Mr. Casserley and the Company will also enter into the Company’s standard form of directors’ and officers’ deed of indemnity and indemnity agreement,
pursuant to which, among other things, the Company agrees to indemnify its directors and officers and advance certain expenses to the fullest extent permitted by
applicable law. The foregoing description of these forms is qualified in its entirety by reference to the full text of such agreements which are attached as Exhibits
10.2 and 10.3, respectively, and incorporated herein by reference.

Mr. Plumeri will resign as Chief Executive Officer on January 6, 2013 but will continue as non-executive Chairman and as an employee of Willis North
America, Inc. Until his retirement date of July 7, 2013, all of the terms of Mr. Plumeri’s current employment agreement will remain in effect, except as modified
to reflect Mr. Plumeri’s duties, responsibilities and reduced time commitment to the Company as non-executive Chairman beginning on January 7, 2013. The
description of Mr. Plumeri’s retirement is qualified in its entirety by reference to his employment agreement (which is incorporated herein by reference as Exhibit
10.4) and the full text of the amendment to Mr. Plumeri’s employment agreement which is attached as Exhibit 10.5.

Also, on October 16, 2012, Mr. Hearn entered into an amended contract of employment which, when it becomes effective on January 1, 2013, provides
(i) an annual base salary of £530,000 ($851,816 calculated at the exchange rate as of October 12, 2012 (£1: $1.6072)), (ii) an annual incentive award with a target
value of 200% of his base salary (subject to his employment agreement currently in effect that provides for his annual incentive award in respect of the
Company’s 2012 fiscal year to be no less than 150% of his base salary), and (iii) an annual long-term incentive award of 260% of his base salary at target. The
employment agreement does not have a fixed term.

In the event that Mr. Hearn’s employment is terminated by Willis Limited without “cause” or Mr. Hearn resigns for “good reason” (as such terms are
defined in the employment agreement and described below), Mr. Hearn would be entitled to the following benefits: (i) an amount equal to 150% of the sum of his
annual base salary and target annual incentive award, which amount will be offset against any pay provided during the 12-month notice period set forth in the
employment agreement or any pay in lieu of notice and will be payable in lump sum, (ii) a pro-rata portion of his annual incentive award for the year in which the
termination of employment occurs, based on actual performance, payable at the same time that annual incentive awards are payable generally, (iii) any annual
incentive awards earned but unpaid for any prior fiscal year, (iv) continuation of group medical coverage at the same rate that is applicable to active senior
executive officers, (v) acceleration of all outstanding unvested options, restricted shares, deferred cash or other long term incentive awards due to vest in the
twelve months following the termination date and (vi) each vested stock option held by Mr. Hearn will remain exercisable for 12 months following the
termination date.

“Cause” means material willful misconduct or other events constituting cause. “Good reason” means a material adverse reduction in principal duties and
responsibilities and other events constituting good reason.

In the event that Mr. Hearn’s employment is terminated by Willis Limited without “cause” or Mr. Hearn resigns for “good reason” within two years
following a “change in control” (as such term is defined in the employment agreement), Mr. Hearn would be entitled to receive the severance benefits described
above, except that the severance payment in prong (i) would be increased to 200% of the sum of his annual base salary and target annual incentive award.

The employment agreement also contains non-competition, non-solicitation and confidentiality provisions. The foregoing description of the employment
agreement is qualified in its entirety by reference to the full text of the employment agreement which is attached as Exhibit 10.6 and incorporated herein by
reference.

In addition, in order to retain the services of Mr. Victor P. Krauze during the transition period noted above, on October 16, 2012, the Company also entered
into an Amendment, dated October 16, 2012, to the Offer of Promotion between Willis North America Inc.



and Mr. Krauze previously provided to Mr. Krauze on April 8, 2011 (the “Amendment”). Pursuant to the Amendment, effective immediately, Mr. Krauze will be
eligible for an enhanced severance benefit if before December 31, 2013, he is involuntarily terminated by the Company other than for “good cause” (as such term
is defined in the Offer of Promotion) or he resigns for “good reason” (as such term is defined in the Amendment and described below). Upon any such
termination, Mr. Krauze is eligible to receive (i) 12 months of base salary and medical benefit continuation, (ii) payment of his annual incentive award for the
2012 fiscal year, subject to the achievement of the performance goals established by the Compensation Committee, (iii) waiver of the repayment obligations
applicable to his cash retention awards, (iv) full vesting of all outstanding equity and long-term incentive awards granted through 2012, and (v) full vesting of
accrued deferred compensation.

“Good reason” means, (i) a material diminution in status, position, authority or duties which in Mr. Krauze’s reasonable judgment is materially inconsistent
with and has a material adverse impact on his status, position, authority or duties, (ii) beginning on April 2, 2013 and ending on December 31, 2013, Mr. Krauze’s
dissatisfaction with the strategy, policies or operating procedures adopted by the then Chief Executive Officer of the Company and (iii) other events constituting
good reason.

The foregoing description of the Amendment is qualified in its entirety by reference to the full text of the Amendment which is attached as Exhibit 10.7 and
incorporated herein by reference.
 
 



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number   Description

10.1
  

Employment Agreement, dated as of October 16, 2012, by and between Willis Group Holdings Public Limited Company and Mr. Dominic
Casserley.

10.2
  

Form of Deed of Indemnity of Willis Group Limited Public Limited Company with directors and officers (incorporated by reference to Exhibit
10.20 to the Company’s Form 8-K filed on January 4, 2010).

10.3
  

Form of Indemnification Agreement of Willis North America, Inc. with directors and officers (incorporated by reference to Exhibit 10.21 to the
Company’s Form 8-K filed on January 4, 2010).

10.4

  

2010 Amended and Restated Employment Agreement, dated as of January 1, 2010, by and between Willis North America, Inc., a subsidiary of
Willis Group Holdings Public Limited Company, and Joseph J. Plumeri (incorporated by reference to Exhibit 10.1 to the Company’s Form 8-K
filed on January 22, 2010 (SEC File No. 001-16503)).

10.5
  

First Amendment to Employment Agreement, dated as of October 16, 2012, by and between Willis North America Inc., a subsidiary of Willis
Group Holdings Public Limited Company, and Joseph J. Plumeri.

10.6
  

Contract of Employment, dated as of October 16, 2012 by and between Willis Limited, a subsidiary of Willis Group Holdings Public Limited
Company, and Stephen P. Hearn.

10.7
  

First Amendment to Offer of Promotion, dated as of October 16, 2012, by and between Willis North America Inc., a subsidiary of Willis Group
Holdings Public Limited Company, and Victor P. Krauze.

99.1   Press Release dated October 17, 2012.
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Exhibit 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (this “Agreement”) is dated as of October 16, 2012 (the “Effective Date”), by and between Willis Group Holdings
Public Limited Company (including its successors, “Willis” and together with its subsidiaries, the “Willis Group”) and Dominic Casserley (“Executive”).

WHEREAS, Executive is willing to serve as the Chief Executive Officer of Willis;

WHEREAS, Willis desires to retain Executive in such capacity upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1 Employment, Compensation, and Benefits. During the Term (as defined in Section 2 below), Willis agrees to employ Executive and to provide or
cause one of its subsidiaries to provide the remuneration and benefits described below.

(a) Title and Duties.

(i) During the Term, Executive shall be employed as the Chief Executive Officer of Willis, which shall be the most senior executive position of
Willis. As of the Employment Commencement Date, Executive shall be appointed as a member of the Board (as hereinafter defined) and, thereafter during the
Term, Executive shall, subject to the approval of Willis’ shareholders, continue to be a member of the Board of Directors of Willis (or such other most senior
governing board of Willis) (the “Board”). Executive shall also be appointed, without additional compensation, to such director and senior executive positions of
one or more subsidiaries of Willis as the Board and Executive deem appropriate.

(ii) Executive shall have during the Term the appropriate duties, responsibilities and authority attendant to the position of Chief Executive Officer of
Willis and any other duties commensurate with such position that may be reasonably assigned by the Board.

(iii) During the Term, Executive shall report directly to the Board. All other executive officers of Willis and the senior executive officer of each
member of the Willis Group (unless such officer is the Executive) shall report directly to Executive during the Term, unless otherwise determined by Executive in
his sole discretion. In the event of a vacancy in the position of Chairman of the Board, Executive and the Board shall work together regarding the appointment of
a Chairman of the Board, including, without limitation, with respect to the identification and interview of candidates for such position. The selection of the
Chairman shall be made by a majority vote of the Board.

(iv) Executive’s initial principal place of employment shall be London, England. After the first year of the Term, Executive’s principal place of
employment shall as soon as practicable thereafter be relocated to New York, New York for the remainder of the Term. Executive acknowledges and agrees that
he shall be regularly required to travel in connection with the performance of his duties hereunder.



(v) During the Term, Executive agrees to devote all of his business attention and time to the business and affairs of the Willis Group and to use
Executive’s reasonable best efforts to perform such responsibilities. During the Term, it shall not be a violation of this Agreement for Executive to (A) serve on
one (1) for-profit board or committee with the prior written approval of the Board, (B) serve on civic or charitable boards or committees, and (C) manage personal
matters and investments; provided that such activities do not, individually or in the aggregate, materially interfere with the performance of Executive’s duties and
responsibilities with respect to the Willis Group.

(b) Remuneration.

(i) Base Salary. Executive’s base salary (“Base Salary”) during the Term shall be at the rate of one million dollars ($1,000,000) per annum, payable
in accordance with normal payroll practices and no less frequently than on a monthly basis. Upon Executive’s written request, all or a portion of Base Salary may
be paid in British pound sterling at the then current currency exchange rate. The amount of Executive’s Base Salary shall be reviewed annually and may, at the
discretion of the Board, be adjusted (but never below the then Base Salary). Any such increased amount shall constitute “Base Salary” hereunder. All dollar
amounts referred to in this Agreement are in U.S. dollars.

(ii) Annual Incentive Plan Awards. So long as Executive remains employed hereunder, Executive shall be eligible for an annual incentive plan award
(each an “AIP”) for each fiscal year during the Term (each, a “Fiscal Year”) pursuant to Willis’s annual incentive plan applicable to its executive officers with a
target payment equal to 225% of Base Salary (based on the annual rate in effect at the start of such fiscal year) (“Target AIP”) and a maximum payment equal to
400% of Base Salary (based on the annual rate in effect at the start of such fiscal year (or, in the case of the first fiscal year, on the Employment Commencement
Date, as defined below)), in each case subject to such performance targets as the Board (or Compensation Committee of the Board (“Compensation
Committee”)) may establish after considering Executive’s recommendations with respect to such targets and reasonable consultation with Executive. Executive
shall be eligible for a reduced award for below target performance if threshold performance targets as are established by the Board or Compensation Committee
are achieved in accordance with a performance grid established in advance by the Board or Compensation Committee after considering Executive’s
recommendations with respect thereto and reasonable consultation with Executive. Each AIP shall be paid no later than the one hundred and twentieth
(120th) day of the fiscal year following the fiscal year for which the AIP is measured and, to the extent paid in cash, shall be subject to the repayment obligations
of Willis’s cash retention awards policy, if any, applicable to annual incentive awards payable to its officers generally (provided that such retention policy shall
not apply in the event of a resignation for any reason by Executive following a Change of Control). Each AIP shall be payable in cash, except any AIP actually
earned with respect to Willis’s 2013 fiscal year in excess of $1,000,000 and up to $2,500,000 shall be paid 50% in the form of stock options and 50% in the form
of restricted stock units (in each case, as measured by Grant Date Values (as hereinafter defined)). The terms of such stock options and restricted stock units shall
be
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consistent in all material respect with this agreement and contain such other terms substantially in the form of the grant agreements attached hereto as Exhibit A
and Exhibit B. Subject to Section 3, such options and restricted stock units shall be granted at the same time that the cash portion of the AIP is paid, with (x) one
third of the options vesting on the date of grant, (y) one third of restricted stock units settled in shares on the date of grant, and (z) the remainder of the options
and restricted stock units vesting in equal installments on the second and third anniversaries of Executive’s Employment Commencement Date (as defined below)
provided Executive is employed with Willis on such vesting date. Such options and restricted stock units shall be subject to Willis’s equity retention policy, as
may be amended from time to time. For purposes of this Section 1(c) and Section 1(f) below, it is understood that the current fiscal year of Willis is the calendar
year, and the parties agree that, should the fiscal year change to other than the calendar year, the parties shall agree to an appropriate adjustment to this
Section 1(c), Section 1(f) and the corresponding provisions of Section 3 to avoid any enlargement or diminution of the economic benefits to Executive
contemplated by these sections.

(iii) Transition Payment. Subject to Section 3, Executive shall be paid a transition payment of $1,500,000 on the first anniversary of the
Employment Commencement Date if he is employed with Willis on such anniversary; provided, however, if after having received the transition payment,
Executive resigns without Good Reason before the second anniversary of the Employment Commencement Date, Executive shall be obligated to repay $750,000
to Willis as a return of such transition payment.

(c) Benefits.

(i) Except as otherwise provided herein, Willis shall during the Term provide, or cause to be provided, Executive with those employee benefits to
which similarly situated, full-time senior management employees of Willis are generally entitled under the applicable benefit plans, programs or policies as in
effect from time to time (each a “Benefit Plan”), other than any severance pay or benefits plans, programs or policies, in each case subject to and in accordance
with the terms of such Benefit Plans, as amended from time to time. For purposes of clarification, Executive is expected to participate in the employee benefit
plans, programs and policies in effect from time to time for senior management employees in either London or in New York, and not in the employee benefit
plans, programs and policies of both jurisdictions at the same time. In addition, during the Term, Executive shall be provided at his principal place of employment
with a car and driver commensurate with his status as Chief Executive Officer and shall be eligible for the use of private aircraft owned or leased by Willis for
business travel in accordance with the Willis’s policy in effect from time to time.

(ii) During the Term, Executive shall be entitled to vacation time and holidays as are provided generally to similarly situated executive employees of
Willis but shall, in any event, be entitled to no less than four (4) weeks of vacation per year. Unless the Board or Compensation Committee agrees otherwise, any
unused vacation days at the end of any particular year shall not be cashed out and may not be carried over to a subsequent year.

(d) Reimbursement for Expenses. Willis or one of its subsidiaries shall reimburse Executive for all reasonable business expenses (including airfare, hotel
and meals during business travel) incurred by Executive in performing Executive’s duties for Willis Group during the Term, in accordance with the business
expense reimbursement policies of Willis as in effect from time to time and consistent with Executive’s position.
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(e) Indemnification. Willis shall cause Willis Group to provide Executive with Directors and Officers errors and omissions insurance coverage on terms no
less favorable than the coverage provided to other directors and executive officers of Willis and its subsidiaries. Willis shall and shall cause its subsidiaries to
indemnify and defend Executive, to the fullest extent permitted by applicable law and by its or their Articles of Association and/or Incorporation and by-laws or
the applicable equivalent governing documents with respect to any and all claims which arise from or relate to Executive’s duties as an officer, member of the
Board (and any other board of directors (or equivalent governing entity) of any of their affiliates), employee of Willis, and duties performed in connection with
the offices of Willis and its subsidiaries held by Executive, or as a fiduciary of any employee benefit plan or a similar capacity with any other entity for which
Executive is performing services at Willis Group’s request. The obligations of Willis and the Willis Group under this Section 1(e) shall continue following the
expiration of the Term through the end of the applicable statute of limitations periods and shall not be released by Executive in connection with the release
delivered in accordance with Section 3(h).

(f) Equity Grants and Participation. With respect to each of the fiscal years of Willis during the Term, Executive shall be awarded for each such fiscal
year a grant of stock options, restricted stock units, other equity-based awards or any combination thereof having an aggregate Grant Date Value equal to 525% of
Base Salary (at the annual rate in effect at the start of such fiscal year (or, in the case of the first fiscal year, on the Employment Commencement Date)). Subject
to the further provisions of this Agreement, such awards shall be granted during the fiscal year (starting with 2013) at the same time (generally April), in the same
manner and upon same terms and conditions as annual long term equity incentive awards are provided generally to officers of the Willis Group, except any
service-based vesting requirements applicable to grants made during the Initial Term shall not extend for greater than three years from the grant date. Except as
provided below, the “Grant Date Value” of any restricted stock units or other full-value awards granted to Executive shall be measured by the closing price for a
share of common stock of Willis on the business day immediately preceding the grant date and the Grant Value of any options granted to Executive shall be
measured using the Black-Scholes value of such options as of the grant date using assumptions and methods that are consistent in all material respects with the
assumptions used to disclose option grants in the Willis proxy statement for the fiscal year to which such grants relate. Such awards may be subject to
performance vesting criteria established by the Board (or Compensation Committee of the Board) after reasonable consultation with Executive in the manner
contemplated by Section 1(b)(ii). In addition, restricted stock unit and other full-value awards granted during the first three years of the Term that vest solely
based on continued employment or service will have dividend equivalents that will be subject to the employment or service-based vesting and payment provisions
of the applicable award. The terms of options, restricted stock units and other equity awards granted during the Initial Term shall be in all material respects
consistent with this Agreement and shall contain such other terms substantially in the form attached hereto as Exhibit A, Exhibit B and Exhibit C.
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(g) Relocation. Executive shall be entitled to reimbursement of all reasonable costs incurred in relocating himself and his family and their possessions from
London, England to the New York metropolitan area (including Greenwich, Connecticut) and, upon his termination or resignation of employment with Willis for
any reason after having relocated to the New York metropolitan area, other than a termination by Willis for Cause, from the New York metropolitan area to
London, England metropolitan area at any time during the twelve-month period following the date of such termination or resignation, in each case, in accordance
with the relocation policies in effect from time to time for executives of Willis generally.

2 Term and Termination.

(a) Term. This Agreement shall be effective as of the Effective Date and Executive’s employment under the terms of this Agreement shall commence on
January 7, 2013 (“Employment Commencement Date”), and, unless terminated earlier pursuant to Section 2(b), below, Executive’s employment under this
Agreement shall continue until December 31, 2015 (the “Initial Term”); provided, however, that the term of employment hereunder shall be extended for an
additional year upon each expiration date prior to December 31, 2017 (each “Renewal Term” and collectively with the Initial Term, the “Term”), unless (i) either
party has provided a written notice of non-renewal to the other party at least ninety (90) days prior to the then applicable expiration date or (ii) Executive’s
employment has terminated pursuant to Section 2(b) below. In the event of a Change of Control (as defined below) the Term shall be automatically changed such
that the Term shall continue until and expire upon the second anniversary of the date of such Change of Control or, if later, December 31, 2015.

(b) Termination. Executive’s employment under this Agreement shall terminate on the earlier to occur of (i) the expiration of the Term, (ii) Executive’s
death or Disability (as defined below), (iii) the date upon which Executive’s employment is terminated by Executive without Good Reason (as defined below) by
at least ninety (90) days prior written notice to the Board or (iv) the date upon which Executive’s employment is terminated by Willis for Cause (as defined
below) or without Cause, or by Executive for Good Reason by at least thirty (30) days prior written notice to the other party. Any notice of termination by Willis
for Cause or by Executive for Good Reason shall describe the events or circumstances alleged to constitute Cause or Good Reason, as the case may be, and the
other party shall have a reasonable opportunity to cure such events or circumstances (if reasonably curable) to the reasonable satisfaction of the party giving the
notice during such notice period. No purported termination of Executive’s employment for Cause shall be effective unless and until Executive (and his designated
adviser) have had an opportunity to meet with the Board to discuss the basis for the proposed Cause termination after having received the written notice set forth
in the definition of “Cause” describing the particular events or circumstances that the Board believes constitute a basis for a termination for Cause and to present
relevant evidence to the Board related to the specified events or circumstances. A termination by Willis with or without Cause shall be deemed a termination of
employment and services by Willis and all other members of the Willis Group and its affiliates, including services as a member of any board of directors or other
governing body of Willis or any of its subsidiaries. Willis shall not be required to provide Executive with work at any time after notice of termination or
resignation (other than non-renewal) is given by either Willis or Executive, and Willis may in its sole discretion require Executive to remain away from the
business locations of Willis Group and its affiliates and/or
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withdraw any authorities invested in Executive (it being understood that no such action by Willis shall be deemed to accelerate the termination or resignation date
for purposes of determining Executive’s rights to compensation and benefits under this Agreement).

3 Effect of Certain Terminations and Resignations.

(a) Termination without Cause by Willis, Resignation with Good Reason by Executive or Non-Renewal by Willis upon the End of the Initial Term
or First Renewal Term. If at any time during the Term, Willis terminates Executive without Cause, Executive terminates his employment with the Willis Group
for Good Reason, or Willis terminates Executive as a result of delivering a notice of non-renewal to Executive prior to the end of the Initial Term or First Renewal
Term, Executive shall be entitled to the following:

(i) Executive’s Accrued Amounts;

(ii) Continued payment of Executive’s Base Salary during the two-year period following the termination date (the “Severance Period”), payable in
accordance with normal payroll practices; provided that the first payment shall be paid on the first payroll date on or after the sixtieth (60th) day following the
termination date and shall include any amounts that would otherwise have been paid prior to such date;

(iii) Payment of an amount equal to two times Executive’s Target AIP, payable in equal installments during the Severance Period in accordance with
normal payroll practices; provided that the first payment shall be paid on the first payroll date on or after the sixtieth (60th) day following the termination date
and shall include any amounts that would otherwise have been paid prior to such date;

(iv) Payment of (A) the full amount of the transition payment contemplated by Section 1(b)(iii) at the time contemplated thereby (to the extent not
already paid) and (B) a pro-rated AIP for the fiscal year of such termination equal to the AIP Executive is entitled based on Willis’ actual performance for such
year (without regard to Executive’s termination), multiplied by a fraction, the numerator of which is the number of days in the fiscal year of Executive’s
termination prior to the termination date, and the denominator of which is 365, payable in accordance with Section 1(b)(ii) hereof;

(v) Continued participation for Executive and his spouse and then covered dependents in the applicable group medical plan of the Willis Group, if
any, in which Executive and his eligible spouse and dependents participate as of the date of termination in accordance with the terms of such plan in effect from
time to time for executive officers of Willis generally and so long as such continued participation is permissible under applicable law and does not result in any
penalty or additional tax (other than taxes applicable to the payment of wages) upon Executive or the Willis Group or, in lieu of such continued coverage and
solely in order to avoid any such penalty or additional tax, monthly payments equal to the excess of the COBRA rate (or equivalent rate) under such group
medical plan over the amount payable generally by executive officers of Willis, in each case until the earlier of (x) eighteen (18) months following the termination
date or (y) the date that Executive (or any eligible spouse or dependent but only as to the eligibility of such spouse or dependent) obtains new employment that
offers group medical coverage;
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(vi) For purposes of determining the achievement of any employment or service-based vesting requirements applicable to any outstanding stock
options, restricted stock units or other equity-based awards made during the Term, Executive shall be treated as having an additional twelve (12) months of
employment or service as of the date of termination and, if more favorable to Executive, each such option, unit or award shall be treated as having an
employment-based vesting requirement (in lieu of the current employment-based vesting requirements, if any) of one-third (1/3 ) of the total shares or share
equivalents underlying such award on each of the first three (3) anniversaries of the grant date of such award (and, with respect to the grants contemplated by
Section 1(f), if the grant date of the award was later than April 30 of the applicable fiscal year, with a deemed grant date of April 30 of such fiscal year);

(vii) In the case of any termination by Willis without Cause or by Executive for Good Reason during the Initial Term only, and solely as to
performance restricted stock units equal to fifty percent (50%) of the aggregate equity grants in respect to any fiscal year pursuant to Section 1(f) above during the
Initial Term (or, if the aggregate performance restricted stock units granted in respect of any fiscal year is less than fifty percent (50%) of the aggregate equity
grants in respect of such year, a pro rata amount of the other equity-based awards granted in respect of such year up to the remainder of fifty percent (50%) of the
aggregate equity grants for such year, after taking into account all of the performance based restricted stock units granted in respect of such year), Executive shall
be treated for purposes of determining the achievement of any employment or service-based vesting requirements as having an additional twelve (12) months of
employment or service as of the date of termination (i.e., an aggregate of twenty-four (24) months after taking into account Section 3(a)(vi) above) and if more
favorable to Executive, each such option, unit or award shall be treated as having an employment-based vesting requirement (in lieu of the current employment-
based vesting requirements, if any) of one-third (1/3 ) of the total shares or share equivalents underlying such award on each of the first three (3) anniversaries of
the grant date of such award (and, with respect to the grants contemplated by Section 1(f), if the grant date of the award was later than April 30 of the applicable
fiscal year, with a deemed grant date of April 30 of such fiscal year);

(viii) Each stock option granted to Executive which is vested (or deemed vested in accordance with this Section 3(a)) on Executive’s termination
date will remain exercisable until the earlier of (A) three (3) years following the date of Executive’s termination or resignation of employment (or, if later, the
post-termination date specified in the option) and (B) the normal expiration date of such stock option that would have applied if Executive’s employment with
Willis had continued; and

(ix) The employment or service requirements of any retention policy applicable to any AIP or any other compensation previously paid or payable in
cash or otherwise shall cease to apply.

(b) Termination without Cause by Willis, Resignation with Good Reason by Executive or Non-Renewal by Willis upon the End of the Initial Term
or First Renewal Term within Two Years Following a Change in Control. If at any time during the Term,
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Willis terminates Executive without Cause, Executive terminates his employment with the Willis Group for Good Reason, or Willis terminates Executive as a
result of delivering a notice of non-renewal to Executive prior to the end of the Initial Term or First Renewal Term, in each case, within two (2) years following a
Change in Control, Executive shall be entitled to the following:

(i) The severance benefits set forth in Section 3(a)(i)-(v) and Section 3(a)(viii) above, provided that that the payments under Section 3(a)(ii) and
Section 3(a)(iii) above shall be made in a lump sum payment in cash on the first business day on or after the sixtieth (60th) day after the date of termination;
provided, however, that if the Change in Control does not constitute either a “change in ownership,” “change in effective control” or “change in the ownership of
a substantial portion of the assets” of Willis, as such terms are described in Treasury Regulation Section 1.409A-3(i)(5) such severance benefits shall be paid in
payroll installments in the manner contemplated by Section 3(a);

(ii) All service-based vesting requirements in respect of all unvested and outstanding stock options, restricted stock units and other equity incentive
awards as of the date of the Change in Control shall be waived as of the day immediately preceding the date of termination or resignation of employment; and

(iii) The employment or service requirements of any retention policy applicable to any AIP or any other compensation previously paid or payable in
cash or otherwise shall cease to apply.

(c) Retirement. In the case of any termination or resignation of employment (other than by Willis for Cause) concurrent with or after the expiration of the
Term, Executive shall be entitled to the following subject to Executive’s cooperation with the reasonable requests of the Board with respect to transition over a
transition period not extending longer than ninety (90) days:

(i) Executive’s Accrued Benefits;

(ii) Such termination or resignation of employment shall be treated as a “retirement” for purposes of the waiver of any employment or service
requirements of any retention policy applicable to any AIP or any other compensation previously paid or payable in cash or otherwise with the result that such
employment and service requirements shall cease to apply;

(iii) Executive shall be entitled for purposes of determining any employment or service based vesting requirements applicable to any then
outstanding stock option, restricted stock units or other equity awards made during the Term as having an additional twenty-four (24) months of employment or
service as of the date of termination and if more favorable to Executive, any such options, units or awards shall be treated as having an employment-based vesting
requirement (in lieu of the current employment-based vesting requirement, if any) of one-third (1/3 ) of the total shares or share equivalents underlying such
award on each of the first three (3) anniversaries of the grant date of such award (and, with respect to the grants contemplated by Section 1(f), if the grant date of
the award was later than April 30 of the applicable fiscal year, with a deemed grant date of April 30 of such fiscal year); and
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(iv) Each stock option granted to Executive which is vested (or deemed vested in accordance with this Section 3(c)) on the termination date will
remain exercisable until the earlier of (A) three (3) years following the date of Executive’s termination or resignation of employment (or, if later, the post-
termination date specified in the option) and (B) the normal expiration date of such stock option that would have applied if Executive’s employment with Willis
had continued.

(d) Termination with Cause by Willis, Resignation without Good Reason by Executive or Non-Renewal by Executive upon the End of the Initial
Term or First Renewal Term. If at any time during the Term, Willis terminates Executive with Cause, Executive terminates his employment with the Willis
Group without Good Reason or Executive terminates his employment as a result of delivering a notice of non-renewal to Willis at the end of the Initial Term or
First Renewal Term, Executive shall only be entitled to his Accrued Amounts.

(e) No Mitigation; No Offset. The amounts due under Section 3(a) and Section 3(b) shall be paid without any obligation of mitigation or offset for future
earnings or other amounts. Executive shall not be eligible for any amounts of a similar nature that would be payable to Executive pursuant to other severance
plans of the Willis Group or its affiliates.

(f) Definitions. For purposes of this Agreement, the capitalized terms used above shall have the following meanings:

(i) “Accrued Amounts” shall mean (A) all accrued but unpaid Base Salary (B) any AIP due as a result of actual performance but unpaid for any
completed fiscal year (including, without limitation, the fiscal year in which the Term ends as a result of non-renewal by either party), to be paid in the calendar
year of such termination when annual incentive awards are paid to other senior level executives in respect to such fiscal year, (C) reimbursement for any and all
business expenses incurred prior to the termination date, payable in accordance with and subject to the terms of Willis’s reimbursement policy and (D) any other
vested benefits under employee benefit plans in which Executive participates that are required to be provided to Executive pursuant to the terms thereof or
applicable law.

(ii) “Cause” shall mean (A) Executive’s indictment for, conviction of or plea of no contest or guilty to, a misdemeanor involving sexual misconduct
or to a felony under U.S. federal or state law, or equivalent crime under the laws of the United Kingdom, (B) Executive’s willful misconduct with regard to his
material duties and responsibilities with the Willis Group, including any willful failure to abide by any material, written employment policies of Willis of which
Executive has actual knowledge, (C) Executive’s willful breach of Executive’s material obligations under this Agreement (including any repeated willful failure
to abide by the reasonable, legal, written directives presented to him by the Board other than for reasons beyond the control of Executive), (D) drug addiction or
habitual intoxication that adversely effects Executive’s job performance or the reputation or best interests of Willis Group or its affiliates; or (E) commission of
fraud, embezzlement, misappropriation of funds, willful breach of fiduciary duty or willfully engaging in a material act of dishonesty against Willis Group or its
affiliates; provided, that, in the case of (B) and (C) above, such willful misconduct or material breach was not resolved or cured within thirty (30) days following
Willis’s written notice to Executive of Willis’s intention to terminate Executive’s employment for Cause as a result of such
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circumstances, which notice describes such circumstances with sufficient particularity to give Executive a reasonable opportunity to resolve or cure any such
misconduct, breach or gross negligence (if reasonably curable under the circumstances). For purposes of this definition, an act (or omission) shall not be deemed
“willful” if, in the good faith and reasonable belief of Executive, such act (or omission) was in the best interests of Willis Group (or any of its affiliates).

(iii) “Change of Control” means, (A) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or group (within
the meaning of the Securities Exchange Act of 1934 and the rules of the Securities and Exchange Commission thereunder as in effect on the date hereof), of
equity interests representing more than thirty percent (30%) of the aggregate ordinary voting power represented by the issued and outstanding equity interests of
Willis; (B) occupation of a majority of the seats (other than vacant seats) on the Board by Persons who were neither (1) nominated by the board of directors of
Willis nor (2) appointed by directors so nominated; provided a Person shall not be deemed so nominated or appointed if such nomination or appointment is the
result of a proxy contest or a threatened proxy contest; (C) a merger, consolidation or other corporate transaction of Willis (a “Transaction”) such that the
shareholders of Willis immediately prior to such Transaction do not own more than fifty percent (50%) of the aggregate ordinary voting power of the surviving
entity (or its parent) immediately after such Transaction in approximately the same proportion to each other as immediately prior to the Transaction; or (D) the
sale of all or substantially all of the assets of Willis; provided, that, to the extent necessary to comply with Section 409A with regard to the timing of payment or
the making of a distribution (but not vesting or entitlement to any amount otherwise payable hereunder), “Change of Control” shall be limited to the occurrence
of either a “change in ownership,” “change in effective control” or “change in the ownership of a substantial portion of the assets” of Willis, as such terms are
described in Treasury Regulation Section 1.409A-3(i)(5).

(iv) “Good Reason” shall mean Executive terminates his employment as a result of any of the following at any time during the Term: (A) any
change in Executive’s title such that Executive is not the Chief Executive Officer, any failure to appoint Executive to the most senior executive officer position of
Willis, or any requirement that Executive report to any member of the Board on a regular basis who has material operational responsibilities beyond customary
fiduciary and corporate governance duties and responsibilities applicable to members of the Board generally, (B) the failure to pay Executive, or to make a timely
grant of, any material amount of compensation or any material benefit contemplated by this Agreement, (C) any material adverse change in his duties,
responsibilities or authority, or the assignment to him of any duties materially inconsistent with his position as the senior-most executive officer of Willis, without
Executive’s prior written consent, or the failure of Executive to report directly to the Board (it being understood that the requirement that Executive work with
and meet directly with specific committees of the Board or one or more members of the Board with respect to the duties and responsibilities assigned to such
committees or members by the Board shall not be an event of Good Reason pursuant to this clause (C) or otherwise), (D) the failure to appoint Executive to the
Board as of the Employment Commencement Date or the failure during the Term to nominate Executive and submit him to shareholders of Willis as a candidate
for election or re-election to the Board, (E) any relocation of his principal office to a location other than New York, New York, or London, England, metropolitan
areas without Executive’s prior written consent, or (F) any material breach of this Agreement
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by Willis; provided, that in all cases Executive must provide written notice pursuant to Section 7(c) below within ninety (90) days following the date Executive
has actual knowledge of such action or breach constituting Good Reason; provided further, that, in all cases, Willis shall have thirty (30) days following receipt of
such notice to resolve or cure such action or breach (retroactively with respect to any monetary matter) constituting Good Reason to the extent such action or
breach is susceptible to cure. Following a Change in Control, “Good Reason” shall also include the failure of Willis to be a public company except if
(x) Executive is the most senior executive officer of a parent company of Willis which is a public company or (y) prior to such Change in Control, Executive was
affiliated with or a member of the Person or group (within the meaning of the Securities Exchange Act of 1934 and the rules of the Securities and Exchange
Commission thereunder as in effect on the date hereof) that acquired control pursuant to the Change in Control.

(v) “Person” shall mean any natural person, sole proprietorship, general partnership, limited partnership, limited liability company, joint venture,
trust, unincorporated organization, association, corporation, governmental authority, or any other organization, irrespective of whether it is a legal entity and
includes any successor (by merger or otherwise) of such entity.

(g) Termination due to Death or Disability. Willis may terminate Executive’s employment as a result of a “Disability” if Executive, as a result of mental
or physical incapacity, has been unable to perform his material duties for six (6) consecutive months (or 180 days in any 360-day period). Such termination shall
be only permitted while Executive is still so disabled and shall be effective on thirty (30) days prior written notice to Executive, provided that such termination
shall not be effective if Executive returns to full time performance of his material duties within such thirty (30) day period and continues in such full time capacity
(which full time status shall continue for six (6) consecutive months thereafter). For the avoidance of doubt, in the event that Executive does return to full-time
performance but does not continue in such full-time capacity for six (6) consecutive months thereafter, the termination shall be deemed effective on the date that
Executive fails to continue in such full-time capacity. In the event of a termination of employment resulting from the Executive’s death or Disability, Executive
shall be entitled to his Accrued Amounts. In addition, Executive, in the event of termination due to Disability, or his designated beneficiary (or if none, his estate),
in the event of termination due to death, shall be provided: (i) the transition payment contemplated by Section 1(b)(iii) at the time contemplated thereby (to the
extent not already paid); (ii) a pro-rated AIP for the fiscal year of such death or Disability equal to the AIP Executive is entitled based on Willis’ actual
performance for such year (without regard to Executive’s death or Disability), multiplied by a fraction, the numerator of which is the number of days in the fiscal
year of Executive’s death or Disability prior to such date of death or Disability, and the denominator of which is 365, payable in accordance with Section 1(b)(ii)
hereof; and (iii) if more favorable to Executive than the terms of the applicable award agreement, any employment or service-based vesting requirements
applicable to a Pro-Rata Portion of each outstanding stock option, restricted stock unit and other equity-based award made during the Term shall be deemed
satisfied; provided, however, that, for purposes of clarification, all equity awards granted to Executive pursuant to Section 1(f) during 2013 and pursuant to
Section 1(b)(ii) in respect of the 2013 AIP shall provide for 100% vesting in the event of death or Disability. For purposes of this Section 3(g), “Pro-Rata
Portion” means the total number of units or shares subject to the award multiplied by a fraction, the numerator of which is the number of days that Executive was
employed by Willis during the vesting period
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that includes the termination date, and the denominator of which is the total number of days during the full vesting period (for example, if Executive is granted an
equity-based award that vests in equal annual installments on each of the first three anniversaries of the date of grant and Executive is terminated due to Disability
exactly eighteen (18) months following the date of grant, the Pro-Rata Portion shall equal one-half (1/2) of such award less the portion that had previously
vested).

(h) Release of Claims. Willis shall not be required to make the payments and provide the benefits specified in Section 3(a), Section 3(b) and Section 3(c),
in each case, other than the Accrued Amounts, unless Executive has executed and delivered to Willis a fully enforceable and irremovable release of claims in
substantially the form attached hereto as Exhibit D within fifty-two (52) days following the termination date, under which Executive releases the members of the
Willis Group, their affiliates and their respective officers, directors and employees from all liability (other than the payments and benefits under this Agreement,
indemnification rights and any other exceptions set forth in the attached form of release). Any payments or benefits specified in Sections 3(a), Section 3(b) and
Section 3(c), in each case other than the Accrued Amounts, payable during such sixty (60) day period shall be withheld and shall be paid to Executive on the first
payroll date following on or after the sixtieth (60th) day following Executive’s termination of employment. In the event the release is not executed and delivered
to Willis in accordance with this Section 3(h), the payments and benefits specified in Section 3(a), Section 3(b) and Section 3(c), in each case other than the
Accrued Amounts, shall be forfeited.

(i) The definitions of Cause and Good Reason provided in this Section 3 shall apply for purposes of any plan, agreement or arrangement that use any
such term or similar terms.

4 Excise Tax. Notwithstanding any other provision to the contrary in this Agreement, in any other agreement between Executive and the Willis or any of its
affiliates, or in any plan maintained by Willis or any of its affiliates, if there is a Section 280G Change in Control (as defined in Section 4(e)(i) below), the
provisions set forth below shall apply:

(a) Except as otherwise provided in Section 4(b) below, if it is determined in accordance with Section 4(d) below that any portion of the Payments (as
defined in Section 4(e)(ii) below) that otherwise would be paid or provided to Executive or for his benefit in connection with the 280G Change in Control would
be subject to the excise tax imposed under section 4999 of the Code (“Excise Tax”), then such Payments shall be reduced by the smallest amount necessary in
order for no portion of Executive’s total Payments to be subject to the Excise Tax.

(b) No reduction in any of Executive’s Payments shall be made pursuant to Section 4(a) above if the After Tax Amount of the Payments payable to him
without such reduction would exceed the After Tax Amount of the reduced Payments payable to him in accordance with Section 4(a) above. For purposes of the
foregoing, (i) the “After Tax Amount” of Executive’s Payments, as computed with, and as computed without, the reduction provided for under Section 4(a), shall
mean the amount of the Payments, as so computed, that Executive would retain after payment of all taxes (including without limitation any federal, state or local
income taxes, the Excise Tax or other excise taxes, any employment, social security or Medicare taxes, and any
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other taxes) imposed with respect to such Payments in the year or years in which payable; and (ii) the amount of such taxes shall be computed at the rates in effect
under the applicable tax laws in the year in which the 280G Change in Control occurs, or if then ascertainable, the rates in effect in any later year in which any
Payment is expected to be paid following the 280G Change in Control, and in the case of any income taxes, by using the maximum combined federal, state and (if
applicable) local income tax rates then in effect under such laws.

(c) Any reduction in Executive’s Payments required to be made pursuant to Section 4(a) above (the “Required Reduction”) shall be made as follows:

(i) first, any option awards that, at the time of the 280G Change in Control have an exercise price that is greater than the fair market value of a share
of Willis common stock and that vest solely based on Executive’s continued service with the Willis Group, and that pursuant to paragraph (c) of
Treas. Reg. §1.280G-1, Q/A 24 are treated as contingent on the 280G Change in Control because they become vested as a result of the 280G Change
in Control, shall be reduced, by canceling the acceleration of their vesting;

(ii) second, any outstanding performance-based cash or equity incentive awards the performance goals for which had not been attained prior to the
occurrence of the 280G Change in Control, to the extent such awards are treated as Payments as defined in Section 4(d)(ii) below, shall be reduced;

(iii) third, any severance payments or benefits, or any other Payments the full amounts of which are treated as contingent on the 280G Change in
Control pursuant to paragraph (a) of Treas. Reg. §1.280G-1, Q/A 24 shall be reduced; and

(iv) fourth, any cash or equity awards, or nonqualified deferred compensation amounts, that vest solely based on Executive’s continued service with
the Willis Group, and that pursuant to paragraph (c) of Treas. Reg. §1.280G-1, Q/A 24 are treated as contingent on the 280G Change in Control
because they become vested as a result of the 280G Change in Control, shall be reduced, by canceling the acceleration of their vesting.

In each case, the amounts of the Payments shall be reduced in the inverse order of their originally scheduled dates of payment or vesting, as applicable, and
shall be so reduced only to the extent necessary to achieve the Required Reduction.

(d) A determination as to whether any reduction in Executive’s Payments is required pursuant to Section 4(a) above, and if so, as to which Payments are to
be reduced and the amount of the reduction to be made to any such Payments, shall be made by no later than thirty (30) days prior to the closing of the transaction
or the occurrence of the event that constitutes the 280G Change in Control, or as soon thereafter as administratively practicable. Such determinations, and the
assumptions to be utilized in arriving at such determinations, shall be made by Willis’s independent auditor or, if such auditor is not permitted to provide such
advice, by a nationally recognized public accounting firm reasonably selected by the Board with the consent of Executive, which consent shall not
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be unreasonably withheld or delayed (“Auditor”). The Auditor shall provide a written report of its determinations hereunder, including detailed supporting
calculations, both to Executive and to Willis. The fees and expenses of the auditor shall be paid entirely by Willis and the determinations made by Auditor
hereunder shall be binding upon Executive and Willis.

(e) For purposes of the foregoing, the following terms shall have the following meanings:

(i) “280G Change in Control” shall mean a change in the ownership or effective control of Willis or in the ownership of a substantial portion of the
assets of Willis, as determined in accordance with section 280G(b)(2) of the Code and the regulations issued thereunder.

(ii) “Payments” shall mean any payments or benefits in the nature of compensation that are to be paid or provided to Executive or for his benefit in
connection with a 280G Change in Control (whether under this Agreement or otherwise, including by the entity, or by any affiliate of the entity,
whose acquisition of the stock of Willis or its assets constitutes the Change in Control) if Executive is a “disqualified individual” (as defined in
section 280G(c) of the Code) at the time of the 280G Change in Control, to the extent that such payments or benefits are “contingent” on the 280G
Change in Control within the meaning of section 280G(b)(2)(A)(i) of the Code and the regulations issued thereunder.

5 Ownership of Business. All business activity participated in by Executive as an employee of Willis, and Executive’s execution of his duties and
responsibilities to the Willis Group and their related entities as set forth in Section 1(a), above (the “Business Activity”) shall be conducted solely on behalf of
Willis Group. Executive shall have no right to share in any commission or fee resulting from such Business Activity, other than the compensation and benefits
referred to in this Agreement, and any monies due to any member of the Willis Group or their related entities as a result of Business Activity which may be
collected by Executive on behalf of the Willis Group or their related entities shall be promptly paid over to of the Willis Group or their related entities, as
applicable.

6 Confidential Information; Noncompetition and Nonsolicitation. In consideration of Willis entering into this Agreement with Executive, Executive
hereby:

(a) acknowledges that the continued success of Willis Group depends upon the use and protection of proprietary information. Executive further
acknowledges that the proprietary information obtained by him during the course of his employment with Willis Group and its affiliates concerning the business
or affairs of Willis Group and its affiliates is the property of Willis Group or its affiliates, as applicable (“Confidential Information”). Therefore, Executive
agrees that during the Term and thereafter he will not directly or indirectly disclose to any unauthorized person or use for his own account any Confidential
Information, whether or not such information is developed by him, without the Board’s written consent, unless and to the extent that the information (i) is
disclosed by Executive in the good faith performance of his duties hereunder, (ii) becomes generally known to the public other than as a result of Executive’s acts
or omissions to act in violation of this Section 6 or (iii) is required to be disclosed pursuant
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to applicable law or court order. Executive shall deliver to Willis Group and its affiliates upon his termination of employment all memoranda, notes, plans,
records, reports, computer tapes, printouts and software and other documents and data (and copies thereof) embodying or relating to the Confidential Information
or the business of Willis Group and its affiliates; provided, that, Executive may keep his address book and similar personal property;

(b) agrees that while he is employed by Willis and for a period of two (2) years following termination of Executive’s employment with Willis, Executive
shall not on behalf of an entity, which, aggregated with its affiliates, is primarily in the insurance brokerage business, directly or indirectly solicit, accept, or
perform, other than on Willis Group’s behalf, insurance brokerage, insurance agency, risk management, claims administration, consulting or other business
performed by the Willis Group from or with respect to (i) clients of Willis Group with whom Executive had business contact or provided services to, either alone
or with others, while employed by Willis and, further provided, such clients were clients of Willis Group either on the date of termination of Executive’s
employment with Willis or within twelve (12) months prior to such termination and (ii) active prospective clients of Willis Group with whom Executive had
substantial business contacts regarding the business of Willis Group within six (6) months prior to termination of Executive’s employment with Willis;

(c) agrees that while Executive is employed by Willis and for a period of two (2) years following termination of Executive’s employment with Willis,
Executive shall not directly or indirectly, other than in performing his duties for Willis Group, (i) solicit any employee of Willis Group to work for Executive or
any third party, including any competitor (whether an individual or a competing company) of Willis Group or (ii) induce any such employee of Willis Group to
leave the employ of Willis Group, provided the foregoing shall not apply to (A) Executive’s personal assistants and personal non-executive staff, shall not be
violated by general advertising not specifically targeted at the Willis Group’s employees and shall not prevent Executive from serving as a reference for any given
individual or (B) general employment advertisements or broad-based employment solicitations by any entity with whom Executive is then associated as long as
they are not specifically targeted at the employees that Executive is prohibited from soliciting directly under this Section 6(c); and

(d) agrees that while Executive is employed by Willis and for a period of two (2) years following termination of Executive’s employment with Willis,
Executive shall not be directly or indirectly involved as an owner, officer, director, employee, contractor, advisor or agent of any business to the extent any such
business offers, sells, distributes, develops or is otherwise involved in any product or service that is competitive with any of the Willis Group’s products or
services (whether existing or planned for the future) (a “Competitor”). Because the Willis Group’s business competes on a global basis, Executive understands
and acknowledges that his obligations hereunder shall apply anywhere in the world. Notwithstanding the foregoing, it shall not be a violation of this Agreement
for: (A) Executive to have beneficial ownership of less than 1% of the outstanding amount of any class of securities of any enterprise (but without otherwise
participating in the activities of such enterprise) if such securities are listed on a national securities exchange or quoted on an inter-dealer quotation system or an
indirect interest in any equity securities held in any investment company or fund over which Executive does not exercise investment authority or control; or
(B) following termination or resignation of Executive’s employment with Willis, for Executive to engage in, or become associated in any
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capacity with, a business or entity that provides consulting, investment banking, asset management or fund formation and management advice and services to
third parties, as long as Executive does not use or disclose any Confidential Information and Executive does not during the Restricted Period directly provide such
advice and services to a Competitor.

(e) agrees that he shall not at any time during the Term or thereafter, directly or indirectly, orally, in writing or through any medium including, but not
limited to, the press or other media, computer networks or bulletin boards, or any other form of communication, Disparage the Willis Group, its affiliates or their
respective employees, directors or business relations. Willis shall not at any time during or after the Term, make any public statement such as a press release
which Disparages Executive. Nothing in this provision shall be construed to prohibit either party from (i) correcting any misstatement of fact by any person or
(ii) testifying truthfully in any legal or administrative proceeding or investigation, but each party shall inform the other party as soon as reasonably practicable
before delivering any such testimony. “Disparage” means to defame or otherwise damage or assail the reputation, integrity or professionalism of the subject of
the communication.

(f) agrees that if Executive violates any of the provisions of this Section 6, Willis would sustain irreparable harm and, therefore, Willis shall be entitled to
obtain from any court of competent jurisdiction, without posting any bond or other security, temporary, preliminary and permanent injunctive relief as well as
damages and an equitable accounting of all earnings, profits and other benefits arising from such violation, which rights shall be cumulative and in addition to any
other rights or remedies in law or equity to which Willis may be entitled. Moreover, if any provision or clause of this Section 6, or portion thereof, shall be held
by a court of competent jurisdiction to be illegal, void, unreasonable or unenforceable, the remainder of such provisions shall not thereby be affected and shall be
given full force and effect, without regard to the invalid portion. It is the intention of the parties that, if a court construes any provision or clause of this
Agreement, or any portion thereof, to be illegal, void, unreasonable or unenforceable because of the duration of such provision or the area or matter covered
thereby, such court shall modify the duration, area, or matter of such provision and, in its modified form, such provision shall then be enforceable and shall be
enforced to the fullest extent of law.

7 Miscellaneous.

(a) Integrated Agreement. Except as otherwise provided in this Section 7, this Agreement (including the Exhibits attached hereto), embodies the complete
understanding and agreement of the parties hereto relating to Executive’s employment; provided, however, that, all equity grants (as modified herein) shall
continue in full force and effect. This Agreement may not be amended or terminated orally, but only by a writing executed by the parties hereto.

(b) Severability; Effect of Certain Securities Laws and Other Restrictions. If any term of this Agreement is rendered, declared or held to be invalid or
unenforceable by any judicial, legislative or administrative action, the remaining provisions hereof shall remain in full force and effect, shall in no way be
affected, impaired or invalidated, and shall be enforced to the full extent permitted by law and equity. In addition, notwithstanding anything set forth in this
Agreement to the contrary, in the event and to the extent that any term of this Agreement (or benefit provided hereunder) is or becomes prohibited by applicable
securities laws (and any rules
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or regulations promulgated thereunder) or rules or regulations of any exchange on which stock of Willis is traded, such term or benefit shall be suspended unless
and until such term or benefit ceases to be prohibited by such laws, rules or regulations, and Executive hereby acknowledges and agrees that any such suspension
will not constitute a breach of this Agreement by Willis.

(c) Notices. Any notices given pursuant to this Agreement shall be sent by certified mail or a nationally recognized courier service, with proof of delivery,
to the addresses set forth below (or, in the event of an address change by either party, to the then-current address of the party, as specified in any written change-
of-address notice properly furnished under this Section 7(c)).

If to Willis, then to:

Willis Group Holdings Public Limited Company
200 Liberty Street
New York, NY 10281
Attention: General Counsel

With a copy to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attention: Michael Aiello

If to Executive:

To Executive’s most recent address set forth in the
personnel records of Willis

With a copy to:

Shearman & Sterling LLP
599 Lexington Avenue
New York, NY 10022
Attention: Kenneth J. Laverriere

(d) Governing Law; Remedies. The substantive laws of the state of New York applicable to contracts executed and performed entirely in such state shall
govern this Agreement. Executive acknowledges that there is no adequate remedy at law for any breach of the provisions of Section 6 of this Agreement and that,
in addition to any other remedies to which it may otherwise be entitled as a matter of law, Willis shall be entitled to injunctive relief in the event of any such
breach.

(e) Waiver. The waiver by any party of any breach of this Agreement shall not operate or be construed as a waiver of that party’s rights upon any
subsequent or different breach.
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(f) Successors and Assigns; Third-Party Beneficiaries. This Agreement shall inure to the benefit of and be binding upon and enforceable against the
heirs, legal representatives and assigns of Executive and the successors and permitted assigns of Willis. Any amounts due to Executive as of his death shall be
paid to his designated beneficiary, or if none, his estate. Willis and its direct and indirect subsidiaries are intended third-party beneficiaries of all promises and
covenants made by Executive herein in favor of Willis in Section 6 hereof. As such, insofar as they are affected by any breach of this Agreement by Executive of
Section 6, Willis and its direct and indirect subsidiaries may enforce Executive’s covenants and promises herein to the same extent that Willis has a right to do so;
provided, that, in enforcing such covenants and promises, Willis and its direct and indirect subsidiaries shall be bound by the terms of this Agreement (including
but not limited to Section 7(i) below) and any prior determinations or judgments regarding this Agreement to the same extent as Willis. The rights and obligations
of Willis and the Willis Group may not assigned to any Person without Executive’s prior written consent. Further, any action by Willis in accordance with
Section 1 to have a subsidiary satisfy some or all of Willis’ payment or benefit obligations to Executive hereunder shall not relieve Willis of its obligation to pay
such amounts or provide such benefits to Executive until such time as each such obligation has been satisfied in full. For purposes of this Agreement, a
“successor” of Willis shall mean an entity that succeeds to all or substantially all of the business or assets of Willis.

(g) Counterparts. This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the signatures thereto and
hereto were upon the same instrument.

(h) Legal Fees. Willis shall promptly pay Executive’s reasonable legal, tax and financial advisory fees incurred in connection with entering into this
Agreement.

(i) Arbitration. Any dispute hereunder or with regard to any document or agreement referred to herein, other than injunctive relief under
Section 7(d) hereof, shall be resolved by arbitration administered by JAMS in New York City, New York, before a single arbitrator. The arbitrator shall be
selected by mutual agreement of the parties. In the event that the parties cannot agree on the selection of an arbitrator within 30 days of either party providing
written notice to the other party invoking the provisions of this Section 7(i), the arbitrators shall consist of a panel of three arbitrators which shall consist of one
arbitrator selected by Executive, one arbitrator selected by Willis and a third arbitrator selected by the two arbitrators so selected by Executive and Willis. The
determination of the arbitrator or arbitrators, as applicable, shall be final and binding on the parties hereto and may be entered in any court of competent
jurisdiction. Willis shall pay the arbitrators’ fees and arbitration expenses and any other administrative costs of any arbitration hearing administered before a
single arbitrator and the parties shall each pay half of the arbitrators’ fees and arbitration expenses and any other administrative costs of any arbitration hearing
administered before multiple arbitrators. Each party shall bear its own legal expenses in connection with any claims relating to this Agreement, except Willis will
pay all of Executive’s reasonable legal fees and expenses and, if applicable, Executive’s share of arbitration costs, with respect to any particular claim on which
Executive prevails; provided, however, that if there are multiple claims and Executive prevails on at least half of such claims, Willis shall pay all of Executive’s
reasonable legal fees and expenses and all of the costs of such arbitration. For purposes of the previous sentence, the number of claims and the party prevailing on
a claim shall be determined by the arbitrator(s).
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(j) Jurisdiction. Willis and Executive hereby consent to the jurisdiction of the federal and state courts in the State of New York, irrevocably waives any
objection it or he may now or hereafter have to laying of the venue of any suit, action, or proceeding in connection with this Agreement in any such court, and
agree that service upon it shall be sufficient if made by registered mail, and agree not to assert the defense of forum nonconveniens.

(k) Tax Withholding. Notwithstanding anything else herein to the contrary, Willis may withhold (or cause there to be withheld, as the case may be) from
any amounts otherwise due or payable under or pursuant to this Agreement such federal, state and local income, employment, or other taxes or contributions
(including UK National Insurance contributions) as may be required to be withheld pursuant to any applicable law or regulation.

(l) Section 409A.

(i) Compliance. The intent of the parties is that payments and benefits under this Agreement are either exempt from or comply with Section 409A of
the Internal Revenue Code (“Section 409A”) and, accordingly, to the maximum extent permitted, the Agreement shall be interpreted to that end; provided, that no
such interpretation shall be used to diminish Executive’s rights and entitlements hereunder. In no event shall the Willis Group or its affiliates be liable for any tax,
interest or penalties that may be imposed on Executive by Section 409A or any damages for failing to comply with Section 409A except where such tax, interest
or penalty (i) results from a violation or breach by the Willis Group or its affiliates of the terms of this Agreement.

(ii) Six Month Delay for Specified Employees. If any payment, compensation or other benefit provided to Executive in connection with his
employment termination is determined, in whole or in part, to constitute “nonqualified deferred compensation” within the meaning of Section 409A and
Executive is a “specified employee” as defined in Section 409A, no part of such payments shall be paid before the day that is six (6) months plus one (1) day after
Executive’s date of termination or, if earlier, Executive’s death (the “New Payment Date”). The aggregate of any payments that otherwise would have been paid
to Executive during the period between the date of termination and the New Payment Date shall be paid to Executive (together with interest at the short-term
applicable U.S. federal rate in effect for the month prior to the month in which the employment termination occurs) in a lump sum on such New Payment Date.
Thereafter, any payments that remain outstanding as of the day immediately following the New Payment Date shall be paid without delay over the time period
originally scheduled, in accordance with the terms of this Agreement.

(iii) Termination as a Separation from Service. A termination of employment shall not be deemed to have occurred for purposes of any provision of
this Agreement providing for the payment of any amounts or benefits subject to Section 409A upon or following a termination of employment until such
termination is also a “separation from service” within the meaning of Section 409A and for purposes of any such provision of this Agreement, references to a
“resignation,” “termination,” “terminate,” “termination of employment” or like terms shall mean separation from service.
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(iv) Payments for Reimbursements and In-Kind Benefits. All reimbursements for costs and expenses under this Agreement shall be paid in no event
later than the end of the calendar year following the calendar year in which Executive incurs such expense. With regard to any provision herein that provides for
reimbursement of costs and expenses or in-kind benefits, except as permitted by Section 409A, (i) the right to reimbursement or in-kind benefits shall not be
subject to liquidation or exchange for another benefit, and (ii) the amount of expenses eligible for reimbursements or in-kind benefits provided during any taxable
year shall not affect the expenses eligible for reimbursement or in-kind benefits to be provided in any other taxable year.

(v) Payments within Specified Number of Days. Whenever a payment under this Agreement specifies a payment period with reference to a number
of days (e.g., “payment shall be made within thirty (30) days following the date of termination”), the actual date of payment within the specified period shall be
within the sole discretion of the Company.

(vi) Installments as Separate Payment. If under this Agreement, an amount is paid in two or more installments, for purposes of Section 409A, each
installment shall be treated as a separate payment.

[Signatures on next page]
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IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first above written.
 
WILLIS GROUP HOLDINGS
PUBLIC LIMITED COMPANY.

By:  /s/ Adam Rosman
 

Name:  Adam Rosman
 

Title:  Group General Counsel

 
EXECUTIVE:

/s/ Dominic Casserley
Dominic Casserley



Exhibit A

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY
2012 EQUITY INCENTIVE PLAN

TIME BASED RESTRICTED SHARE UNIT AWARD AGREEMENT

THIS TIME BASED RESTRICTED SHARE UNIT AWARD AGREEMENT (this “Agreement”), is made by and between Willis Group Holdings
Public Limited Company and any successor thereto (the “Company”) and the individual (the “Associate”) who has signed or electronically accepted this
Agreement (including the Schedules attached hereto) in the manner specified in the Associate’s online account with the Company’s designated broker/stock plan
administrator.

WHEREAS, the Company wishes to carry out the Plan (as hereinafter defined), the terms of which are hereby incorporated by reference and made a part
of this Agreement; and

WHEREAS, the Committee (as defined in the Plan) has determined that it would be to the advantage and best interest of the Company and its shareholders
to grant an award of Restricted Share Units (as hereinafter defined) provided for herein to the Associate as an incentive for increased efforts during the
Associate’s employment with the Company, its Subsidiaries (as defined in the Plan) or its Designated Associate Companies (as defined in the Plan), and has
advised the Company thereof and instructed the undersigned officer to prepare said Agreement;

NOW, THEREFORE, the parties hereto do hereby agree as follows:

ARTICLE I

DEFINITIONS

Defined terms used in this Agreement shall have the meaning specified in the Plan or below unless the context clearly indicates to the contrary.

Section 1.1 - Cause

“Cause” shall have the same meaning as the definition stated in the Employment Agreement.

Section 1.2 - Disability

“Disability” shall have the same meaning as the definition stated in the Employment Agreement.



Section 1.3 - Employment Agreement

“Employment Agreement” shall mean the Employment Agreement dated as of [            ], 2012 by and between the Company and the Associate.

Section 1.4 - Good Reason

“Good Reason” shall have the same meaning as the definition stated in the Employment Agreement.

Section 1.5 - Grant Date

“Grant Date” shall mean the date set in accordance with the terms of the Employment Agreement and set forth in a Schedule to the Agreement or
communicated to the Associate through his or her online account with the Company’s designated broker/stock plan administrator.

Section 1.6 - Initial Term

“Initial Term” has the meaning set forth in the Employment Agreement.

Section 1.7 - Plan

“Plan” shall mean the Willis Group Holdings Public Limited Company 2012 Equity Incentive Plan, as amended from time to time.

Section 1.8 - Pronouns

The masculine pronoun shall include the feminine and neuter, and the singular the plural, where the context so indicates.

Section 1.9 - Renewal Term

“Renewal Term” shall have the meaning set forth in the Employment Agreement.

Section 1.10 - Restricted Share Unit

“Restricted Share Units” or “RSUs” shall mean a conditional right to receive Shares pursuant to the terms of the Plan and this Agreement upon vesting and
settlement, subject to the Associate’s continued employment through each vesting date set forth in a Schedule to the Agreement or provided to the Associate
through the Associate’s online account with the Company’s designated broker/stock plan administrator, unless otherwise set forth in this Agreement.

Section 1.11 - Shares

“Shares” shall mean Ordinary Shares of the Company, Nominal Value of $0.000115 each, which may be authorized but unissued.
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ARTICLE II

GRANT OF RESTRICTED SHARE UNITS

Section 2.1 - Grant of the Restricted Share Units

Subject to the terms and conditions of the Plan and the additional terms and conditions set forth in this Agreement, including any country-specific
provisions set forth in Schedule A to this Agreement, the Company hereby grants to the Associate the number of RSUs specified in a Schedule to the Agreement
or as stated in the Associate’s online account with the Company’s designated broker/stock plan administrator. This grant is a grant made pursuant to Section [1(b)
(ii)] [1(f)] of the Employment Agreement. It is the understanding and intent of the parties that this Agreement shall in all respects be consistent with the
provisions of the Employment Agreement. In the event of any conflict between the terms of the Agreement or the Plan and the provisions of the Employment
Agreement, the provisions of the Employment Agreement shall control.

Section 2.2 - RSU Payment

The Shares to be issued upon vesting and settlement of the RSUs must be fully paid up prior to issuance of Shares by payment of the Nominal Value per
Share. The Committee shall ensure that payment of the Nominal Value for any Shares underlying the RSUs is received by it on behalf of the Associate at the time
the RSUs vest from a non-Irish Subsidiary or other source and shall establish any procedures or protocols necessary to ensure that payment is timely received.

Section 2.3 - Employment or Service Rights

Subject to the terms of the Employment Agreement, the rights and obligations of the Associate under the terms of his office or employment with the
Company or any Subsidiary or Designated Associate Company shall not be affected by his participation in this Plan or any right which he may have to participate
in it.

Section 2.4 - Adjustments in RSUs Pursuant to Change of Control or Similar Event, etc.

Subject to Sections 12 and 13 of the Plan, in the event that the outstanding Shares subject to the RSUs are, from time to time, changed into or exchanged
for a different number or kind of Shares or other securities, by reason of a share split, spin-off, share or extraordinary cash dividend, share combination or
reclassification, recapitalization or merger, Change of Control, or similar event, the Committee shall, in its absolute discretion, substitute or adjust proportionally
(i) the number and kind of Shares subject to the RSUs; (ii) the terms and conditions of the RSUs; and/or (iii) the purchase price with respect to the RSUs. An
adjustment may have the effect of reducing the price at which Shares may be acquired to less than their Nominal Value (the “Shortfall”), but only if and to the
extent that the Committee shall be authorized to capitalize from the reserves of the Company a sum equal to the Shortfall and to apply that sum in paying up that
amount on the Shares. Any such adjustment or determination made by the Committee shall be final and binding upon the Associate, the Company and all other
interested persons. RSUs shall not immediately vest unless the Committee so determines at the time of the Change of Control, in its absolute discretion, on such
terms and conditions that the Committee deems appropriate.
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Section 2.5 - Employee Costs

The Associate acknowledges that, regardless of any action taken by the Company or, if different, Associate’s employer (the “Employer”), the ultimate
liability for all Tax-Related Items related to the Associate’s participation in the Plan and legally applicable to the Associate or deemed by the Company or the
Employer, in their discretion, to be an appropriate charge to the Associate even if legally applicable to the Company or the Employer, is and remains the
Associate’s responsibility and may exceed the amount actually withheld by the Company or the Employer. The Associate further acknowledges that the Company
and/or the Employer (1) make no representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the RSUs,
including, but not limited to, the grant, vesting or settlement of the RSUs, the subsequent sale of Shares acquired pursuant to such settlement and the receipt of
any dividends and/or any dividend equivalents; and (2) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the RSUs
to reduce or eliminate the Associate’s liability for Tax-Related Items or achieve any particular tax result. Further, if the Associate is subject to Tax-Related Items
in more than one jurisdiction between the Grant Date and the date of any relevant taxable or tax withholding event, as applicable, the Associate acknowledges
that the Company and/or the Employer (or former employer, as applicable) may be required to withhold or account for Tax-Related Items in more than one
jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, Associate agrees to make adequate arrangements satisfactory to the Company and/or
the Employer to satisfy all Tax-Related Items.

In this regard, the Associate authorizes the Company and/or the Employer, or their respective agents, at their discretion, to satisfy the obligations with
regard to all Tax-Related Items by one or a combination of the following:

(i) withholding from the Associate’s wages or other cash compensation paid to the Associate by the Company and/or the Employer; or

(ii) withholding from proceeds of the sale of Shares issued upon vesting of the RSUs either through a voluntary sale or through a mandatory sale arranged
by the Company (on the Associate’s behalf pursuant to this authorization without further consent); or

(iii) withholding in Shares to be issued upon settlement of the RSU.

Provided, however, that if the Associate is an officer of the Company under Section 16 of the Exchange Act (“Section 16 Officer”), such Section 16 Officer
is entitled to elect the method of withholding from alternatives (i) through (iii) above.

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering applicable minimum statutory
withholding rates or other applicable withholding rates, including maximum applicable rates, in which case the Associate will receive
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a refund of any over-withheld amount in cash and will have no entitlement to the Share equivalent. If the obligation for Tax-Related Items is satisfied by
withholding in Shares, for tax purposes, the Associate is deemed to have been issued the full number of Shares subject to the vested RSUs, notwithstanding that a
number of Shares are held back solely for the purpose of paying the Tax-Related Items.

Finally, the Associate agrees to pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be required
to withhold or account for as a result of the Associate’s participation in the Plan that cannot be satisfied by the means previously described. The Company may
refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if the Associate fails to comply with the Associate’s obligations in connection with the
Tax-Related Items.

Section 2.6 - Clawback Policy

The Company may cancel all or part of the RSUs or require payment by the Associate to the Company of all or part of any amount or Shares acquired by
the Associate upon vesting and settlement of the RSUs pursuant to the Company’s Clawback Policy as stated in Section 10(a) of the Plan only if the Associate
violates the noncompetition provision in Section 6(d) of the Employment Agreement.

ARTICLE III

PERIOD OF VESTING AND ISSUANCE OF SHARES

Section 3.1 - Vesting Schedule and Forfeiture Provisions

(a) Subject to the Associate’s continued employment with the Willis Group through the applicable vesting date and the terms of the Employment
Agreement, the RSUs shall vest as follows:
 

Date RSUs Become Vested  

Percentage of Shares as to which RSUs Become
Vested

[_______] anniversary of the Grant Date  [_______]%
[_______] anniversary of the Grant Date  [_______]%

(b) In the event of a termination of the Associate’s employment with the Willis Group due to death or Disability, the RSUs shall become fully vested with
respect to all Shares underlying such RSUs.

(c) In the event of a termination of the Associate’s employment with the Willis Group by the Company without Cause, by the Associate for Good Reason,
or by the Company by delivering a notice of non-renewal to the Associate prior to the end of the Initial Term or first Renewal Term, the Associate shall be treated
as having an additional twelve (12) months of employment as of the date of termination and, if more favorable to the Associate in terms of the
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number of RSUs that vest in connection with the termination of employment, the RSUs shall be treated as having an employment-based vesting requirement (in
lieu of the employment-based vesting requirements set forth in Section 3.1(a) above) of one-third (1/3 ) of the total Shares underlying the RSUs on each of the
first three (3) anniversaries of the Grant Date and a deemed Grant Date of April 30  in the year of grant, if earlier than the actual Grant Date in such year.

(d) In the event of a termination of the Associate’s employment with the Willis Group by the Company without Cause, by the Associate for Good Reason,
or by the Company by delivering a notice of non-renewal to the Associate prior to the end of the Initial Term or first Renewal Term, in each case within two
(2) years following a Change of Control, the RSUs shall become fully vested with respect to all Shares underlying such RSUs.

(e) In the event of a termination of the Associate’s employment with the Willis Group by concurrent with or after the expiration of the Term (as defined in
the Employment Agreement), the Associate shall be treated as having an additional twenty four (24) months of employment as of the date of termination and, if
more favorable to the Associate, the RSUs shall be treated as having an employment-based vesting requirement (in lieu of the employment-based vesting
requirements set forth in Section 3.1(a) above) of one-third (1/3 ) of the total Shares underlying the RSUs on each of the first three (3) anniversaries of the Grant
Date and a deemed Grant Date of April 30  in the year of grant, if earlier than the actual Grant Date in such year.

(f) In the event of a termination of the Associate’s employment with the Willis Group by an employer in the Willis Group for Cause or by the Associate
without Good Reason, any unvested RSUs will be immediately forfeited by the Associate.

(g) Subject to Section 3.1(d), in the event of a Change of Control, the RSUs shall not automatically vest and the Committee shall have the sole discretion to
accelerate the vesting of the RSUs without regard to whether the RSUs are assumed or substituted by a successor company.

(h) The Associate agrees to execute and deliver or electronically accept, in the manner and within the period specified in the Associate’s online account
with the Company’s designated broker/stock plan administrator, the Agreement including any applicable Schedules thereto.

(i) The Committee may, in its sole discretion, cancel the RSUs if the Associate fails to execute and deliver or electronically accept the Agreement and
applicable Schedules within the period set forth in Section 3.1(h).

(j) Shares subject to RSUs that vest shall be delivered within one (1) month following the applicable vesting date.

Section 3.2 - Conditions to Issuance of Shares

The Shares to be delivered upon the vesting date of the RSUs, in accordance with Section 3.1 of this Agreement, may be previously authorized but
unissued Shares. Such Shares shall be fully paid. The Company shall not be required to deliver any certificates representing such Shares (or their electronic
equivalent) allotted and issued upon the applicable date of the vesting of the RSUs prior to fulfillment of all of the following conditions, and in any event, subject
to Section 409A of the Code for United States taxpayers:

(a) The obtaining of approval or other clearance from any state, federal, local or foreign governmental agency which the Committee shall, in its absolute
discretion, determine to be necessary or advisable; and
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(b) The Associate has paid or made arrangements to pay the Tax-Related Items pursuant to Section 2.5.

Without limiting the generality of the foregoing, the Committee may in the case of United States resident employees of the Company or any of its
Subsidiaries require an opinion of counsel reasonably acceptable to it to the effect that any subsequent transfer of Shares (other than a transfer through a sale of
the Shares on the principal stock exchange or electronic trading system on which such Shares are then traded) acquired on the vesting of RSUs does not violate
the Exchange Act and may issue stop-transfer orders in the United States covering such Shares.

Section 3.3 - Rights as Shareholder; Dividend Equivalents

The Associate shall not be, nor have any of the rights or privileges of, a shareholder of the Company in respect of any Shares that may be received upon the
settlement of the RSUs unless and until certificates representing such Shares or their electronic equivalent shall have been issued by the Company to the
Associate. In accordance with Section 1(f) of the Employment Agreement, prior to the time the underlying Shares are delivered to the Associate, the Associate
shall be credited under this Agreement with a Dividend Equivalent Right equal to the value of a dividend or distribution paid by the Company for the number of
underlying Shares subject to this Agreement. The Dividend Equivalent Right will be subject to the same vesting, forfeiture and payment terms as the RSUs
subject to this Agreement.

Section 3.4 - Limitation on Obligations

The Company’s obligation with respect to the RSUs granted hereunder is limited solely to the delivery to the Associate of Shares within the period when
such Shares are due to be delivered hereunder, and in no way shall the Company become obligated to pay cash in respect of such obligation. The RSUs shall not
be secured by any specific assets of the Company or any of its Subsidiaries, nor shall any assets of the Company or any of its Subsidiaries be designated as
attributable or allocated to the satisfaction of the Company’s obligations under this Agreement. In addition, the Company shall not be liable to the Associate for
damages relating to any delays in issuing the share certificates or its electronic equivalent to the Associate (or his designated entities), any loss of the certificates,
or any mistakes or errors in the issuance of the certificates (or the electronic equivalent) to the Associate (or his designated entities) or in the certificates
themselves.
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ARTICLE IV

ADDITIONAL TERMS AND CONDITIONS OF THE RSUs

Section 4.1 - Nature of Award

In accepting the RSUs, the Associate acknowledges, understand and agrees that:

(a) the Associate’s participation in the Plan is voluntary and subject to the terms of the Employment Agreement;

(b) the RSUs and any Shares acquired under the Plan are not intended to replace any pension rights or compensation under any pension arrangement;

(c) the RSUs and any Shares acquired under the Plan and the income and the value of the same are not part of normal or expected compensation or salary
for any purposes, including, but not limited to, calculating any severance, resignation, termination, redundancy, end of service payments, dismissal, bonuses,
long-service awards, pension or retirement or welfare benefits or similar payments;

(d) the future value of the Shares underlying the RSUs is unknown, indeterminable and cannot be predicted with certainty;

(e) unless otherwise provided in the Plan or Employment Agreement or by the Company in its discretion, the RSUs and the benefits evidenced by this
Agreement do not create any entitlement to have the RSUs or any such benefits transferred to, or assumed by, another company nor to be exchanged, cashed out
or substituted for, in connection with any Change of Control or similar event affecting the Shares of the Company; and

(f) if the Associate is providing services outside the United States the Associate acknowledges and agrees that neither the Company, the Employer nor any
Subsidiary or Designated Associate Company shall be liable for any foreign exchange rate fluctuation between the Associate’s local currency and the United
States Dollar that may affect the value of the RSUs or of any amounts due to the Associate pursuant to the settlement of the RSUs or the subsequent sale of any
Shares acquired upon settlement.

Section 4.2 - No Advice Regarding Grant

The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding the Associate’s participation
in the Plan, the issuance of Shares upon vesting of the RSUs or sale of the Shares. The Associate is hereby advised to consult with his own personal tax, legal and
financial advisors regarding his participation in the Plan before taking any action related to the Plan.
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ARTICLE V

DATA PRIVACY NOTICE AND CONSENT

Section 5.1 - Data Privacy

(a) The Associate hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the Associate’s
personal data as described in this Agreement and any other RSU materials (“Data”) by and among, as applicable, the Employer, the Company, its
Subsidiaries and Designated Associate Companies for the exclusive purpose of implementing, administering and managing the Associate’s participation in
the Plan.

(b) The Associate understands that the Company and the Employer may hold certain personal information about the Associate, including, but not
limited to, the Associate’s name, home address, telephone number, date of birth, social insurance number or other identification number, salary, nationality,
job title, any Shares or directorships held in the Company, details of all RSUs or any other entitlement to Shares awarded, canceled, exercised, vested,
unvested or outstanding in the Associate’s favor, for the exclusive purpose of implementing, administering and managing the Plan.

(c) The Associate understands that Data will be transferred to Morgan Stanley Smith Barney or to any other third party assisting in the
implementation, administration and management of the Plan. The Associate understands that the recipients of the Data may be located in the Associate’s
country or elsewhere, and that the recipients’ country (e.g., Ireland) may have different data privacy laws and protections from the Associate’s country. The
Associate understands that, if he lives outside of the United States, he may request a list with the names and addresses of any potential recipients of the Data
by contacting his local human resources representative. The Associate authorizes the Company, Morgan Stanley Smith Barney and any other recipients of
Data which may assist the Company (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and
transfer the Data, in electronic or other form, for the sole purpose of implementing, administering and managing his participation in the Plan. The Associate
understands that Data will be held only as long as is necessary to implement, administer and manage the Associate’s participation in the Plan. The Associate
understands that if he resides outside the United States, he may, at any time, view Data, request additional information about the storage and processing of
Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing his local
human resources representative. Further, the Associate understands that he is providing the consents herein on a purely voluntary basis. If the Associate does
not consent, or if the Associate later seeks to revoke his consent, his employment status or service and career with the Employer will not be adversely affected;
the only adverse consequence of refusing or withdrawing the Associate’s consent is that the Company would not be able to grant the Associate RSUs or other
equity awards or administer or maintain such awards. Therefore, the Associate understands that refusing or withdrawing his consent may affect the
Associate’s ability to participate in the Plan. For more information on the consequences of the Associate’s refusal to consent or withdrawal of consent, the
Associate understands that he may contact his local human resources representative.
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ARTICLE VI

MISCELLANEOUS

Section 6.1 - Administration

The Committee shall have the power to interpret the Plan and this Agreement and to adopt such rules for the administration, interpretation and application
of the Plan as are consistent therewith and to interpret or revoke any such rules. Subject to the terms of the Employment Agreement, all actions taken and all
interpretations and determinations made by the Committee shall be final and binding upon the Associate, the Company and all other interested persons. No
member of the Committee shall be personally liable for any action, determination or interpretation made in good faith with respect to the Plan or the RSUs. In its
absolute discretion, the Committee may at any time and from time to time exercise any and all rights and duties of the Committee under the Plan and this
Agreement.

Section 6.2 - RSUs Not Transferable

Neither the RSUs nor any interest or right therein or part thereof shall be subject to the debts, contracts or engagements of the Associate or his successors in
interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition be
voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy),
and any attempted disposition thereof shall be null and void and of no effect; provided, however, that this Section 6.2 shall not prevent transfers made solely for
estate planning purposes or under a will or by the applicable laws of inheritance.

Section 6.3 - Binding Effect

The provisions of this Agreement shall be binding upon and accrue to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and assigns.

Section 6.4 - Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company at the following address:

Willis Group Holdings Public Limited Company
c/o Willis Group Limited
51 Lime Street
London England EC3M 7DQ
Attention: Share Plans

and any notice to be given to the Associate shall be at the address contemplated by the Employment Agreement.
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By a notice given pursuant to this Section 6.4, either party may hereafter designate a different address for notices to be given to him. Any notice that is
required to be given to the Associate shall, if the Associate is then deceased, be given to the Associate’s personal representatives if such representatives have
previously informed the Company of their status and address by written notice under this Section 6.4. Any notice shall have been deemed duly given when sent
by facsimile or enclosed in a properly sealed envelope or wrapper addressed as aforesaid, deposited (with postage prepaid) in a post office or branch post office
regularly maintained by the United States Postal Service or the United Kingdom’s Post Office or in the case of a notice given by an Associate resident outside the
United States of America or the United Kingdom, sent by facsimile or by a recognized international courier service.

Section 6.5 - Titles

Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

Section 6.6 - Applicability of Plan

The RSUs and the Shares underlying the RSUs shall be subject to all of the terms and provisions of the Plan, to the extent applicable to the RSUs and the
underlying Shares. In the event of any conflict between this Agreement and the Plan, the terms of the Plan shall control.

Section 6.7 - Amendment

This Agreement may be amended only by a document executed by the parties hereto, which specifically states that it is amending this Agreement.

Section 6.8 - Governing Law

This Agreement shall be governed by, and construed in accordance with the laws of Ireland without regard to its conflict of law provisions.

Section 6.9 - Jurisdiction

The State and Federal courts located in the County of New York, State of New York shall have exclusive jurisdiction to hear and determine any suit, action
or proceeding, and to settle any disputes, which may arise out of or in connection with this Agreement and, for such purposes, the parties hereto irrevocably and
unconditionally submit to the exclusive jurisdiction of such courts.

Section 6.10 - Electronic Delivery and Acceptance

The Company may, in its sole discretion, decide to deliver any documents related to current or future participation in the Plan by electronic means. The
Associate hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan through an on-line or electronic system
established and maintained by the Company or a third party broker/stock plan administrator designated by the Company. Further, to the extent that this
Agreement has been executed on behalf of the Company electronically, the Associate accepts the electronic signature of the Company.
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Section 6.11 - Severability

The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or in
part, the remaining provisions shall nevertheless be binding and enforceable.

Section 6.12 - Schedule A

The RSUs shall be subject to any special provisions set forth in Schedule A for the Associate’s country of residence, if any. If the Associate relocates to one
of the countries included in Schedule A during prior to the vesting of the RSUs, the special provisions for such country shall apply to the Associate, to the extent
the Company determines that the application of such provisions is necessary or advisable for legal or administrative reasons. Schedule A constitutes part of this
Agreement.

Section 6.13 - Imposition of Other Requirements

The Company reserves the right to impose other requirements on the RSUs and the Shares acquired upon vesting of the RSUs, to the extent the Company
determines it is necessary or advisable for legal or administrative reasons, and to require the Associate to sign any additional agreements or undertakings that may
be necessary to accomplish the foregoing.

Section 6.14 - Waiver

The Associate acknowledges that a waiver by the Company of breach of any provision of this Agreement shall not operate or be construed as a waiver of
any other provision of this Agreement, or of any subsequent breach by the Associate or any other Participant of the Plan.

Section 6.15 - Counterparts

This Agreement may be executed in any number of counterparts (including by facsimile), each of which shall be deemed to be an original and all of which
together shall constitute one and the same instrument.

Section 6.16 - Code Section 409A

For purposes of United States taxpayers, it is intended that the terms of the RSUs will comply with the provisions of Section 409A of the Code and the
Treasury Regulations relating thereto so as not to subject the Associate to the payment of additional taxes and interest under Section 409A of the Code, and this
Agreement will be interpreted, operated and administered in a manner that is consistent with this intent. In furtherance of this intent, the Committee may adopt
such amendments to this Agreement or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any
other actions, in each case, without the consent of the Associate, that the Committee determines are reasonable, necessary or appropriate to comply with the
requirements of Section 409A of the Code and
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related United States Department of Treasury guidance. In that light, the Company, its Subsidiaries and any Designated Associate Companies make no
representation or covenant to ensure that the RSUs that are intended to be exempt from, or compliant with, Section 409A of the Code are not so exempt or
compliant or for any action taken by the Committee with respect thereto. Nothing in the Agreement shall provide a basis for any person to take action against the
Willis Group based on matters covered by Section 409A of the Code, including the tax treatment of any Shares or other payments made under the RSUs granted
hereunder, and the Company, its Subsidiaries and any Designated Associate Company shall not under any circumstances have any liability to the Associate or his
estate or any other party for any taxes, penalties or interest due on amounts paid or payable under this Agreement, including taxes, penalties or interest imposed
under Section 409A of the Code.

By the Associate’s execution or electronic acceptance of this Agreement (including the Schedules attached hereto) in the manner specified in the Associate’s
online account with the Company’s designated broker/stock plan administrator, the Associate and the Company have agreed that the RSUs are granted under
and governed by the terms and conditions of the Plan and this Agreement (including the Schedules attached hereto).
 

WILLIS GROUP HOLDINGS PUBLIC
LIMITED COMPANY

By:   

Name:
Title:  
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SCHEDULE A

COUNTRY-SPECIFIC APPENDIX TO RESTRICTED SHARE UNIT AWARD
AGREEMENT

(Performance and Time-Based Restricted Share Units)

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY
2012 EQUITY INCENTIVE PLAN

Terms and Conditions

This Schedule A includes additional terms and conditions that govern the Restricted Share Unit Award granted to the Associate under the Willis Group Holdings
Public Limited Company 2012 Equity Incentive Plan, as amended from time to time (the “Plan”) and the Associate’s applicable Time-Based Restricted Share
Unit Agreement or Performance-Based Restricted Share Unit Agreement (collectively referred to as the “Agreement”) if the Associate resides in one of the
countries listed below. This Schedule A forms part of the Agreement. Capitalized terms used but not defined herein shall have the meanings ascribed to them in
the Agreement or the Plan.

Notifications

This Schedule A also includes information based on the securities, exchange control and other laws in effect in the Associate’s country as of August 2012. Such
laws are often complex and change frequently. As a result, the Company strongly recommends that the Associate not rely on the information noted herein as the
only source of information relating to the consequences of the Associate’s participation in the Plan because the information may be out of date at the time the
RSUs vest under the Plan.

In addition, the information is general in nature. The Company is not providing the Associate with any tax advice with respect to the RSUs. The information
provided below may not apply to the Associate’s particular situation, and the Company is not in a position to assure the Associate of any particular result.
Accordingly, the Associate is strongly advised to seek appropriate professional advice as to how the tax or other laws in the Associate’s country apply to the
Associate’s situation.

Finally, if the Associate is a citizen or resident of a country other than the one in which the Associate is currently working, transfers employment after the Grant
Date, or is considered a resident of another country for local law purposes, the notifications contained herein may not be applicable to the Associate, and the
Company shall, in its discretion, determine to what extent the terms and conditions contained herein shall be applicable to the Associate.



UNITED KINGDOM

Terms and Conditions

RSU Payment

This provision supplements Section 2.2 of the Agreement:

The RSUs do not provide any right for the Associate to receive a cash payment and the RSUs will be settled in Shares only.

Tax Withholding Obligations

The following provisions supplement Section 2.5 of the Agreement:

The Associate agrees that if he or she does not pay or the Employer or the Company does not withhold from the Associate the full amount of Tax-Related Items
that the Associate owes at vesting, or the release or assignment of the RSUs for consideration, or the receipt of any other benefit in connection with the RSUs (the
“Taxable Event”), within 90 days after the Taxable Event or such other period specified in section 222(1)(c) of the U.K. Income Tax (Earnings and Pensions) Act
2003, then the amount that should have been withheld shall constitute a loan owed by the Associate to the Employer, effective 90 days after the Taxable Event.
The Associate agrees that the loan will bear interest at the official rate of HM Revenue & Customs (“HMRC”) and will be immediately due and repayable by the
Associate, and the Company and/or the Employer may recover it at any time thereafter by withholding the funds from salary, bonus or any other funds due to the
Associate by the Employer, by withholding in Shares issued at vesting or from the cash proceeds from the sale of Shares or by demanding cash or a check from
the Associate. The Associate also authorizes the Company to delay the issuance of any Shares unless and until the loan is repaid in full. The Associate
acknowledges that the Company or the Employer may recover any such additional income tax and NICs (including Employer NICs) at any time thereafter by any
of the means referred to in Section 2.5 of the Agreement, although the Associate acknowledges that the Associate ultimately will be responsible for reporting any
income tax or National Insurance Contributions (“NICs”) due on this additional benefit directly to HMRC under the self-assessment regime.

Notwithstanding the foregoing, the Associate understands and agrees that if he or she is an officer or Director (as within the meaning of Section 13(k) of the
Exchange Act), the Associate will not be eligible for such a loan to cover the income tax. In the event that the Associate is a Director or executive officer and the
income tax is not collected from or paid by him or her by the Due Date, the Associate understands that the amount of any uncollected Tax-Related Items will
constitute a benefit to him on which additional income tax and NICs (including Employer NICs) will be payable. The Associate understands and agrees that he
will be responsible for reporting and paying any income tax and NICs due on this additional benefit directly to HMRC under the self-assessment regime.

Joint Election

If the Associate is a U.K. tax resident, the Company may require the Associate to accept any liability for any employer National Insurance contributions
(“Employer NICs”) which may be payable by the Employer in connection with the vesting, assignment, release or cancellation of any RSUs. The Employer NICs
may be collected by the
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Company or the Employer using any of the methods described in Section 2.5 of the Agreement. Without prejudice to the foregoing, the Associate agrees to
execute or accept the terms of a joint election with the Company and/or the Employer (“Election”), the form of such Election being formally approved by HMRC,
and any other consent or elections required to accomplish the transfer of the Employer NICs to the Associate. The Associate further agrees to execute or accept
the terms of such other joint elections as may be required between the Associate and any successor to the Company and/or the Employer. If the Associate does not
make an Election prior to the vesting of the RSUs or if approval to the Election is withdrawn by HMRC and a new Election is not entered into, without any
liability to the Company, the Employer or any Subsidiary or Designated Associate Company, the RSUs shall become null and void without any liability to the
Company and/or the Employer and will not vest.

UNITED STATES OF AMERICA

Notifications

Exchange Control Information

Under the Foreign Account Tax Compliance Act (“FATCA”), United States taxpayers who hold Shares or rights to acquire Shares (i.e., RSUs) may be required to
report certain information related to their holdings to the extent the aggregate value of the RSUs/Shares exceeds certain thresholds (depending on the Associate’s
filing status) with the Associate’s annual tax return. The Associate is advised to consult with his or her personal tax or legal advisor regarding any FATCA
reporting requirements with respect to the RSUs or any Shares acquired under the Plan.

In addition, United States persons who have signature or other authority over, or a financial interest in, bank, securities or other financial accounts outside of the
United States (including a non-U.S. brokerage account holding the Shares or proceeds from the sale of Shares) must file a Foreign Bank and Financial Accounts
Report (“FBAR”) with the United States Internal Revenue Service each calendar year in which the aggregate value of the accounts exceeds $10,000. The FBAR
must be on file by June 30 of each calendar year for accounts held in the previous year which exceed the aggregate value.
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Exhibit B

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY

2012 EQUITY INCENTIVE PLAN

TIME-BASED SHARE OPTION AWARD AGREEMENT

THIS TIME-BASED SHARE OPTION AWARD AGREEMENT (this “Agreement”), is made by and between Willis Group Holdings Public Limited
Company and any successor thereto (the “Company”) and the individual (the “Optionee”) who has signed or electronically accepted this Agreement (including
the Schedules attached hereto) in the manner specified in the Optionee’s online account with the Company’s designated broker/stock plan administrator.

WHEREAS, the Company wishes to carry out the Plan (as hereinafter defined), the terms of which are hereby incorporated by reference and made a part
of this Agreement; and

WHEREAS, the Committee (as defined in the Plan) has determined that it would be to the advantage and best interest of the Company and its shareholders
to grant the Option (as hereinafter defined) provided for herein to the Optionee as an incentive for increased efforts on the part of the Optionee during the
Optionee’s employment with the Company or its Subsidiaries (as defined in the Plan), and has advised the Company thereof and instructed the undersigned
officer to prepare said Option.

NOW, THEREFORE, the parties hereto do hereby agree as follows:

ARTICLE I

DEFINITIONS

Defined terms used in this Agreement shall have the meaning specified in the Plan or below unless the context clearly indicates to the contrary.

Section 1.1 - Cause

“Cause” shall have the same meaning as the definition stated in the Employment Agreement.

Section 1.2 - Disability

“Disability” shall have the same meaning as the definition stated in the Employment Agreement.

Section 1.3 - Employment Agreement

“Employment Agreement” shall mean the Employment Agreement dated as of [            ], 2012 by and between the Company and the Optionee.



Section 1.4 - Exercise Price

“Exercise Price” shall mean the exercise price of the Option set forth in a Schedule to the Agreement or communicated to the Optionee through his or her
online account with the Company’s designated broker/stock plan administrator. The Exercise Price shall be not less than 100% of the Fair Market Value of the
Shares on the Grant Date.

Section 1.5 - Good Reason

“Good Reason” shall have the same meaning as the definition stated in the Employment Agreement.

Section 1.6 - Grant Date

“Grant Date” shall mean the date set in accordance with the terms of the Employment Agreement and set forth in a Schedule to the Agreement or
communicated to the Optionee through his or her online account with the Company’s designated broker/stock plan administrator.

Section 1.7 - Initial Term

“Initial Term” has the meaning set forth in the Employment Agreement.

Section 1.8 - Option

“Option” shall mean a time-based share option to purchase a specified number of Shares at a specified Exercise Price during specified time periods granted
in accordance with this Agreement and the Plan, subject to the Optionee’s continued employment through each vesting date set forth in a Schedule to the
Agreement or provided to the Optionee through the Optionee’s online account with the Company’s designated broker/stock plan administrator, unless otherwise
set forth in this Agreement.

Section 1.9 - Plan

“Plan” shall mean the Willis Group Holdings Public Limited Company 2012 Equity Incentive Plan, as amended from time to time.

Section 1.10 - Pronouns

The masculine pronoun shall include the feminine and neuter, and the singular the plural, where the context so indicates.

Section 1.11 - Renewal Term

“Renewal Term” shall have the meaning set forth in the Employment Agreement.
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Section 1.12 - Secretary

“Secretary” shall mean the Secretary of the Company.

Section 1.13 - Shares

“Shares” shall mean Ordinary Shares of the Company, Nominal Value of $0.000115 each, which may be authorised but unissued.

ARTICLE II

GRANT OF OPTION

Section 2.1 - Grant of Option

Subject to the terms and conditions of the Plan and the additional terms and conditions set forth in this Agreement, including any country-specific
provisions set forth in Schedule A to this Agreement, the Company hereby grants to the Optionee an Option to purchase all or part of the aggregate number of
Shares that is specified in a Schedule to the Agreement or as stated in the Optionee’s online account with the Company’s designated broker/stock plan
administrator. This grant is a grant made pursuant to Section [1(b)(ii)][1(f)] of the Employment Agreement. It is the understanding and intent of the parties that
this Agreement shall in all respects be consistent with the provisions of the Employment Agreement. In the event of any conflict between the terms of the
Agreement or the Plan and the provisions of the Employment Agreement, the provisions of the Employment Agreement shall control.

Section 2.2 - Exercise Price

Subject to Section 2.4, the Exercise Price of each Share subject to the Option shall be as stated in a Schedule to the Agreement or communication to the
Optionee through the Optionee’s online account with the Company’s designated broker/stock plan administrator.

Section 2.3 - Employment or Service Rights

Subject to the terms of the Employment Agreement, the rights and obligations of the Optionee under the terms of his office or employment with the
Company or any Subsidiary shall not be affected by his participation in this Plan or any right which he may have to participate in it.

Section 2.4 - Adjustments to Option Pursuant to Change of Control or Similar Event, etc.

Subject to Sections 12 and 13 of the Plan, in the event that the outstanding Shares subject to the Option are, from time to time, changed into or exchanged
for a different number or kind of Shares or other securities, by reason of a share split, spin-off, share or extraordinary cash dividend, share combination or
reclassification, recapitalization or merger, Change of Control, or similar event, the Committee shall, in its absolute discretion, substitute or adjust proportionally
(i) the number and kind of Shares subject to the Option; (ii) the terms and conditions of the
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Option; and/or (iii) the Exercise Price of the Option. In the event of a Change of Control and regardless of whether the Option is assumed or substituted by a
successor company, the Option shall not immediately vest and become exercisable unless the Committee so determines at the time of the Change of Control, in its
absolute discretion, on such terms and conditions that the Committee deems appropriate. Any such adjustment or determination made by the Committee shall be
final and binding upon the Optionee, the Company and all other interested persons.

Section 2.5 - Clawback Policy

The Company may cancel all or part of the Option or require payment by the Optionee to the Company of all or part of any amount or Shares received by
the Optionee following the exercise of the Option pursuant to the Company’s Clawback Policy as stated in Section 10(a) of the Plan only if the Optionee violates
the noncompetition provision in Section 6(d) of the Employment Agreement.

ARTICLE III

PERIOD OF EXERCISABILITY

Section 3.1 - Commencement of Vesting and Exercisability

(a) Subject to the Optionee’s continued employment with the Willis Group through the applicable vesting date (set forth in the left column) and the terms of
the Employment Agreement, the Option shall vest and become exercisable according to the following vesting schedule:
 

Date Options Become Earned
 

Percentage of Shares under Option that are Earned
Options

[_______] anniversary of the Grant Date  [_______]%
[_______] anniversary of the Grant Date  [_______]%

(b) In the event of a termination of the Optionee’s employment with the Willis Group due to death or Disability, the Option shall become fully vested and
exercisable with respect to all Shares underlying such Option.

(c) In the event of a termination of the Optionee’s employment with the Willis Group by the Company without Cause, by the Optionee for Good Reason, or
by the Company by delivering a notice of non-renewal to the Optionee prior to the end of the Initial Term or first Renewal Term, the Optionee shall be treated as
having an additional twelve (12) months of employment as of the date of termination and, if more favorable to the Optionee in terms of the percentage of Shares
that vest in connection with the termination of employment, the Option shall be treated as having an employment-based vesting requirement (in lieu of the
employment-based vesting requirements set forth in Section 3.1(a) above) of one-third (1/3 ) of the total Shares underlying the Option on each of the first three
(3) anniversaries of the Grant Date and a deemed Grant Date of April 30  in the year of grant, if earlier than the actual Grant Date in such year.
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(d) In the event of a termination of the Optionee’s employment with the Willis Group by the Company without Cause, by the Optionee for Good Reason, or
by the Company by delivering a notice of non-renewal to the Optionee prior to the end of the Initial Term or first Renewal Term, in each case within two (2) years
following a Change of Control, the Option shall become fully vested and exercisable with respect to all Shares underlying such Option.

(e) In the event of a termination of the Optionee’s employment with the Willis Group by concurrent with or after the expiration of the Term (as defined in
the Employment Agreement), the Optionee shall be treated as having an additional twenty four (24) months of employment as of the date of termination and, if
more favorable to the Optionee, the Option shall be treated as having an employment-based vesting requirement (in lieu of the employment-based vesting
requirements set forth in Section 3.2(a) above) of one-third (1/3 ) of the total Shares underlying the Option on each of the first three (3) anniversaries of the Grant
Date and a deemed Grant Date of April 30  in the year of grant, if earlier than the actual Grant Date in such year.

(f) In the event of a termination of the Optionee’s employment with the Willis Group by an employer in the Willis Group for Cause or by the Optionee
without Good Reason, any unvested portion of the Option will be immediately forfeited by the Optionee.

(g) Subject to Section 3.1(d), in the event of a Change of Control, the Committee shall have the sole discretion to decide whether the Option, to the extent
not yet earned and vested as of the effective date of a Change of Control, shall vest and be exercisable. No automatic acceleration of vesting of the Option shall
occur regardless of whether the Options are assumed or substituted by a successor company.

Section 3.2 - Expiration of Options

(a) The unvested portion of the Option shall immediately lapse upon the Optionee’s termination of employment, subject to, and except as otherwise
specified within, the terms and conditions of Section 3.1, above.

(b) The vested portion of the Option shall cease to be exercisable by the Optionee upon the first to occur of the following events:

(i) The eighth (8th) anniversary of the Grant Date; or

(ii) The first (1st) anniversary of the date of the Optionee’s termination of employment by reason of death or Disability; or

(iii) Ninety (90) days after the date of any termination of the Optionee’s employment by the Optionee without Good Reason or by the Optionee by
delivering a notice of non-renewal to the Company prior to the end of the Initial Term or first Renewal Term; or

(iv) Immediately upon the date of termination of the Optionee’s employment for Cause; or
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(v) Three (3) years following the date of the Optionee’s termination of employment with the Willis Group by the Company without Cause, by the
Optionee for Good Reason, by the Company by delivering a notice of non-renewal to the Optionee, or for any reason concurrent with or after the expiration of the
Term.

ARTICLE IV

EXERCISE OF OPTION

Section 4.1 - Person Eligible to Exercise

During the lifetime of the Optionee, only he may exercise an Option or any portion thereof. After the death of the Optionee, any exercisable portion of an
Option may, prior to the time when an Option becomes unexercisable under Section 3.2, be exercised by any person empowered to do so under the Optionee’s
will or under then-applicable laws of inheritance.

Section 4.2 - Partial Exercise

Any exercisable portion of an Option or the entire Option, if then wholly exercisable, may be exercised in whole or in part at any time prior to the time
when the Option or portion thereof becomes unexercisable under Section 3.2; provided, however, that any partial exercise shall be for whole Shares only.

Section 4.3 - Manner of Exercise

An Option, or any exercisable portion thereof, may be exercised solely by delivering to the Secretary or his office or the Company’s agent, if so directed,
all of the following prior to the time when the Option or such portion becomes unexercisable under Section 3.2:

(a) Notice in writing signed by the Optionee or the other person then entitled to exercise the Option or portion thereof, stating that the Option or portion
thereof is thereby exercised, such notice complying with all applicable rules established by the Committee and made available to the Optionee (or such other
person then entitled to exercise the Option);

(b) Full payment (i) in cash, (ii) electronic transfer, (iii) by way of a cashless exercise with a broker as approved by the Company, (iv) by withholding in
Shares to be issued upon exercise of the Option, if this method of exercise is approved by the Committee in its sole discretion; (iv) if the Optionee is a U.S.
taxpayer or an officer of the Company under Section 16 of the Exchange Act (“Section 16 Officer”), by way of a surrender of Shares previously-owned by the
Optionee to the Company, (v) by check, if the Company, in its sole discretion allows this method of payment, or (vi) by a combination thereof of the Exercise
Price for such Option or portion thereof that is exercised, provided the Shares surrendered or withheld have a Fair Market Value (determined as of the day
preceding the date of exercise) that is not less than such Exercise Price or part thereof and any Tax-Related Items (as defined in (d) below);

(c) Full payment to the Company or any Subsidiary, by which the Optionee is employed (the “Employer”) of all Tax-Related Items which, under federal,
state, local or foreign law, it is required to withhold upon exercise of the Option;
 

9



(d) In a case where any Employer is obliged to (or would suffer a disadvantage if it were not to) account for any Tax-Related Items (in any jurisdiction) for
which the Optionee is liable by virtue of the Optionee’s participation in the Plan that are legally applicable to the Optionee or deemed by the Company or the
Employer, in their discretion to be an appropriate charge to the Optionee, the Optionee agrees to make adequate arrangements satisfactory to the Employer, or
their respective agents, at their discretion, to satisfy all Tax-Related Items by one or a combination of the following: (i) withholding from the Optionee’s wages or
other cash compensation paid to the Optionee by the Company and/or the Employer; (ii) withholding from proceeds of the sale of Shares issued upon exercise of
the Option either through a voluntary sale or through a mandatory sale arranged by the Company (on the Optionee’s behalf pursuant to this authorization without
further consent); (iii) withholding in Shares to be issued upon the exercise of the Option, if this method of exercise is approved by the Committee, in its sole
discretion; (iv) if the Optionee is a U.S. taxpayer or a Section 16 officer, by way of surrender of Shares previously-owned by the Optionee to the Company; or
(v) by the Optionee’s payment of the Tax-Related Items by cash, electronic transfer or by check if the Company, in its sole discretion, allows the Optionee to pay
any Tax-Related Items by check. Provided, however, that if the Optionee is Section 16 Officer, he is entitled to elect the method of withholding from alternatives
(i) through (v) above unless payment of any Tax-Related Items by withholding in Shares or payment in check are not available methods of withholding, as
determined by the Committee. Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering applicable
minimum statutory withholding rates or other applicable withholding rates, including maximum applicable rates, in which case the Optionee will receive a refund
of any over-withheld amount in cash and will have no entitlement to the Share equivalent. If the obligation for Tax-Related Items is satisfied by withholding in
Shares, for tax purposes, the Optionee is deemed to have been issued the full number of Shares subject to the exercised Option, notwithstanding that a number of
Shares are held back solely for the purpose of paying the Tax-Related Items. Finally, the Optionee agrees to pay to the Company and/or the Employer any amount
of Tax-Related Items that the Company and/or the Employer may be required to withhold or account for as a result of the Optionee’s participation in the Plan that
cannot be satisfied by the means previously described. The Company may refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if the
Optionee fails to comply with his obligations in connection with the Tax-Related Items; and

(e) In the event the Option or any portion thereof shall be exercised pursuant to Section 4.1 by any person or persons other than the Optionee, appropriate
proof of the right of such person or persons to exercise the Option.

Without limiting the generality of the foregoing, the Committee may, prior to exercise, require an opinion of counsel reasonably acceptable to it to the
effect that any subsequent transfer of Shares (other than a transfer through a sale of the Shares on the principal stock exchange or electronic trading system on
which such Shares are then traded) acquired on exercise of an Option does not violate the Exchange Act and may issue stop-transfer orders in the United States
covering such Shares.

Section 4.4 - Conditions to Issuance of Shares

The Shares to be delivered upon the exercise of the Option, or any portion thereof in accordance with Section 3.1 of this Agreement, may be previously
authorized but unissued
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Shares. Such Shares shall be fully paid. The Company shall not be required to issue or deliver any certificates representing such Shares or their electronic
equivalent issued upon the exercise of an Option or portion thereof prior to fulfillment of all of the following conditions:

(a) The obtaining of approval or other clearance from any state, federal, local or foreign governmental agency which the Committee shall, in its absolute
discretion, determine to be necessary or advisable; and

(b) The lapse of such reasonable period of time following the exercise of the Option as the Committee may from time to time establish for reasons of
administrative convenience.

Section 4.5 - Rights as Shareholder

The Optionee shall not be, nor have any of the rights or privileges of, a shareholder of the Company in respect of any Shares that may be received upon the
exercise of the Option or any portion thereof unless and until certificates representing such Shares or their electronic equivalent shall have been issued by the
Company to the Optionee.

ARTICLE V

ADDITIONAL TERMS AND CONDITIONS OF OPTION

Section 5.1 - Nature of Grant

In accepting the Option, the Optionee acknowledges, understands and agrees that:

(a) the Optionee’s participation in the Plan is voluntary and subject to the terms of the Employment Agreement;

(b) the Option and any Shares acquired under the Plan are not intended to replace any pension rights or compensation under any pension arrangement;

(c) the Option and any Shares acquired under the Plan and the income and the value of the same are not part of normal or expected compensation or salary
for any purposes, including, but not limited to, calculating any severance, resignation, termination, redundancy, end of service payments, dismissal, bonuses,
long-service awards, pension or retirement or welfare benefits or similar payments;

(d) the future value of the Shares underlying the Option is unknown, indeterminable, and cannot be predicted with certainty;

(e) if the underlying Shares do not increase in value, the Option will have no value;

(f) if the Optionee exercises the and acquires Shares, the value of such Shares may increase or decrease in value, even below the Exercise Price;

(g) unless otherwise provided in the Plan or Employment Agreement or by the Company in its discretion, the Option and the benefits evidenced by this
Agreement do not create any entitlement to have the Option or any such benefits transferred to, or assumed by, another company nor to be exchanged, cashed out
or substituted for, in connection with any Change of Control or similar event affecting the Shares of the Company; and
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(h) the Optionee acknowledges and agrees that neither the Company, the Employer nor any Subsidiary shall be liable for any foreign exchange rate
fluctuation between the Optionee’s local currency and the United States Dollar that may affect the value of the Option or of any amounts due to the Optionee
pursuant to the exercise of the Option or the subsequent sale of any Shares acquired upon exercise.

Section 5.2 - No Advice Regarding Grant

The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding the Optionee’s participation
in the Plan, or the issuance of Shares upon exercise of the Option or sale of the Shares. The Optionee is hereby advised to consult with his own personal tax, legal
and financial advisors regarding his participation in the Plan before taking any action related to the Plan.

ARTICLE VI

DATA PRIVACY NOTICE AND CONSENT

Section 6.1 - Data Privacy

(a) The Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the Optionee’s
personal data as described in this Agreement and any other Option grant materials (“Data”) by and among, as applicable, the Employer, the Company and its
Subsidiaries for the exclusive purpose of implementing, administering and managing the Optionee’s participation in the Plan.

(b) The Optionee understands that the Company and the Employer may hold certain personal information about the Optionee, including, but not
limited to, the Optionee’s name, home address, telephone number, date of birth, social insurance number or other identification number, salary, nationality,
job title, any Shares or directorships held in the Company, details of all Options or any other entitlement to Shares awarded, canceled, exercised, vested,
unvested or outstanding in the Optionee’s favor, for the exclusive purpose of implementing, administering and managing the Plan.

(c) The Optionee understands that Data will be transferred to Morgan Stanley Smith Barney or to any other third party assisting in the implementation,
administration and management of the Plan. The Optionee understands that the recipients of the Data may be located in the Optionee’s country or elsewhere,
and that the recipients’ country (e.g., Ireland) may have different data privacy laws and protections from the Optionee’s country. The Optionee understands
that if he resides outside the United States, he may request a list with the names and addresses of any potential recipients of the Data by contacting his local
human resources representative. The Optionee authorizes the Company, Morgan Stanley Smith Barney and any other recipients of Data which may assist the
Company (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and transfer the Data, in
electronic or other form, for the sole purpose of implementing,
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administering and managing his participation in the Plan. The Optionee understands that Data will be held only as long as is necessary to implement,
administer and manage the Optionee’s participation in the Plan. The Optionee understands that if he resides outside the United States, he or she may, at any
time, view Data, request additional information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw
the consents herein, in any case without cost, by contacting in writing his or her local human resources representative. Further, the Optionee understands
that he is providing the consents herein on a purely voluntary basis. If the Optionee does not consent, or if Optionee later seeks to revoke his consent, his
employment status or service and career with the Employer will not be adversely affected; the only adverse consequence of refusing or withdrawing the
Optionee’s consent is that the Company would not be able to grant the Optionee an Option or other equity awards or administer or maintain such awards.
Therefore, the Optionee understands that refusing or withdrawing his consent may affect the Optionee’s ability to participate in the Plan. For more
information on the consequences of the Optionee’s refusal to consent or withdrawal of consent, the Optionee understands that he may contact his local
human resources representative.

ARTICLE VII

MISCELLANEOUS

Section 7.1 - Administration

The Committee shall have the power to interpret the Plan and this Agreement and to adopt such rules for the administration, interpretation and application
of the Plan as are consistent therewith and to interpret or revoke any such rules. Subject to the terms of the Employment Agreement, all actions taken and all
interpretations and determinations made by the Committee shall be final and binding upon the Optionee, the Company and all other interested persons. No
member of the Committee shall be personally liable for any action, determination or interpretation made in good faith with respect to the Plan or the Options. In
its absolute discretion, the Committee may at any time and from time to time exercise any and all rights and duties of the Committee under the Plan and this
Agreement.

Section 7.2 - Options Not Transferable

Neither the Option nor any interest or right therein or part thereof shall be subject to the debts, contracts or engagements of the Optionee or his successors
in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition be
voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy),
and any attempted disposition thereof shall be null and void and of no effect; provided, however, that this Section 7.2 shall not prevent transfers made solely for
estate planning purposes or under a will or by the applicable laws of inheritance.

Section 7.3 - Binding Effect

The provisions of this Agreement shall be binding upon and accrue to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and assigns.
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Section 7.4 - Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company at the following address:

Willis Group Holdings Public Limited Company
c/o Willis Group Limited
51 Lime Street
London England EC3M 7DQ
Attention: Share Plans

and any notice to be given to the Optionee shall be at the address contemplated by the Employment Agreement.

By a notice given pursuant to this Section 7.4, either party may hereafter designate a different address for notices to be given to him. Any notice that is
required to be given to the Optionee shall, if the Optionee is then deceased, be given to the Optionee’s personal representatives if such representatives have
previously informed the Company of their status and address by written notice under this Section 7.4. Any notice shall have been deemed duly given when sent
by facsimile or enclosed in a properly sealed envelope or wrapper addressed as aforesaid, deposited (with postage prepaid) in a post office or branch post office
regularly maintained by the United States Postal Service or the United Kingdom’s Post Office or in the case of a notice given by an Optionee resident outside the
United States of America or the United Kingdom, sent by facsimile or by a recognized international courier service.

Section 7.5 - Titles

Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

Section 7.6 - Applicability of Plan

The Options shall be subject to all of the terms and provisions of the Plan, to the extent applicable to the Options. In the event of any conflict between this
Agreement and the Plan, the terms of the Plan shall control.

Section 7.7 - Amendment

This Agreement may be amended only by a document executed by the parties hereto, which specifically states that it is amending this Agreement.

Section 7.8 - Governing Law

This Agreement shall be governed by, and construed in accordance with the laws of Ireland without regard to its conflicts of law provisions.
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Section 7.9 - Jurisdiction

The State and Federal courts located in the County of New York, State of New York shall have exclusive jurisdiction to hear and determine any suit, action
or proceeding, and to settle any disputes, which may arise out of or in connection with this Agreement and, for such purposes, the parties hereto irrevocably and
unconditionally submit to the exclusive jurisdiction of such courts.

Section 7.10 - Electronic Delivery and Acceptance

The Company may, in its sole discretion, decide to deliver any documents related to current or future participation in the Plan by electronic means. The
Optionee hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan through an on-line or electronic system
established and maintained by the Company or a third party broker/stock plan administrator designated by the Company. Further, to the extent that this
Agreement has been executed on behalf of the Company electronically, the Optionee accepts the electronic signature of the Company.

Section 7.11 - Severability

The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or in
part, the remaining provisions shall nevertheless be binding and enforceable.

Section 7.12 - Schedule A

The Option shall be subject to any special provisions set forth in Schedule A for the Optionee’s country of residence, if any. If the Optionee relocates to one
of the countries included in Schedule A during the life of the Option, the special provisions for such country shall apply to the Optionee, to the extent the
Company determines that the application of such provisions is necessary or advisable for legal or administrative reasons. Schedule A constitutes part of this
Agreement.

Section 7.13 - Imposition of Other Requirements

The Company reserves the right to impose other requirements on the Option and the Shares acquired upon exercise of the Option, to the extent the
Company determines it is necessary or advisable for legal or administrative reasons, and to require the Optionee to sign any additional agreements or
undertakings that may be necessary to accomplish the foregoing.

Section 7.14 - Waiver

The Optionee acknowledges that a waiver by the Company of breach of any provision of this Agreement shall not operate or be construed as a waiver of
any other provision of this Agreement, or of any subsequent breach by the Optionee or any other Participant of the Plan.
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Section 7.15 - Counterparts

This Agreement may be executed in any number of counterparts (including by facsimile), each of which shall be deemed to be an original and all of which
together shall constitute one and the same instrument.

By the Optionee’s execution or electronic acceptance of this Agreement (including the Schedules attached hereto) in the manner specified in the Optionee’s
online account with the Company’s designated broker/stock plan administrator, the Optionee and the Company have agreed that the Option is granted under
and governed by the terms and conditions of the Plan and this Agreement (including the Schedules attached hereto).
 

WILLIS GROUP HOLDINGS PUBLIC
LIMITED COMPANY

By:   

Name:
Title:  

Adam Rosman
Group General Counsel
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Schedule A

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY
2012 EQUITY INCENTIVE PLAN

COUNTRY-SPECIFIC APPENDIX TO SHARE OPTION AWARD
AGREEMENT (Performance-Based and Time-Based Share Options)

Terms and Conditions

This Schedule A includes additional terms and conditions that govern the Option granted to the Optionee under the Willis Group Holdings Public Limited
Company 2012 Equity Incentive Plan, as amended from time to time (the “Plan”) if the Optionee resides in one of the countries listed below. This Schedule A
forms part of the Agreement. Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Agreement or the Plan.

Notifications

This Schedule A also includes information based on the securities, exchange control and other laws in effect in the Optionee’s country as of August 2012. Such
laws are often complex and change frequently. As a result, the Company strongly recommends that the Optionee not rely on the information noted herein as the
only source of information relating to the consequences of the Optionee’s participation in the Plan because the information may be out of date at the time the
Optionee exercises the Option under the Plan.

In addition, the information is general in nature. The Company is not providing the Optionee with any tax advice with respect to the Option. The information
provided below may not apply to the Optionee’s particular situation, and the Company is not in a position to assure the Optionee of any particular result.
Accordingly, the Optionee is strongly advised to seek appropriate professional advice as to how the tax or other laws in the Optionee’s country apply to the
Optionee’s situation.

Finally, if the Optionee is a citizen or resident of a country other than the one in which the Optionee is currently working, transfers employment after this Option
is granted, or is considered a resident of another country for local law purposes, the notifications contained herein may not be applicable to the Optionee, and the
Company shall, in its discretion, determine to what extent the terms and conditions contained herein shall be applicable to the Optionee.



UNITED KINGDOM

Terms and Conditions

Tax Withholding Obligations

The following provisions supplements Section 4.3(d) of the Agreement:

The Optionee agrees that if he or she does not pay or the Employer or the Company does not withhold from the Optionee the full amount of Tax-Related Items
that the Optionee owes at exercise of the Option, or the release or assignment of the Option for consideration, or the receipt of any other benefit in connection
with the Option (the “Taxable Event”), within 90 days after the Taxable Event or such other period specified in section 222(1)(c) of the U.K. Income Tax
(Earnings and Pensions) Act 2003, then the amount that should have been withheld shall constitute a loan owed by the Optionee to the Employer, effective 90
days after the Taxable Event. The Optionee agrees that the loan will bear interest at the official rate of HM Revenue & Customs (“HMRC”) and will be
immediately due and repayable by the Optionee, and the Company and/or the Employer may recover it at any time thereafter by withholding the funds from
salary, bonus or any other funds due to the Optionee by the Employer, from the cash proceeds from the sale of Shares or by demanding cash or a cheque from the
Optionee. The Optionee also authorizes the Company to delay the issuance of any Shares unless and until the loan is repaid in full. The Optionee acknowledges
that the Company or the Employer may recover any such additional income tax and National Insurance Contributions (“NICs”) at any time thereafter by any of
the means referred to in the Section 4.3(d) of the Agreement, although the Optionee acknowledges that the Optionee ultimately will be responsible for reporting
any income tax or NICs due on this additional benefit directly to HMRC under the self-assessment regime.

Notwithstanding the foregoing, if Optionee is a Director or executive officer of the Company (within the meaning of Paragraph 13(k) of the Exchange Act), the
Optionee will not be eligible for such a loan to cover the unpaid income taxes. In the event that the Optionee is such a Director or executive officer and the
income taxes are not collected from or paid by the Optionee by the due date, the amount of any uncollected income taxes will constitute a benefit to the Optionee
on which additional income tax and NICs (including Employer NICs) will be payable. The Optionee will be responsible for reporting and paying any income tax
and NICs due on this additional benefit directly to HMRC under the self-assessment regime.

Joint Election

If the Optionee is a U.K. tax resident, the Company may require the Optionee to accept any liability for any Employer NICs which may be payable by the
Employer in connection with the exercise, assignment, release or cancellation of any Option. The Employer NICs may be collected by the Company or the
Employer using any of the methods described in Section 4.3 of the Agreement. Without prejudice to the foregoing, the Optionee agrees to execute or accept the
terms of a joint election with the Company and/or the Employer (“Election”), the form of such Election being formally approved by HMRC, and any other
consent or elections required to accomplish the transfer of the Employer NICs to the Optionee. The Optionee further agrees to execute or accept the terms of such
other joint elections as may be required between the Optionee and any successor to the Company and/or the Employer. If the Optionee does not make an Election
prior to the exercise of the Option or if approval to the Election is withdrawn by
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HMRC and a new Election is not entered into, without any liability to the Company, the Employer or any Subsidiary, the Option shall become null and void
without any liability to the Company and/or the Employer and may not be exercised by the Optionee.

UNITED STATES OF AMERICA

Notifications

Tax Information

The Option is not an incentive stock option within the meaning of Section 422 of the Code.

Exchange Control Information

Under the Foreign Account Tax Compliance Act (“FATCA”), United States taxpayers who hold Shares or rights to acquire Shares (i.e., an Option) may be
required to report certain information related to their holdings to the extent the aggregate value of the Options/Shares exceeds certain thresholds (depending on
the Optionee’s filing status) with the Optionee’s annual tax return. The Optionee is advised to consult with his or her personal tax or legal advisor regarding any
FATCA reporting requirements with respect to the Option or any Shares acquired under the Plan.

In addition, United States persons who have signature or other authority over, or a financial interest in, bank, securities or other financial accounts outside of the
United States (including a non-U.S. brokerage account holding the Shares or proceeds from the sale of Shares) must file a Foreign Bank and Financial Accounts
Report (“FBAR”) with the United States Internal Revenue Service each calendar year in which the aggregate value of the accounts exceeds $10,000. The FBAR
must be on file by June 30 of each calendar year for accounts held in the previous year which exceed the aggregate value.
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Exhibit C

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY 2012 EQUITY INCENTIVE PLAN

PERFORMANCE BASED RESTRICTED SHARE UNIT AWARD AGREEMENT

THIS PERFORMANCE BASED RESTRICTED SHARE UNIT AWARD AGREEMENT (this “Agreement”), is made by and between Willis
Group Holdings Public Limited Company and any successor thereto (the “Company”) and the individual (the “Associate”) who has signed or electronically
accepted this Agreement (including the Schedules attached hereto) in the manner specified in the Associate’s online account with the Company’s designated
broker/stock plan administrator.

WHEREAS, the Company wishes to carry out the Plan (as hereinafter defined), the terms of which are hereby incorporated by reference and made a
part of this Agreement; and

WHEREAS, the Committee (as defined in the Plan) has determined that it would be to the advantage and best interest of the Company and its
shareholders to grant an award of Performance Based Restricted Share Units (as hereinafter defined) provided for herein to the Associate as an incentive for
increased efforts during the Associate’s employment with the Company, its Subsidiaries (as defined in the Plan) or its Designated Associate Companies (as
defined in the Plan), and has advised the Company thereof and instructed the undersigned officer to prepare said Agreement;

NOW, THEREFORE, the parties hereto do hereby agree as follows:

ARTICLE I

DEFINITIONS

Defined terms used in this Agreement shall have the meaning specified in the Plan or below unless the context clearly indicates to the contrary.

Section 1.1 - Cause

“Cause” shall have the same meaning as the definition stated in the Employment Agreement.

Section 1.2 - Certification Date

“Certification Date” shall mean the date that the Committee certifies in accordance with the requirements of Code Section 162(m), the amount
payable under the SMIP to Covered Employees based on [            ] for the Performance Period (as defined in the SMIP), the attainment level of the Performance
Objectives and the number of Shares subject to PRSUs that will become Earned Performance Shares based on the amount payable under the SMIP and attainment
level of the additional Performance Objectives.



Section 1.3 - Disability

“Disability” shall have the same meaning as the definition stated in the Employment Agreement.

Section 1.1 - Earned Date

“Earned Date” shall mean the date that the annual financial results of the Company are issued by the Company.

Section 1.4 - Earned Performance Shares

“Earned Performance Shares” shall mean Shares subject to the PRSUs in respect of which the applicable Performance Objectives, as set out in Section 3.1
and Schedule C to the Agreement, have been achieved and shall become eligible for vesting and payment as set out in Section 3.2.

Section 1.5 - Employment Agreement

“Employment Agreement” shall mean the Employment Agreement dated as of [            ], 2012 by and between the Company and the Associate.

Section 1.6 - Good Reason

“Good Reason” shall have the same meaning as the definition stated in the Employment Agreement.

Section 1.7 - Grant Date

“Grant Date” shall mean the date set in accordance with the terms of the Employment Agreement and set forth in a Schedule to the Agreement or
communicated to the Associate through his or her online account with the Company’s designated broker/stock plan administrator.

Section 1.8 - Initial Term

“Initial Term” has the meaning set forth in the Employment Agreement.

Section 1.9 - Performance-Based Restricted Share Unit

“Performance Based Restricted Share Units” or “PRSUs” shall mean a conditional right to receive Shares, pursuant to the terms of the Plan and this
Agreement upon vesting and settlement, subject to the attainment of certain Performance Objectives and the Associate’s continued employment through each
vesting date set forth in a Schedule to the Agreement or provided to the Associate through the Associate’s online account with the Company’s designated
broker/stock plan administrator, unless otherwise set forth in this Agreement.
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Section 1.10 - Performance Objectives

“Performance Objectives” shall mean the performance objectives (or performance goal for Covered Employees under the SMIP) based on
[            ]and[            ] that are set forth in Section 3.1(a) and Schedule C to this Agreement.

Section 1.11 - Performance Period

“Performance Period” shall mean [            ].

Section 1.12 - Plan

“Plan” shall mean the Willis Group Holdings Public Limited Company 2012 Equity Incentive Plan, as amended from time to time.

Section 1.13 - Pronouns

The masculine pronoun shall include the feminine and neuter, and the singular the plural, where the context so indicates.

Section 1.14 - Renewal Term

“Renewal Term” shall have the meaning set forth in the Employment Agreement.

Section 1.15 - Shares

“Shares” shall mean Ordinary Shares of the Company, Nominal Value of $0.000115 each, which may be authorized but unissued.

Section 1.16 - SMIP

“SMIP” means the Willis Group Holdings Senior Management Incentive Plan, as amended and restated on December 30, 2009 by Willis Group Holdings
Limited and as amended and restated and assumed by Willis Group Holdings Public Limited Company on December 31, 2009.

ARTICLE II

GRANT OF PERFORMANCE-BASED RESTRICTED SHARE UNITS

Section 2.1 - Grant of the Performance-Based Restricted Share Units

Subject to the terms and conditions of the Plan and the additional terms and conditions set forth in this Agreement including any country-specific
provisions set forth in Schedule A to this Agreement and the additional terms and conditions set forth in the SMIP for Covered Employees, the Company hereby
grants to the Associate the targeted number of PRSUs specified in a Schedule to the Agreement or as stated in the Associate’s online account with the Company’s
designated broker/stock plan administrator. This grant is a grant made pursuant to Section 1(f) of the Employment Agreement. It is the understanding and intent
of the parties that
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this Agreement shall in all respects be consistent with the provisions of the Employment Agreement. In the event of any conflict between the terms of the
Agreement or the Plan and the provisions of the Employment Agreement, the provisions of the Employment Agreement shall control.

Section 2.2 - PRSU Payment

The Shares to be issued upon vesting and settlement of the PRSUs must be fully paid up prior to issuance of Shares by payment of the Nominal Value per
Share. The Committee shall ensure that payment of the Nominal Value for any Shares underlying the PRSUs is received by it on behalf of the Associate at the
time the PRSUs vest from a non-Irish Subsidiary or other source and shall establish any procedures or protocols necessary to ensure that payment is timely
received.

Section 2.3 - Employment or Service Rights

Subject to the terms of the Employment Agreement, the rights and obligations of the Associate under the terms of his office or employment with the
Company, or any Subsidiary or Designated Associate Company shall not be affected by his participation in this Plan or any right which he may have to participate
in it.

Section 2.4 - Adjustments in PRSUs Pursuant to Change of Control or Similar Event, etc.

Subject to Sections 12 and 13 of the Plan, in the event that the outstanding Shares subject to the PRSUs are, from time to time, changed into or exchanged
for a different number or kind of Shares or other securities, by reason of a share split, spin-off, share or extraordinary cash dividend, share combination or
reclassification, recapitalization or merger, Change of Control, or similar event, the Committee shall, in its absolute discretion, substitute or adjust proportionally
(i) the number and kind of Shares subject to the PRSUs; (ii) the terms and conditions of the PRSUs (including without limitation, any applicable Performance
Objectives with respect thereto); and/or (iii) the purchase price with respect to the PRSUs. An adjustment may have the effect of reducing the price at which
Shares may be acquired to less than their Nominal Value (the “Shortfall”), but only if and to the extent that the Committee shall be authorized to capitalize from
the reserves of the Company a sum equal to the Shortfall and to apply that sum in paying up that amount on the Shares. Any such adjustment or determination
made by the Committee shall be final and binding upon the Associate, the Company and all other interested persons. The PRSUs shall not immediately vest
unless the Committee so determines at the time of the Change of Control, in its absolute discretion, on such terms and conditions that the Committee deems
appropriate.

Section 2.5 - Employee Costs

The Associate acknowledges that, regardless of any action taken by the Company or, if different, Associate’s employer (the “Employer”) the ultimate
liability for all Tax-Related Items related to the Associate’s participation in the Plan and legally applicable to the Associate or deemed by the Company or the
Employer, in their discretion, to be an appropriate charge to the Associate even if legally applicable to the Company or the Employer, is and remains the
Associate’s responsibility and may exceed the amount actually withheld by the Company or the
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Employer. The Associate further acknowledges that the Company and/or the Employer (1) make no representations or undertakings regarding the treatment of
any Tax-Related Items in connection with any aspect of the PRSUs, including, but not limited to, the grant, vesting or settlement of the PRSUs, the subsequent
sale of Shares acquired pursuant to such settlement and the receipt of any dividends and/or any dividend equivalents; and (2) do not commit to and are under no
obligation to structure the terms of the grant or any aspect of the PRSUs to reduce or eliminate the Associate’s liability for Tax-Related Items or achieve any
particular tax result. Further, if the Associate is subject to Tax-Related Items in more than one jurisdiction between the Grant Date and the date of any relevant
taxable or tax withholding event, as applicable, the Associate acknowledges that the Company and/or the Employer (or former employer, as applicable) may be
required to withhold or account for Tax-Related Items in more than one jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, Associate agrees to make adequate arrangements satisfactory to the Company and/or
the Employer to satisfy all Tax-Related Items.

In this regard, the Associate authorizes the Company and/or the Employer, or their respective agents, at their discretion, to satisfy the obligations
with regard to all Tax-Related Items by one or a combination of the following:

(i) withholding from the Associate’s wages or other cash compensation paid to the Associate by the Company and/or the Employer; or

(ii) withholding from proceeds of the sale of Shares issued upon vesting of the PRSUs either through a voluntary sale or through a mandatory sale
arranged by the Company (on the Associate’s behalf pursuant to this authorization without further consent); or

(iii) withholding in Shares to be issued upon settlement of the PRSU.

Provided, however, that if the Associate is an officer of the Company under Section 16 of the Exchange Act (“Section 16 Officer”), such Section 16
Officer is entitled to elect the method of withholding from alternatives (i) through (iii) above.

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering applicable minimum statutory
withholding rates or other applicable withholding rates, including maximum applicable rates, in which case the Associate will receive a refund of any over-
withheld amount in cash and will have no entitlement to the Share equivalent. If the obligation for Tax-Related Items is satisfied by withholding in Shares, for tax
purposes, the Associate is deemed to have been issued the full number of Shares subject to the vested PRSUs, notwithstanding that a number of Shares are held
back solely for the purpose of paying the Tax-Related Items.

Finally, the Associate agrees to pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be required
to withhold or account for as a result of the Associate’s participation in the Plan that cannot be satisfied by the means
 

8



previously described. The Company may refuse to issue or deliver the Shares or the proceeds of the sale of Shares, if the Associate fails to comply with the
Associate’s obligations in connection with the Tax-Related Items.

Section 2.6 - Clawback Policy

The Company may cancel all or part of the PRSUs or require payment by the Associate to the Company of all or part of any amount or Shares acquired by
the Associate upon vesting and settlement of the PRSUs pursuant to the Company’s Clawback Policy as stated in Section 10(a) of the Plan only if the Associate
violates the noncompetition provision in Section 6(d) of the Employment Agreement.

ARTICLE III

PERIOD OF PERFORMANCE-BASED AND TIME-BASED VESTING REQUIREMENTS

Section 3.1 - Earned Performance Shares

(a) Subject to Sections 3.1(c) and (d), the Shares subject to the PRSUs shall become Earned Performance Shares as of the Earned Date or as of the
Certification Date in the case of Associates whom are Covered Employees and shall become eligible to vest and become payable in accordance with the
provisions of Section 3.2 if and to the extent that the Performance Objectives set out on Schedule C to this Agreement are attained and subject to the Associate
being in the employment of the Company, its Subsidiaries or a Designated Associate Company at each respective vesting date as set forth in Section 3.2 below.

(b) The Associate understands and agrees that the terms under which the PRSUs shall become Earned Performance Shares (as described in Section 3.1
above and in Schedule C) is confidential and the Associate agrees not to disclose, reproduce or distribute such confidential information concerning the Company,
except as required in the course of the Associate’s employment with the Company, its Subsidiaries or a Designated Associate Company, without the prior written
consent of the Company. The Associate’s failure to abide by this condition may result in the immediate cancellation of the PRSUs.

(c) If prior to the end of the Performance Period, (i) the Associate’s experiences a Termination of Service for reasons other than Cause, or (ii) there is a
Change of Control, the Committee, may, in its sole discretion deem the Performance Objectives to be attained at the level (not to exceed the maximum level)
determined by the Committee as to all or part of the unearned Shares underlying the PRSUs and deem them to be Earned Performance Shares, provided, however,
that if the Associate is a Covered Employee, no PRSU shall become an Earned Performance Share to the extent that any such discretion would prevent the PRSU
from qualifying as Qualified Performance-Based Compensation.

(d) The Performance Objectives may be adjusted in accordance with the terms of the Plan; provided, however, that if the Associate is a Covered Employee
the Performance Objectives may be adjusted provided such adjustments would not prevent the PRSUs from qualifying as Qualified Performance-Based
Compensation.
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(e) As promptly as practicable following the Performance Period, the Committee shall determine whether the applicable Performance Objectives were
attained, and based on such determination, shall declare the number of Shares subject to the PRSUs that shall become Earned Performance Shares. Anything to
the contrary in this Section 3.1 and Schedule C notwithstanding, the Committee retains sole discretion to determine the number of Shares subject to the PRSUs
that will become Earned Performance Shares.

(f) Any Shares subject to the PRSUs that are not declared by the Committee on the Earned Date or Certification Date in the case of Associates whom are
Covered Employees to be Earned Performance Shares shall be forfeited immediately.

Section 3.2 - Vesting/Settlement

(a) Subject to the Associate’s continued employment with the Willis Group through the applicable vesting date set forth below,Section 3.2(b)-(f) and the
terms of the Employment Agreement, the Earned Performance Shares shall vest as follows and become payable in accordance with Section 3.2(i) below:
 

Date Earned Performance Shares Become Vested  Percentage of Earned Performance Shares
[_______] anniversary of the Grant Date  [_______]
[_______] anniversary of the Grant Date  [_______]
[_______] anniversary of the Grant Date  [_______]

(b) In the event of a termination of the Associate’s employment with the Willis Group due to death or Disability, the PRSUs shall become fully vested with
respect to all Earned Performance Shares on the termination date.

(c) In the event of a termination of the Associate’s employment with the Willis Group by the Company without Cause, by the Associate for Good Reason,
or by the Company by delivering a notice of non-renewal to the Associate prior to the end of the Initial Term or first Renewal Term, the Associate shall be treated
as having an additional twelve (12) months of employment as of the date of termination and, if more favorable to the Associate in terms of the number of PRSUs
that vest in connection with the termination of employment, the PRSUs shall be treated as having an employment-based vesting requirement (in lieu of the
employment-based vesting requirements set forth in Section 3.2(a) above) of one-third (1/3 ) of the total Shares underlying the PRSUs on each of the first three
(3) anniversaries of the Grant Date and a deemed Grant Date of April 30  in the year of grant, if earlier than the actual Grant Date in such year. For the avoidance
of doubt, the performance criteria set forth in Section 3.1(a) and Exhibit 1 to the Acceptance Form, if any, shall remain and any PRSUs for which the
employment-based vesting requirement in this Section 3.2 is satisfied shall fully vest if and to the extent such PRSUs become Earned Performance Shares.
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(d) In the event of a termination of the Associate’s employment with the Willis Group by the Company without Cause, by the Associate for Good Reason,
or by the Company by delivering a notice of non-renewal to the Associate prior to the end of the Initial Term, and solely as to the PRSUs that represent [fifty
percent (50%)] of the aggregate equity grants in respect to any fiscal year pursuant to Section 1(f) of the Employment Agreement during the Initial Term, the
Associate shall be treated as having an additional twelve (12) months of employment or service as of the date of termination (i.e., an aggregate of twenty-four
(24) months after taking into account Section 3.2(c) above) and, if more favorable to the Associate in terms of the number of PRSUs that vest in connection with
the termination of employment, the PRSUs shall be treated as having an employment-based vesting requirement (in lieu of the employment-based vesting
requirements set forth in Section 3.2(a) above) of one-third (1/3 ) of the total Shares underlying the PRSUs on each of the first three (3) anniversaries of the
Grant Date and a deemed Grant Date of April 30  in the year of grant, if earlier than the actual Grant Date in such year. For the avoidance of doubt, the
performance criteria set forth in Section 3.1(a) and Exhibit 1 to the Acceptance Form, if any, shall remain and any PRSUs for which the employment-based
vesting requirement in this Section 3.2 is satisfied shall fully vest if and to the extent such PRSUs become Earned Performance Shares.

(e) In the event of a termination of the Associate’s employment with the Willis Group by the Company without Cause, by the Associate for Good Reason,
or by the Company by delivering a notice of non-renewal to the Associate prior to the end of the Initial Term or first Renewal Term, in each case within two
(2) years following a Change of Control, any employment requirements shall be waived but the performance criteria set forth in Section 3.1(a) and Exhibit 1 to
the Acceptance Form, if any, shall remain and the PRSUs shall become fully vested with respect to all Earned Performance Shares on the termination date or, if
later, on the applicable Certification Date (or as otherwise provided in Section 3.1(e)).

(f) In the event of a termination of the Associate’s employment with the Willis Group by concurrent with or after the expiration of the Term (as defined in
the Employment Agreement), the Associate shall be treated as having an additional twenty four (24) months of employment as of the date of termination and, if
more favorable to the Associate, the PRSUs shall be treated as having an employment-based vesting requirement (in lieu of the employment-based vesting
requirements set forth in Section 3.2(a) above) of one-third (1/3 ) of the total Shares underlying the PRSUs on each of the first three (3) anniversaries of the
Grant Date and a deemed Grant Date of April 30  in the year of grant, if earlier than the actual Grant Date in such year. For the avoidance of doubt, the
performance criteria set forth in Section 3.1(a) and Exhibit 1 to the Acceptance Form, if any, shall remain and any PRSUs for which the employment-based
vesting requirement in this Section 3.2 is satisfied shall fully vest if and to the extent such PRSUs become Earned Performance Shares.

(g) In the event of a termination of the Associate’s employment with the Willis Group by an employer in the Willis Group for Cause or by the Associate
without Good Reason, any unvested Earned Performance Shares will be immediately forfeited by the Associate.

(h) The Associate agrees to execute and deliver or electronically accept, in the manner and within the period specified in the Associate’s online account
with the Company’s designated broker/stock plan administrator, the Agreement including any applicable Schedules thereto.
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(i) The Committee may, in its sole discretion, cancel the PRSUs if the Associate fails to execute and deliver or electronically accept the Agreement and
applicable Schedules within the period set forth in Section 3.2(h) or fails to meet the requirements as set forth in Section 3.1(a) and Schedule C to this Agreement.

(j) Earned Performance Shares that become vested in accordance with this Section 3.2 shall be delivered within one (1) month following the applicable
vesting date.

Section 3.3 - Conditions to Issuance of Shares

The Earned Performance Shares to be delivered upon the vesting date of the PRSUs, in accordance with Section 3.2 of this Agreement, may be previously
authorized but unissued Shares. Such Shares shall be fully paid. The Company shall not be required to deliver any certificates representing such Shares (or their
electronic equivalent) allotted and issued upon the applicable date of the vesting of the PRSUs prior to fulfillment of all of the following conditions, and in any
event, subject to Section 409A of the Code for United States taxpayers:

(a) The obtaining of approval or other clearance from any state, federal, local or foreign governmental agency which the Committee shall, in its absolute
discretion, determine to be necessary or advisable; and

(b) The Associate has paid or made arrangements to pay the Tax-Related Items pursuant to Section 2.5.

Without limiting the generality of the foregoing, the Committee may in the case of United States resident employees of the Company or any of its
Subsidiaries require an opinion of counsel reasonably acceptable to it to the effect that any subsequent transfer of Shares (other than a transfer through a sale of
the Shares on the principal stock exchange or electronic trading system on which such Shares are then traded) acquired on the vesting of PRSUs does not violate
the Exchange Act and may issue stop-transfer orders in the United States covering such Shares.

Section 3.4 - Rights as Shareholder

The Associate shall not be, nor have any of the rights or privileges of, a shareholder of the Company in respect of any Shares that may be received upon the
settlement of the PRSUs unless and until certificates representing such Shares or their electronic equivalent shall have been issued by the Company to the
Associate.

Section 3.5 - Limitation on Obligations

The Company’s obligation with respect to the PRSUs granted hereunder is limited solely to the delivery to the Associate of Shares within the period when
such Shares are due to be delivered hereunder, and in no way shall the Company become obligated to pay cash in respect of such obligation. The PRSUs shall not
be secured by any specific assets of the Company or any of its Subsidiaries, nor shall any assets of the Company or any of its Subsidiaries be
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designated as attributable or allocated to the satisfaction of the Company’s obligations under this Agreement. In addition, the Company shall not be liable to the
Associate for damages relating to any delays in issuing the share certificates or its electronic equivalent to the Associate (or his designated entities), any loss of
the certificates, or any mistakes or errors in the issuance of the certificates (or the electronic equivalent) to the Associate (or his designated entities) or in the
certificates themselves.

ARTICLE IV

ADDITIONAL TERMS AND CONDITIONS OF THE RSUs

Section 4.1 - Nature of Award

In accepting the PRSUs, the Associate acknowledges, understands and agrees that:

(a) the Associate’s participation in the Plan is voluntary and subject to the terms of the Employment Agreement;

(b) the PRSUs and any Shares acquired under the Plan are not intended to replace any pension rights or compensation under any pension arrangement;

(c) the PRSUs and any Shares acquired under the Plan and the income and the value of the same are not part of normal or expected compensation or salary
for any purposes, including, but not limited to, calculating any severance, resignation, termination, redundancy, end of service payments, dismissal, bonuses,
long-service awards, pension or retirement or welfare benefits or similar payments;

(d) the future value of the Shares underlying the PRSUs is unknown, indeterminable, and cannot be predicted with certainty;

(e) unless otherwise provided in the Plan or Employment Agreement or by the Company in its discretion, the PRSUs and the benefits evidenced by this
Agreement do not create any entitlement to have the PRSUs or any such benefits transferred to, or assumed by, another company nor to be exchanged, cashed out
or substituted for, in connection with any Change of Control or similar event affecting the Shares of the Company; and

(f) if the Associate is providing services outside the United States the Associate acknowledges and agrees that neither the Company, the Employer nor any
Subsidiary or Designated Associate Company shall be liable for any foreign exchange rate fluctuation between the Associate’s local currency and the United
States Dollar that may affect the value of the PRSUs or of any amounts due to the Associate pursuant to the settlement of the PRSUs or the subsequent sale of any
Shares acquired upon settlement.

Section 4.2 - No Advice Regarding Grant

The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding the Associate’s participation
in the Plan, the issuance of Shares upon vesting of the PRSUs or sale of the Shares. The Associate is hereby advised to consult with his own personal tax, legal
and financial advisors regarding his participation in the Plan before taking any action related to the Plan.
 

13



ARTICLE V

DATA PRIVACY NOTICE AND CONSENT

Section 5.1 - Data Privacy

(a) The Associate hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the Associate’s
personal data as described in this Agreement and any other PRSU materials (“Data”) by and among, as applicable, the Employer, the Company, its
Subsidiaries and Designated Associate Companies for the exclusive purpose of implementing, administering and managing the Associate’s participation in
the Plan.

(b) The Associate understands that the Company and the Employer may hold certain personal information about the Associate, including, but not
limited to, the Associate’s name, home address, telephone number, date of birth, social insurance number or other identification number, salary, nationality,
job title, any Shares or directorships held in the Company, details of all PRSUs or any other entitlement to Shares awarded, canceled, exercised, vested,
unvested or outstanding in the Associate’s favor, for the exclusive purpose of implementing, administering and managing the Plan.

(c) The Associate understands that Data will be transferred to Morgan Stanley Smith Barney or to any other third party assisting in the
implementation, administration and management of the Plan. The Associate understands that the recipients of the Data may be located in the Associate’s
country or elsewhere, and that the recipients’ country (e.g., Ireland) may have different data privacy laws and protections from the Associate’s country. The
Associate understands that, if he lives outside of the United States, he may request a list with the names and addresses of any potential recipients of the Data
by contacting his local human resources representative. The Associate authorizes the Company, Morgan Stanley Smith Barney and any other recipients of
Data which may assist the Company (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and
transfer the Data, in electronic or other form, for the sole purpose of implementing, administering and managing his participation in the Plan. The Associate
understands that Data will be held only as long as is necessary to implement, administer and manage the Associate’s participation in the Plan. The Associate
understands that if he resides outside the United States, he may, at any time, view Data, request additional information about the storage and processing of
Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing his local
human resources representative. Further, the Associate understands that he is providing the consents herein on a purely voluntary basis. If the Associate does
not consent, or if the Associate later seeks to revoke his consent, his employment status or service and career with the Employer will not be adversely affected;
the only adverse consequence of refusing or withdrawing the Associate’s consent is that the Company would not be able to grant the Associate PRSUs or
other equity awards or administer or maintain such awards. Therefore, the Associate understands that
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refusing or withdrawing his consent may affect the Associate’s ability to participate in the Plan. For more information on the consequences of the Associate’s
refusal to consent or withdrawal of consent, the Associate understands that he may contact his local human resources representative.

ARTICLE VI

MISCELLANEOUS

Section 6.1 - Administration

The Committee shall have the power to interpret the Plan and this Agreement and to adopt such rules for the administration, interpretation and application
of the Plan as are consistent therewith and to interpret or revoke any such rules. Subject to the terms of the Employment Agreement, all actions taken and all
interpretations and determinations made by the Committee shall be final and binding upon the Associate, the Company and all other interested persons. No
member of the Committee shall be personally liable for any action, determination or interpretation made in good faith with respect to the Plan or the PRSUs. In its
absolute discretion, the Committee may at any time and from time to time exercise any and all rights and duties of the Committee under the Plan and this
Agreement.

Section 6.2 - PRSUs Not Transferable

Neither the PRSUs nor any interest or right therein or part thereof shall be subject to the debts, contracts or engagements of the Associate or his successors
in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means whether such disposition be
voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy),
and any attempted disposition thereof shall be null and void and of no effect; provided, however, that this Section 6.2 shall not prevent transfers made solely for
estate planning purposes or under a will or by the applicable laws of inheritance.

Section 6.3 - Binding Effect

The provisions of this Agreement shall be binding upon and accrue to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and assigns.

Section 6.4 - Notices

Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company at the following address:

Willis Group Holdings Public Limited Company
c/o Willis Group Limited
51 Lime Street
London England EC3M 7DQ
Attention: Share Plans

and any notice to be given to the Associate shall be at the address contemplated by the Employment Agreement.
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By a notice given pursuant to this Section 6.4, either party may hereafter designate a different address for notices to be given to him. Any notice that is
required to be given to the Associate shall, if the Associate is then deceased, be given to the Associate’s personal representatives if such representatives have
previously informed the Company of their status and address by written notice under this Section 6.4. Any notice shall have been deemed duly given when sent
by facsimile or enclosed in a properly sealed envelope or wrapper addressed as aforesaid, deposited (with postage prepaid) in a post office or branch post office
regularly maintained by the United States Postal Service or the United Kingdom’s Post Office or in the case of a notice given by an Associate resident outside the
United States of America or the United Kingdom, sent by facsimile or by a recognized international courier service.

Section 6.5 - Titles

Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

Section 6.6 - Applicability of Plan

The PRSUs and the Shares underlying the PRSUs shall be subject to all of the terms and provisions of the Plan, to the extent applicable to the PRSUs and
the underlying Shares. In the event of any conflict between this Agreement and the Plan, the terms of the Plan shall control.

Section 6.7 - Amendment

This Agreement may be amended only by a document executed by the parties hereto, which specifically states that it is amending this Agreement.

Section 6.8 - Governing Law

This Agreement shall be governed by, and construed in accordance with the laws of Ireland without regard to its conflict of law provisions.

Section 6.9 - Jurisdiction

The State and Federal courts located in the County of New York, State of New York shall have exclusive jurisdiction to hear and determine any suit, action
or proceeding, and to settle any disputes, which may arise out of or in connection with this Agreement and, for such purposes, the parties hereto irrevocably and
unconditionally submit to the exclusive jurisdiction of such courts.

Section 6.10 - Electronic Delivery and Acceptance

The Company may, in its sole discretion, decide to deliver any documents related to current or future participation in the Plan by electronic means. The
Associate hereby consents
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to receive such documents by electronic delivery and agrees to participate in the Plan through an on-line or electronic system established and maintained by the
Company or a third party broker/stock plan administrator designated by the Company. Further, to the extent that this Agreement has been executed on behalf of
the Company electronically, the Associate accepts the electronic signature of the Company.

Section 6.11 - Severability

The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or in
part, the remaining provisions shall nevertheless be binding and enforceable.

Section 6.12 - Schedule A

The PRSUs shall be subject to any special provisions set forth in Schedule A for the Associate’s country of residence, if any. If the Associate relocates to
one of the countries included in Schedule A during prior to the vesting of the PRSUs, the special provisions for such country shall apply to the Associate, to the
extent the Company determines that the application of such provisions is necessary or advisable for legal or administrative reasons. Schedule A constitutes part of
this Agreement.

Section 6.13 - Imposition of Other Requirements

The Company reserves the right to impose other requirements on the PRSUs and the Shares acquired upon vesting of the PRSUs, to the extent the
Company determines it is necessary or advisable for legal or administrative reasons, and to require the Associate to sign any additional agreements or
undertakings that may be necessary to accomplish the foregoing.

Section 6.14 - Waiver

The Associate acknowledges that a waiver by the Company of breach of any provision of this Agreement shall not operate or be construed as a waiver of
any other provision of this Agreement, or of any subsequent breach by the Associate or any other Participant of the Plan.

Section 6.15 - Counterparts

This Agreement may be executed in any number of counterparts (including by facsimile), each of which shall be deemed to be an original and all of which
together shall constitute one and the same instrument.

Section 6.16 - Code Section 409A

For purposes of United States taxpayers, it is intended that the terms of the PRSUs will comply with the provisions of Section 409A of the Code and the
Treasury Regulations relating thereto so as not to subject the Associate to the payment of additional taxes and interest under Section 409A of the Code, and this
Agreement will be interpreted, operated and administered in a manner that is consistent with this intent. In furtherance of this intent, the
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Committee may adopt such amendments to this Agreement or adopt other policies and procedures (including amendments, policies and procedures with
retroactive effect), or take any other actions, in each case, without the consent of the Associate, that the Committee determines are reasonable, necessary or
appropriate to comply with the requirements of Section 409A of the Code and related United States Department of Treasury guidance. In that light, the Company,
its Subsidiaries and any Designated Associate Companies make no representation or covenant to ensure that the PRSUs that are intended to be exempt from, or
compliant with, Section 409A of the Code are not so exempt or compliant or for any action taken by the Committee with respect thereto. Nothing in the
Agreement shall provide a basis for any person to take action against the Willis Group based on matters covered by Section 409A of the Code, including the tax
treatment of any Shares or other payments made under the PRSUs granted hereunder, and the Company, its Subsidiaries and any Designated Associate Company
shall not under any circumstances have any liability to the Associate or his estate or any other party for any taxes, penalties or interest due on amounts paid or
payable under this Agreement, including taxes, penalties or interest imposed under Section 409A of the Code.

By the Associate’s execution or electronic acceptance of this Agreement (including the Schedules attached hereto) in the manner specified in the Associate’s
online account with the Company’s designated broker/stock plan administrator, the Associate and the Company have agreed that the PRSUs are granted
under and governed by the terms and conditions of the Plan and this Agreement (including the Schedules attached hereto).
 
 

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY

By:   

Name:  Adam Rosman
Title:  Group General Counsel
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SCHEDULE A

COUNTRY-SPECIFIC APPENDIX TO RESTRICTED SHARE UNIT AWARD AGREEMENT
(Performance and Time-Based Restricted Share Units)

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY
2012 EQUITY INCENTIVE PLAN

Terms and Conditions

This Schedule A includes additional terms and conditions that govern the Restricted Share Unit Award granted to the Associate under the Willis Group Holdings
Public Limited Company 2012 Equity Incentive Plan, as amended from time to time (the “Plan”) and the Associate’s applicable Time-Based Restricted Share
Unit Agreement or Performance-Based Restricted Share Unit Agreement (collectively referred to as the “Agreement”) if the Associate resides in one of the
countries listed below. This Schedule A forms part of the Agreement. Capitalized terms used but not defined herein shall have the meanings ascribed to them in
the Agreement or the Plan.

Notifications

This Schedule A also includes information based on the securities, exchange control and other laws in effect in the Associate’s country as of August 2012. Such
laws are often complex and change frequently. As a result, the Company strongly recommends that the Associate not rely on the information noted herein as the
only source of information relating to the consequences of the Associate’s participation in the Plan because the information may be out of date at the time the
RSUs vest under the Plan.

In addition, the information is general in nature. The Company is not providing the Associate with any tax advice with respect to the RSUs. The information
provided below may not apply to the Associate’s particular situation, and the Company is not in a position to assure the Associate of any particular result.
Accordingly, the Associate is strongly advised to seek appropriate professional advice as to how the tax or other laws in the Associate’s country apply to the
Associate’s situation.

Finally, if the Associate is a citizen or resident of a country other than the one in which the Associate is currently working, transfers employment after the Grant
Date, or is considered a resident of another country for local law purposes, the notifications contained herein may not be applicable to the Associate, and the
Company shall, in its discretion, determine to what extent the terms and conditions contained herein shall be applicable to the Associate.

UNITED KINGDOM

Terms and Conditions

RSU Payment

This provision supplements Section 2.2 of the Agreement:

The RSUs do not provide any right for the Associate to receive a cash payment and the RSUs will be settled in Shares only.



Tax Withholding Obligations

The following provisions supplement Section 2.5 of the Agreement:

The Associate agrees that if he or she does not pay or the Employer or the Company does not withhold from the Associate the full amount of Tax-Related Items
that the Associate owes at vesting, or the release or assignment of the RSUs for consideration, or the receipt of any other benefit in connection with the RSUs (the
“Taxable Event”), within 90 days after the Taxable Event or such other period specified in section 222(1)(c) of the U.K. Income Tax (Earnings and Pensions) Act
2003, then the amount that should have been withheld shall constitute a loan owed by the Associate to the Employer, effective 90 days after the Taxable Event.
The Associate agrees that the loan will bear interest at the official rate of HM Revenue & Customs (“HMRC”) and will be immediately due and repayable by the
Associate, and the Company and/or the Employer may recover it at any time thereafter by withholding the funds from salary, bonus or any other funds due to the
Associate by the Employer, by withholding in Shares issued at vesting or from the cash proceeds from the sale of Shares or by demanding cash or a check from
the Associate. The Associate also authorizes the Company to delay the issuance of any Shares unless and until the loan is repaid in full. The Associate
acknowledges that the Company or the Employer may recover any such additional income tax and NICs (including Employer NICs) at any time thereafter by any
of the means referred to in Section 2.5 of the Agreement, although the Associate acknowledges that the Associate ultimately will be responsible for reporting any
income tax or National Insurance Contributions (“NICs”) due on this additional benefit directly to HMRC under the self-assessment regime.

Notwithstanding the foregoing, the Associate understands and agrees that if he or she is an officer or Director (as within the meaning of Section 13(k) of the
Exchange Act), the Associate will not be eligible for such a loan to cover the income tax. In the event that the Associate is a Director or executive officer and the
income tax is not collected from or paid by him or her by the Due Date, the Associate understands that the amount of any uncollected Tax-Related Items will
constitute a benefit to him on which additional income tax and NICs (including Employer NICs) will be payable. The Associate understands and agrees that he
will be responsible for reporting and paying any income tax and NICs due on this additional benefit directly to HMRC under the self-assessment regime.

Joint Election

If the Associate is a U.K. tax resident, the Company may require the Associate to accept any liability for any employer National Insurance contributions
(“Employer NICs”) which may be payable by the Employer in connection with the vesting, assignment, release or cancellation of any RSUs. The Employer NICs
may be collected by the Company or the Employer using any of the methods described in Section 2.5 of the Agreement. Without prejudice to the foregoing, the
Associate agrees to execute or accept the terms of a joint election with the Company and/or the Employer (“Election”), the form of such Election being formally
approved by HMRC, and any other consent or elections required to accomplish the transfer of the Employer NICs to the Associate. The Associate further agrees
to execute or accept the terms of such other joint elections as may be required between the Associate and any successor to the Company and/or the Employer. If
the Associate does not make an Election prior to the vesting of the RSUs or if approval to the Election is withdrawn by HMRC and a new Election is not entered
into, without
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any liability to the Company, the Employer or any Subsidiary or Designated Associate Company, the RSUs shall become null and void without any liability to the
Company and/or the Employer and will not vest.

UNITED STATES OF AMERICA

Notifications

Exchange Control Information

Under the Foreign Account Tax Compliance Act (“FATCA”), United States taxpayers who hold Shares or rights to acquire Shares (i.e., RSUs) may be required to
report certain information related to their holdings to the extent the aggregate value of the RSUs/Shares exceeds certain thresholds (depending on the Associate’s
filing status) with the Associate’s annual tax return. The Associate is advised to consult with his or her personal tax or legal advisor regarding any FATCA
reporting requirements with respect to the RSUs or any Shares acquired under the Plan.

In addition, United States persons who have signature or other authority over, or a financial interest in, bank, securities or other financial accounts outside of the
United States (including a non-U.S. brokerage account holding the Shares or proceeds from the sale of Shares) must file a Foreign Bank and Financial Accounts
Report (“FBAR”) with the United States Internal Revenue Service each calendar year in which the aggregate value of the accounts exceeds $10,000. The FBAR
must be on file by June 30 of each calendar year for accounts held in the previous year which exceed the aggregate value.
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SCHEDULE B

[Intentionally left blank]



SCHEDULE C

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY
2012 EQUITY INCENTIVE PLAN

PERFORMANCE-BASED RESTRICTED SHARE UNIT AWARD AGREEMENT

PERFORMANCE TARGETS

[To be established]
 



Exhibit D

RELEASE AGREEMENT

This RELEASE AGREEMENT (this “Agreement”) made this ________________ (the “Effective Date”), between Willis Group Holdings Public Limited
Company (including its successors and assigns, the “Company”), and Dominic Casserley (“Executive”).

1. Release.

a. In consideration of the payments and benefits to be provided by the Company pursuant to the Employment Agreement dated as of October ___,
2012 by and between the Company and Executive (the “Employment Agreement”), Executive waives any claims he may have for employment by the Company
and agrees not to seek such employment or reemployment by the Company in the future. Further, in consideration of the payments and benefits to be provided by
the Company pursuant to the Employment Agreement, Executive, on behalf of himself and his heirs, executors, devisees, successors and assigns, knowingly and
voluntarily releases, remises, and forever discharges the Company and its parents, subsidiaries or affiliates, together with each of their current and former
principals, officers, directors, shareholders, agents, representatives and employees, and each of their heirs, executors, successors and assigns (collectively, the
“Releasees”), from any and all debts, demands, actions, causes of action, accounts, covenants, contracts, agreements, claims, damages, omissions, promises, and
any and all claims and liabilities whatsoever, of every name and nature, known or unknown, suspected or unsuspected, both in law and equity (“Claims”), which
Executive ever had, now has, or may hereafter claim to have against the Releasees by reason of any matter or cause whatsoever arising from the beginning of
time to the time he signs this Agreement (the “General Release”). This General Release of Claims shall apply to any Claim of any type, including, without
limitation, any and all Claims of any type that Executive may have arising under the common law, under Title VII of the Civil Rights Act of 1964, the Civil
Rights Act of 1991, the Older Workers Benefit Protection Act, the Americans With Disabilities Act of 1967, the Family and Medical Leave Act of 1993, the
Employee Retirement Income Security Act of 1974, and the Sarbanes-Oxley Act of 2002, each as amended, and any other federal, state, local or foreign statutes,
regulations, ordinances or common law, or under any policy, agreement, contract, understanding or promise, written or oral, formal or informal, between any of
the Releasees and Executive, and shall further apply, without limitation, to any and all Claims in connection with, related to or arising out of Executive’s
employment relationship, or the termination of his employment, with the Company.

b. For the purpose of implementing a full and complete release, Executive understands and agrees that this Agreement is intended to include all
claims, if any, which Executive or his heirs, executors, devisees, successors and assigns may have and which Executive does not now know or suspect to exist in
his favor against the Releasees, from the beginning of time until the time he signs this Agreement, and this Agreement extinguishes those claims.
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c. In consideration of the promises of the Company set forth in the Employment Agreement, Executive hereby releases and discharges the Releasees
from any and all Claims that Executive may have against the Releasees arising under the Age Discrimination Employment Act of 1967, as amended, and the
applicable rules and regulations promulgated thereunder (“ADEA”). Executive acknowledges that he understands that the ADEA is a federal statute that prohibits
discrimination on the basis of age in employment, benefits and benefit plans. Executive also understands that, by signing this Agreement, he is waiving all Claims
against any and all of the Releasees.

d. This General Release shall not apply to (i) any obligation of the Company pursuant to the Employment Agreement, (ii) obligations of the
Company and other members of the Willis Group to indemnify and defend Executive, to the fullest extent permitted by applicable law and by its or their Articles
of Association and/or Incorporation and by-laws or the applicable equivalent governing documents with respect to any and all claims which arise from or relate to
Executive’s duties as an officer, member of the Board (and any other board of directors (or equivalent governing entity) of any of their affiliates), employee of the
Company, and duties performed in connection with the offices of the Company and its subsidiaries held by Executive, or as a fiduciary of any employee benefit
plan or a similar capacity with any other entity for which Executive is performing services at Willis Group’s request, including, without limitation, any rights to
continuing directors’ and officers’ liability insurance to the same extent as the Company covers its other officers and directors, (iii) any benefit to which
Executive is entitled under any tax qualified pension plan of the Company or its affiliates, COBRA continuation coverage benefits, vested benefits under other
benefit plans of the Company or its affiliates or any other welfare benefits required to be provided by statute and (iv) any claim related to acts, omissions or
events occurring after the date of this Agreement is signed by Executive.

Capitalized words not otherwise defined herein have the meanings assigned thereto in the Employment Agreement.

2. Consultation with Attorney; Voluntary Agreement. The Company advises Executive to consult with an attorney of his choosing prior to signing this
Agreement. Executive understands and agrees that he has the right and has been given the opportunity to review this Agreement and, specifically, the General
Release in Section 1 above, with an attorney. Executive also understands and agrees that he is under no obligation to consent to the General Release set forth in
Section 1 above. Executive acknowledges and agrees that the payments to be made to Executive pursuant to the Employment Agreement are sufficient
consideration to require him to abide with his obligations under this Agreement, including but not limited to the General Release set forth in Section 1. Executive
represents that he has read this Agreement, including the General Release set forth in Section 1, and understands its terms and that he enters into this Agreement
freely, voluntarily, and without coercion.
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3. Effective Date; Revocation. Executive acknowledges and represents that he has been given at least twenty-one (21) days during which to review and
consider the provisions of this Agreement and, specifically, the General Release set forth in Section 1 above. Executive further acknowledges and represents that
he has been advised by the Company that he has the right to revoke this Agreement for a period of seven (7) days after signing it. Executive acknowledges and
agrees that, if he wishes to revoke this Agreement, he must do so in a writing, signed by him and received by the Company no later than 5:00 p.m. Eastern Time
on the seventh (7 ) day of the revocation period. If no such revocation occurs, the General Release and this Agreement shall become effective on the eighth
(8 ) day following his execution of this Agreement.

4. Severability. In the event that any one or more of the provisions of this Agreement are held to be invalid, illegal or unenforceable, the validity, legality
and enforceability of the remainder of this Agreement shall not in any way be affected or impaired thereby.

5. Waiver. No waiver by either party of any breach by the other party of any condition or provision of this Agreement to be performed by such other party
shall be deemed a waiver of any other provision or condition at the time or at any prior or subsequent time.

6. Governing Law. The substantive laws of the state of New York applicable to contracts executed and performed entirely in such state shall govern this
Agreement, without giving effect to its conflicts of law principles.

7. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together shall constitute one
and the same instrument.
 
 

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY.

By:   

Name:   
Title:   

EXECUTIVE:

  
Dominic Casserley
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Exhibit 10.5

FIRST AMENDMENT TO THE

2010 AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This FIRST AMENDMENT (this “First Amendment”) is dated as of October 16, 2012 (the “Effective Date”), by and between Willis North America, Inc.
(“Willis US”) and Joseph J. Plumeri (“Executive”).

WHEREAS, Willis US and Executive entered into that certain 2010 Amended and Restated Employment Agreement as of January 1, 2010 (the
“Agreement”);

WHEREAS, pursuant to the Agreement and Executive’s desire, he is to retire from the Willis Group Holdings plc (“Willis Holdings”) at the end of the
term of the Agreement on July 7, 2013;

WHEREAS, the Executive and Willis Holdings and its subsidiaries and affiliates (“Willis Group”) want to maximize the smoothness of transition to a
successor; and

WHEREAS, a successor to Executive as chief executive officer has been identified and is available to join Willis Group on January 7, 2012;

WHEREAS, the Executive and Willis Group believe that it is in the best interests of the shareholders of Willis Holdings for the successor to commence
service as chief executive officer on January 7, 2013 and for Executive to continue to serve the Company as Chairman until his scheduled retirement date of
July 7, 2013;

NOW, THEREFORE, in consideration of such services and the mutual covenants and promises herein contained, Willis US and Executive hereby agree to
amend the Agreement as follows:

1. Section 1(a)(i) of the Agreement is hereby amended by adding the following to the end of such Section:

“Notwithstanding anything to the contrary in this Section 1(a)(i), as of 11:59 p.m. EST on January 6, 2013, Executive shall cease to serve as (and not
have the duties, responsibilities and authorities of) Chief Executive Officer of Willis Holdings, and all other offices with Willis Group, except Executive
shall continue as (i) Chairman of the Board of Directors of Willis Holdings and (ii) as an employee of Willis US.”

2. Section 1(a)(ii) of the Agreement is hereby amended by adding the following to the end of such Section:

“As of January 7, 2013, Executive’s duties, responsibilities and authorities as Chairman shall be to prepare for and serve as Chairman of Board
meetings, including the 2013 annual general meeting of shareholders of Willis Holdings, otherwise provide the normal services in connection with the
Board of a non-executive Chairman of the Board



(which also has a lead independent director), provide advice, assistance and support to the Chief Executive Officer of Willis Holdings (including, without
limitation, introducing the Chief Executive Officer to clients, carriers and strategic partners of Willis Group) and the Board as reasonably requested by the
Board or the Chief Executive Officer of Willis Holdings, and such other services as reasonably requested by the Board or the Chief Executive Officer.
Following January 6, 2013 Executive may be involved in other activities so long as they do not materially interfere with his obligations to the Willis Group
hereunder and are not restricted by Section 6 of this Agreement.”

3. Section 1(a)(iv) of the Agreement is hereby amended by adding the following to the end of such Section:

“Executive shall be provided with one administrative assistant of Executive’s choosing during the period from January 7, 2013 through the expiration
of the Term, and a new principal office commensurate with Executive’s position shall be provided by Willis US on its premises or, if mutually agreed,
elsewhere.”

4. Section 1(f)(v) of the Agreement is hereby amended by adding the following to the end of such Section:

“The parties acknowledge that it is not intended that an equity grant be awarded to Executive during the 2013 Fiscal Year since he will be retiring on
July 7, 2013.”

5. Section 2(a) of the Agreement is hereby amended by adding the following to the end of such Section:

“Effective as of the expiration of the Term, Executive hereby (without any further notice or other action by either of the parties) resigns as Chairman
of Willis Holdings and as an employee of Willis Group, and from any and all other positions, if any, he may then hold with Willis Group.”

6. The following is hereby added as a new Section 3(f) to the Agreement:

“(f) If Executive continues to serve Willis Group through the Term in accordance with the terms of this Agreement (as amended by that certain First
Amendment, dated as of October 16, 2012 by and between Willis US and Executive) or Executive resigns (other than for Good Reason) prior thereto
(which Executive may do at any time on immediately effective written notice), the expiration of the Term, or any such earlier resignation by Executive,
shall be deemed to be a Mutual
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Retirement for vesting and all other purposes, including without limitation, Executive’s outstanding equity grants and all Benefit Plans. Any notice
requirement for a Mutual Retirement is hereby waived and this Agreement shall be deemed the written agreement approving the successor as required by
the definition of Mutual Retirement.”

7. Section 7(h) of the Agreement is hereby amended by adding the following to the end of such section:

“It is the intention of the parties that Executive shall have a separation from service with Willis Group as of January 7, 2013 since it is intended that
the Executive will not perform services after January 6, 2013 that exceed 20 percent of the average level of bona fide services performed by Executive for
the Willis Group over the immediately preceding 36 months.”

8. Executive acknowledges and agrees that neither the execution of this First Amendment nor the performance of any actions in accordance or consistent
with this Agreement shall constitute Good Reason (as such term is defined in the Agreement). Executive further acknowledges and agrees that during the period
from January 7, 2013 through the expiration of the Agreement on July 7, 2013 (the “Transition Period”) clause “E” in the definition of Good Reason in the
Agreement shall not be applicable.

9. Willis US shall promptly pay Executive’s reasonable legal and financial advisory fees incurred in connection with entering into this First Amendment.

10. All other provisions of the Agreement not specifically amended by this First Amendment shall remain in full force and effect.

11. This First Amendment may be executed in multiple counterparts, which, when taken together, shall constitute one instrument.

*    *    *
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment as of the date first above written.
 

WILLIS NORTH AMERICA, INC.

By:  /s/ Adam Rosman
Name:  Adam Rosman
Title:  Group General Counsel

EXECUTIVE:

/s/ Joseph J. Plumeri
Joseph J. Plumeri



Exhibit 10.6

 
Contract of Employment

Private and Confidential



Contract of Employment

The information contained in this document includes the requirement of a statement of the terms and conditions of your employment in accordance with the
Employment Rights Act 1996.

This agreement is made on October 16, 2012 and is effective as of 1 January 2013 between
 
Name  Stephen Patrick Hearn

And  

Company  Willis Limited

This Contract of Employment supersedes, effective as of 1 January 2013 (“Effective Date”), your Contract of Employment dated 28 February 2011 as amended
by the letter signed by Ian Cutler and by you dated 19 July 2012 provided your employment with Willis Limited has not been terminated prior to 1 January 2013.
The main terms and conditions of your employment on and after 1 January 2013 are set out below. For further details of these and other matters including our
Ethical Code, please refer to the Global Policy manual and the Associate Handbook. For the avoidance of doubt, the terms set out in this Contract of Employment
take precedence over the Global Policy Manual and the Associate Handbook and offer letter. The contents of the Associate Handbook and Global Policy Manual
do not form part of your Contract of Employment, but are indicative of Company Policy and Procedure. The Company reserves the right to vary these Policies
and Procedures from time to time.
 

Date this Employment
Begins:   

1 January 2013

Date Continuous
Employment Begins:   

1 August 2003

  

Employment prior to this date with any previous employer does not count as part of your continuous employment with the
Company. This date is not necessarily the date used to determine your entitlement to certain benefits.

Current Job Title:   Deputy Chief Executive Officer – Willis Group Holdings Public Limited Company (“Holdings”)(“Deputy CEO”)

  

You may be transferred to any other job in Holdings, the Company or any of their subsidiaries (“Group”) which in the
reasonable opinion of the Company would be suitable and on terms and conditions no less favourable than those set out in this
document.

Location:   51 Lime Street, London

  

You may be transferred to any other office in the Group. Your agreement to such a transfer will be sought unless in the
reasonable opinion of the Company, the transfer does not necessitate you having to move your home address.



Base Salary:  £530,000 per annum.

 

Your contractual salary will be your base salary less any sacrifice arrangements you have made. Your contractual salary will
be paid monthly in arrears by direct transfer to your bank account. Your base salary will be reviewed annually.

 

You authorise the Company to deduct from your remuneration, and to set off against any monies due to you as expenses or
otherwise, any sum due to the Company from you including, without any limitation, any overpayments, bonuses, study fees,
loans or advances made to you by the Company, and the cost of repairing any damage or loss to the Company’s property
caused by you.

Annual Incentive
Plan (“AIP”):

 

With effect from 1 January 2012 you are participating in the Company’s AIP with a target award of 175% of base salary for
such year, and the AIP Award for 2012 (payable in 2013) shall have a value of not less than 150% of your base salary for such
year. With effect from 1 January 2013 you shall be eligible to participate in the Company’s AIP with a target award of 200%
of base salary. Such awards shall be granted at the same time and in the same form as AIP awards made to other senior
executive officers of the Holdings generally.
 
Save for the AIP award for 2012 and subject to the severance provisions below, payment of AIP is non-contractual and any
payment made to you (including the AIP Award for 2012) will be subject to the usual tax and National Insurance deductions
and will only be paid if you are employed and not serving notice (whether given or received) at the time payment is normally
made (in March each year).
 
The Company reserves the right, in recognition of your future loyalty, to pay all or a portion of any AIP payment in the form
of cash, restricted cash with clawback provisions, restricted stock, stock options or other long term incentive instrument.

Long Term Incentive
Payment (“LTIP”):

 

Your target LTIP award opportunity for the Company’s 2013 fiscal year and for all subsequent fiscal years providing you
remain an active employee of the Company shall be 260% of your base salary as of the Effective Date with value determined
based on the foreign exchange rate prevailing on the Effective Date. Such awards will be subject to the usual tax and National
Insurance deductions and and subject to the severance provisions below will only be paid if you are employed and not serving
notice (whether given or received) at the time payment is normally made.
 
Such awards shall be granted at the same time and in the same form as long term incentive awards made to other senior
executive officers of the Holdings generally.



  

Hours of Work:

  

In accordance with UK employment law requirements we confirm your normal hours of work are 35 hours per week, 09:00 -
17:00, Monday to Friday each week (but excluding public holidays) or as agreed locally by Management and/or local practice.
Unless otherwise agreed, these hours shall include one hour for lunch.

  

You will be expected to work such additional hours as necessary to meet the demands of the business. You may also be required
to vary the pattern of your working hours as necessitated by changing commercial needs, if in the reasonable opinion of the
Company it is practicable for you to comply. Any additional hours worked are subject to the provisions of the Working Time
Regulations 1998 and any amendment(s) to the Regulations thereof.

Employment
Obligations:

  

During your working hours you must devote the whole of your time, attention and ability to the business of Holdings, the
Company and their affiliates and at all times you must promote the interest and general welfare of the Group. You agree to
report to the Chief Executive Officer of Holdings (“CEO”) and to perform such duties and responsibilities, consistent with your
position as Deputy CEO as may be reasonably requested by the CEO.

  

Whilst this Contract is in force you may not take any outside employment or engage in any business without prior written
agreement of the CEO nor may your additional employment render your total working time in breach of the Working Time
Regulations.

  

You are not permitted to engage in any activity, which might interfere with the performance of your duties or cause a conflict of
interest.

Errors and Omissions   During and following termination of your employment you agree to:

  

a)      provide the Holdings, Company and their affiliates with full co-operation and assistance where necessary in relation to
any work carried out by you during your employment with the Company, including but not limited to:

 

i)       providing information and a factual explanation of your role in the insurance placing, administration and risk
management process;

 

ii)     meeting with the Company’s or Group’s counsel to answer questions regarding any claims brought by or against the
Company or any of its affiliates: and

 

iii)    providing statements of evidence, affidavits and meeting in person with the Company’s or Group’s counsel in order
to be prepared for any evidence that you may be required to provide;



  

b)      in respect of actual or potential errors and omissions, participate in deposition, arbitration and/or hearing preparation
meetings with the Company’s or Group’s counsel as required and to provide testimony and to allow Company’s or
Group’s counsel to act as your counsel during the aforementioned preparation meetings and any hearings (payment of
counsel’s fees to be made by the Company); and additionally, to the extent necessary, you will make available other
information, statements of evidence and affidavits to the Company’s or Group’s counsel as needed provided however:

 

i)       the Company agrees to provide as much advance notice as possible to you regarding such assistance; plus
 

ii)     if the claim does not settle or otherwise resolve, and if requested by the Company by giving you no less than three
weeks’ notice of trial, you will give trial and/or arbitration testimony, and you will meet with Company’s or the
Group’s counsel for preparation for such testimony.

  

The Company will pay the reasonable costs incurred by you in participating in any deposition and/or hearing preparation
meetings, providing the deposition and/or hearing testimony in the claim, and any trial and/or arbitration testimony and
preparation are in accordance with the Company’s expense management policy in place from time to time.

Duty of Confidence:

  

During and after the termination of this Contract you must keep with inviolable secrecy and may not use for any purpose nor
reveal to anyone (other than those whose province it is to know the same) any secret or confidential information entrusted to or
discovered by you. This includes but is not limited to information concerning Holdings’, the Company’s or the Group’s
business, operations, products, markets, trade secrets, technical know how, product formulations or techniques, names or lists of
employees, Clients or Prospective Clients and their insurance or commercial affairs or any other matters pertaining to them and
revealed to you in the course of your employment which has not come into the public domain. This duty applies without time
limit.
 
For further guidance, the provisions concerning Confidential Information are set out in full in the Global Policy Manual.

Copyright, Inventions
and Patents

  

You must promptly disclose to the Company all ideas, concepts, works, methods, discoveries, improvements, inventions or
designs which you create or produce either alone or with others (except those created or produced wholly outside working
hours which are totally unconnected with your employment) (“the Works”). All and any rights of whatever nature in each such
Work shall belong absolutely to the Company and you shall hold the same in trust for the Company until such proprietary rights
shall be fully and absolutely vested in the Company. The Company shall be entitled to make such modifications or adaptations
to or from any of the Works as it shall in its absolute discretion determine.



  

You hereby assign to the Company with full title guarantee by way of assignment all present and future copyright, database rights,
design rights (whether registered or unregistered) and other proprietary rights (if any) and all rights of action for damages for
infringement of such rights for the full term thereof and any renewals and extensions thereof throughout the world and you hereby
waive in favour of the Company all moral rights conferred on you by chapter 4 of part 1 of the Copyright Designs and Patents Act
1988 in relation to any of the Works and at the request and expense of the Company you shall do all things and execute all
documents necessary or desirable to substantiate the rights of the Company in the Works.

Other Obligations:

  

You shall not without the prior written consent of the Company for a period of 12 months after the termination of your employment,
other than after the wrongful termination of your employment by the Company, whether on behalf of yourself or any other person,
firm or company in competition with the Company or the Group, directly or indirectly:

  

(i)     solicit Business from; or
 
(ii)    seek to procure orders from; or
 
(iii)  transact or handle Business or otherwise deal with; or
 
(iv)  approach, canvass or entice away from the Group the Business of any Client of the Group with whom either you or any person
who reports directly to you have personally dealt in the course of your (or their) employment at any time during the 12 months prior
to the termination of your employment. The period of this restriction shall be reduced after the date your employment ends by a
period equal in length to any period of lawful suspension from your duties or exclusion from any premises of the Company during
any period of notice.

  

The restrictions set out in sub paragraphs (i) and (ii) above shall apply as if the references to the “Prospective Client” were
substituted for references to the “Client”.
 
You shall not for a period of 12 months after the lawful termination of your employment directly or indirectly induce or seek to
induce any employee of the Group with whom you have worked in the 12 months preceding the termination of your employment
(excepting a clerical and secretarial employee) to leave his or her employment where the departure of that employee (whether alone
or in conjunction with the departure of other employees who are members of a team in which you have either performed your duties
or over which team you have had supervisory responsibilities) would do material harm to the Group and where the departure is
intended for the benefit of you or your new employer or any other organisation carrying on a business in competition with the
Group.



  

Each of the above restrictions constitutes an entirely separate and distinct covenant and the invalidity or unenforceability of any
such Covenant shall not affect the validity or enforceability of the remaining covenants.
 
The details of all your obligations are contained in the Global Policy Manual and the Associate Handbook and the terms herein
should be read in conjunction with those in the Global Policy Manual and Associate Handbook.

Non-Disparagement

  

While employed by the Company, and after the date of your termination of employment with the Company, you agree not to make
any false, defamatory or disparaging statements about the Group, or the officers or directors of any of member of the Group, that
are reasonably likely to cause damage to the Group and the Company agrees not to make any false, defamatory or disparaging
statements about you that are reasonably likely to cause you damage.

Pension Scheme:

  

You are entitled to membership of the Willis Stakeholder Pension Scheme (the “Scheme”).
 
If you wish to make personal contributions to the scheme you must elect to do so. If you choose to opt out of the scheme and then
change your mind, you may have to provide evidence of good health before you can join.
 
Nothing in this contract in any way affects the obligations set out in previous correspondence relating to your pension entitlements.

  

The Company will hold certain personal data about you (see the section entitled ‘Data Protection’) including your name, address
and date of birth and other information needed to assist in the smooth running of the Scheme. In accordance with the Company’s
requirements under the Data Protection Act 1998, this information will only be available to the Company and the provider of the
Scheme (currently Friends Provident plc). It will only be used by the provider to calculate and provide benefits and for the efficient
running of the Scheme As a member of the Scheme you agree to authorise details of your membership of the Scheme to be passed
from the stakeholder provider to the Company. Certain other personal data about you, such as fund values and investment choices,
is held by the Scheme provider. In order to provide occasional communications concerning your benefits and options under the
Scheme, the Company will need to have access to this information and you agree that the Scheme provider may pass on this
information to the Company.



Absence from Work:
  

Your entitlement to payments whilst you are absent from work, and the procedure that you should follow if you are unable to
attend the office for any reason are contained in the Associate Handbook.

Right to Search:

  

In the interests of security the Company reserves the right at any time to search you or your belongings including, without
limitation, the x-ray examination of any items brought on Company premises by you. Any personal search shall be carried out
in private by an associate duly authorised from time to time by a Director or Manager to the Company to perform a personal
search. Prior to the commencement of any personal search you may request to be searched in the presence of a work colleague,
the Company may refuse such a request if in its opinion it is reasonable to do so.

Medical Examination:
  

The Company reserves the right to require you at any time to submit yourself for examination by a doctor appointed by the
Company at the Company’s expense.

Holidays:

  

Your holiday entitlement is 25 days per annum
 
The holiday year runs from 1 January to 31 December. Please refer to the Associate Handbook for your pro rata entitlement in
year of joining and of leaving. Payment will be made for Public Holidays.

Employee Benefits:

  

The Details and eligibility rules of Employee Benefits to which you may be entitled are contained in the Company’s Associate
Handbook except you shall be eligible for severance pay or benefits, if any, pursuant to this agreement and not the terms of the
Associate Handbook.

Termination of
Employment:

  

a) Either party may terminate this contract by giving notice in writing to the other of not less than 12 months.
 

b) The Company shall not be obliged to provide you with work at any time after the notice of termination is given by either
party and the Company may in its absolute discretion take one or more of the following steps in respect of all or part of the
unexpired period of notice:
 

i)       Require you to comply with such conditions as the Company may specify in relation to attending or remaining
away from the place of business of the Company, should you be required to remain away from the office you will
be required to take any outstanding holiday during this period of lawful suspension, agreeing the days in advance
with management;

 

ii)     Assign you to such other duties as the Company shall in its absolute discretion determine;
 

iii)    Withdraw any powers invested in you or suspend or vary any duties or responsibilities assigned to you.



  

c) On termination of the Contract for whatever reason you must return to the Company all reports,
documents, computer disks, working papers and any other information (in whatever form) received in
the course of your employment. In addition all other Group property must be returned.
 

d) Upon the termination of your employment (other than by reason of your death or disability) by the
Company without “Cause” (as defined below) or by your resignation for “Good Reason” (as defined
below), and your execution and delivery to the Company of a release in substantially the form attached
hereto as Exhibit A attached hereto within 30 days following the date of your termination of
employment with the Company and other members of the Group, you shall be entitled to a severance
payment equal to:
 

i)       150% of the sum of your annual base salary, plus 150% of an amount equal to your target
AIP award; provided that such sum shall be reduced by any pay which you receive or are
provided, or to which you are entitled, during the 12-month notice period provided in this
Contract of Employment or, without duplication, any pay in lieu of notice pursuant to this
Contract of Employment or applicable laws; such sum shall be payable on the first payroll
date after the 30th day following the date of your termination of employment;

 

ii)     An amount equal to your annual AIP award that would have been earned in respect of the
Company’s fiscal year that includes the date of your termination of employment with the
Company, as determined without regard to such termination, prorated by the number of
calendar days of employment during such fiscal year divided by 365; such AIP shall be
paid at the same time and, other than in respect of the clawback provisions, in the same
manner as AIP awards are paid to active, senior executive officers of the Company; and

 

iii)    any annual AIP earned (based on the actual achievement of the applicable performance
objectives) but not yet paid in respect of any prior fiscal year of the Company such AIP
award to be paid at the same time as and, other than in respect of the clawback provisions,
in the same manner as such AIP awards are payable to active, senior executive officers of
the Company.

 



  

In addition, you shall be entitled to (i) continuation of group medical coverage under the Company’s plan in effect from time
to time at the same rate as applicable to the active, senior executive officers of the Company for up to 18 months following
the date of your termination of employment, subject to your completion of any enrollment materials as may be reasonably
requested by the Company, (ii) the period of exercisability of vested options shall be extended to twelve (12) months from
your termination of employment, (ii) payment of your accrued and unpaid salary as of the date of your termination of
employment, and (iii) acceleration of all outstanding unvested options, restricted shares, deferred cash or other long term
incentive awards due to vest in the twelve (12) months following your termination of employment. For avoidance of doubt,
all performance-based vesting requirements with respect to unvested options, restricted shares or other equity awards
continue to apply.

Termination After a
Change in Control

  

In the event of a Change in Control (as defined below) and a termination of your employment (other than by reason of your death
or Disability) by the Company and its affiliates without Cause or by your voluntary resignation for Good Reason, in each case
before the second anniversary of the date of such termination of employment, you shall be entitled to the termination payments and
benefits pursuant to paragraph (d) of the immediately preceding section of this Contract of Employment except the stated
percentage at the beginning of subparagraph (d)(i) of such section shall be “200%” in place of “150%”.

Company
Procedures:

  

The Associate Handbook and the Global Policy Manual contain details of the Company Procedures affecting your terms and
conditions of employment, including our Ethical Code, the Equal Opportunities Policy, Performance Improvement, Disciplinary,
Appeals and Grievance procedures which should be read in conjunction with your Contract of Employment. These documents are
available in electronic format on the Company’s Intranet site. It is your responsibility to familiarise yourself with these documents,
and to note amendments of which you will be advised from time to time.
 



  

You are specifically advised that it is your responsibility to comply with the Company’s policies, rules and procedures, including those
contained within the Willis Excellence Model and other compliance documents, as varied or supplemented by it from time to time.
Failure to comply with the Company’s policies, rules and procedures will be a disciplinary offence and be dealt with in accordance with
the Company’s disciplinary procedures.

Regulatory
Requirements:

  

You are required to comply with all reasonable requests, instructions and regulations (whether statutory or otherwise) which apply to
your employment from time to time including any relevant requirements of the FSA and/or any other relevant regulator. It is your
responsibility to familiarise yourself with all such regulations and requirements as made available to you by the Company.

  

It is a condition of your employment that you demonstrate and maintain competence for the role you carry out through the completion
of any training packages and tests introduced by the Company from time to time. In the event of you failing to maintain and
demonstrate competence for your role the Company will follow the Performance Improvement Procedure.

Data Protection:

  

In order to meet its statutory requirements, the Company, as your employer, is required to collect, process and retain personal
information about you, including information defined by the Data Protection Act 1998 (the ‘Act) as sensitive personal data. By signing
this Contract you expressly agree that the Company may collect, process and retain your personal information including, but not limited
to, the following sensitive personal data about your:

  

a) ethnic origin – to ensure equality of opportunity;
 

b) physical or mental health or condition — as part of sickness records;
 

c) disabilities — to facilitate adaptations in the workplace; and
 

d) criminal convictions — to comply with the Rehabilitation of Offenders Act.
 
Your personal information, which will be held securely by Human Resources and, where applicable the Occupational Health
Department and/or the Company’s Occupational Health providers, is processed in accordance with the principles set out in the Act. You
have the right to inspect such information and,



  

if necessary, require corrections to be made if the information held about you is inaccurate. Should you wish to inspect or
amend any sensitive personal data held about you, please contact Human Resources.
 
The Company has an integrated Information Technology system and databases which include an integrated Global Payroll and
HR database and a Company e-mail system which are located in various locations inside and outside the European Economic
Area (EEA), including in the USA and India. You agree that the Company may store and process your personal information,
including sensitive personal data outside the EEA. In those countries outside the EEA where the Company maintains its IT
systems and databases and whose. data protection law is not equivalent to that which applies in UK, the Company maintains
the same rigorous standards with regard to the processing of data in those countries as in the UK.

Collective Agreements:   There are no collective agreements in force that will affect your employment with the Group.

This Agreement or attachments to this agreement supersedes any existing or prior arrangements between you and the Company or any subsidiary or associated
Company of Willis Limited. In the event of differing terms, this Contract of Employment will prevail save to the extent set out in this Agreement.

Definitions:

For the purposes of this contract the following definitions shall apply:

“Business” means the business of a type carried on by the Company or by any other company in the Group at the date your employment terminates, including but
not limited to the placing or broking of insurance or reinsurance world-wide and ancillary services, the provision of risk management or risk transfer advice or
due diligence on mergers and acquisitions.

“Cause” means:
 

i) your gross and/or chronic neglect of your duties; or
 

ii) your conviction in a Court or Tribunal of competent jurisdiction of an offence involving moral turpitude; or
 

iii) dishonesty, embezzlement, fraud or other material willful misconduct by you in connection with your employment; or
 

iv) the issue of any final instruction or order for your removal as an associate of the Company and/or officer of the Company by any Court, Tribunal or
regulatory authority of competent jurisdiction; or

 

v) your violation of any obligation of confidence and/or fiduciary duty and/or duty of loyalty and/or any other material obligation owed by you to the
Company as set out in this Contract of Employment or other agreement with the Company or as implied as common law; or



vi) any material breach by you of the Company’s Code of Ethics; or
 

vii) your failure to maintain any insurance or other license or permission necessary for the proper performance of the duties of your position.

For the avoidance of doubt Cause shall not include an immaterial, isolated instance of ordinary negligence or failure to act, whether due to an error in judgment or
otherwise, if you have exercised substantial efforts in good faith to perform the duties reasonably assigned or appropriate to your position.

“Change in Control” means
 

i) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or group (within the meaning of the Securities Exchange Act of
1934 and the rules of the Securities and Exchange Commission thereunder as in effect on the date hereof), of equity interests representing more than thirty
percent (30%) of the aggregate ordinary voting power represented by the issued and outstanding equity interests of Willis;

 
ii) occupation of a majority of the seats (other than vacant seats) on the Board by Persons who were neither
 

 (a) nominated by the board of directors of Willis nor
 

 
(b) appointed by directors so nominated; provided a Person shall not be deemed so nominated or appointed if such nomination or appointment is the

result of a proxy contest or a threatened proxy contest;
 

iii) a merger, consolidation or other corporate transaction of Willis (a “Transaction”) such that the shareholders of Willis immediately prior to such
Transaction do not own more than fifty percent (50%) of the aggregate ordinary voting power of the surviving entity (or its parent) immediately after such
Transaction in approximately the same proportion to each other as immediately prior to the Transaction; or (d) the sale of all or substantially all of the
assets of Willis; provided, that, to the extent necessary to comply with Section 409A with regard to the making of a distribution, “Change of Control” shall
be limited to the occurrence of a “change in ownership,” “change in effective control” or “change in the ownership of a substantial portion of the assets” of
Willis, as such terms are described in Treasury Regulation Section 1.409A-3(i)(5).

“Client” means any person, firm, company or other organisation who or which as at the date your employment terminates or at any time during the 12 months
prior to that date:
 

i) gives or is in the habit of giving instructions directly or through an Intermediary to the Company or any other company in the Group concerning the
Business; or

 

ii) is supplied or is in the habit of being supplied directly by the Company or any company in the Group or indirectly through an Intermediary with services
relating to the Business; or

 

iii) is an insured or reassured or an Intermediary having influence over the introduction or facilitation or securing of the Business with the Company or any
other company in the Group.

“Good Reason” means (i) a reduction in your base salary or a material adverse reduction in your benefits (other than (a) in the case of base salary, a reduction that
is offset by an increase



in your AIP award or other bonus opportunity upon the attainment of reasonable performance targets established by the Board of Directors of Holdings (b) a
general reduction in the compensation or benefits of, or a shift in the general compensation or benefits schemes affecting, a broad group of employees of the
Company or any of its subsidiaries, (ii) material adverse reduction in your principal duties and responsibilities, which continues beyond ten days after written
notice by you to the Company or the applicable subsidiary of such reduction or (iii) a significant transfer away from your primary service area or primary
workplace, other than as permitted by your existing service contracts; provided, however, that you shall have a period of ten days following any of the foregoing
occurrences or the last event in a series of events which culminate in providing the basis for such notice during which such Optionee may claim that a basis for a
Good Reason termination by you has occurred.

“Global Policy Manual” means the Willis Group Holdings Limited Global Policy Manual.

“Group” means the Company and any holding company or subsidiaries of the Company or any such holding company from time to time.

“Intermediary” means any person, firm or company by or through or with whom or which the Business is introduced and/or facilitated on behalf of an insured or
reassured whether or not such intermediary derives any financial benefit from the arrangement.

“Prospective Client” means any person, firm, company or other organisation engaged in substantive negotiations (which have not yet finally been concluded) with
the Company or with any other company in the Group in the 12 month period up to the date your employment terminates for the supply of services by the
Company or any other company in the Group in relation to the Business.

Signed for and on behalf
of the Company:

/s/ Adam Rosman

I have read and understood the Terms and Conditions stated in the Contract of Employment document and I confirm my acceptance of them.

Signed: /s/ Stephen Hearn

Date:   October 16, 2012

DATED                  2012



 

 
EXHIBIT A



WITHOUT PREJUDICE AND SUBJECT TO CONTRACT

(1)WILLIS LIMITED

- and -

(2) STEPHEN PATRICK HEARN

 
 

 
COMPROMISE AGREEMENT

  



WITHOUT PREJUDICE AND SUBJECT TO CONTRACT

THIS AGREEMENT is made the [            ] day of [            ] [year]

BETWEEN:
 
(1) WILLIS LIMITED whose registered office is at 51 Lime Street, London EC3M 7DQ (the “Company”); and
 
(2) STEPHEN PATRICK HEARN of [ address] (“you” or “your”).

WHEREAS:
 
(1) You commenced employment with the Company on 1 August 2003 pursuant to your Employment Contract.
 
(2) The Parties have been in discussion regarding the termination of your employment by the Company [without “Cause” or by your resignation for “Good

Reason”] as defined in your Employment Contract.
 
(3) The Parties have agreed your employment will end on the Termination Date.
 
(4) Without any admission of liability the Parties have agreed to settle all claims and potential claims that you have or may have against the Company or any

Associated Body Corporate arising out of your employment and/or your directorships and/or the termination of your employment your resignation from
your directorships on the following terms.

IT IS HEREBY AGREED:
 
1. Definitions

In this Agreement

“Adviser” means a relevant independent adviser (as defined in section 203 Employment Rights Act 1996) from whom you have received legal advice as to
the terms of this Agreement and its effect and, in particular, its effect on your ability to pursue your rights before an Employment Tribunal.

“Associated Body Corporate” means:
 
 (a) a parent undertaking (as defined by section 1162 and Schedule 7 of the Companies Act 2006) of the Company; or



 
(b) any subsidiary undertaking (as defined by section 1162 and Schedule 7 of the Companies Act 2006) or any such parent undertaking of the

Company; or
 

 
(c) a company over which the Company or any parent undertaking has control (within the meaning of section 840 of the Income and

Corporation Taxes Act 1988).

“Employee Claims” means all those claims set out at clause 12.2 of this Agreement

“Employment Contract” means your contract of employment dated 16 October 2012 as subsequently amended from time to time.

“Further Tax” means any further income tax and/or employee National Insurance contributions and/or any interest, penalties, costs and fines incurred by
reason of any act and/or omission and/or delay on your part (but excluding any interest, penalties, costs and fines incurred by reason of any act and/or
omission and/or delay on the part of the Company) which the Company and any Associated Body Corporate may incur in respect of this Agreement or your
Employment Agreement other than in relation to the sums deducted by the Company under your Employment Agreement.

“Identified Issues” means any and all claims, demands, costs, expenses or rights of action which you have or may have against the Company or any
Associated Body Corporate or any of its or their officers or employees, whether at common law, statute, pursuant to European Union law or otherwise,
however arising, in connection with your employment and/or its termination and/or your directorships and/or your trusteeships and/or other offices and/or
your resignation from them including, for the avoidance of doubt, in respect of the period between the date of this Agreement and the Termination Date.

“Parties” means you and the Company.

“Termination Date” means [date]

“Termination Payment” means the aggregate sum set out at clause 4.1 of this Agreement.
 
2. Termination

The Parties agree your employment [will] terminate[d] on the Termination Date.
 
3. Salary and Benefits to the Termination Date
 
3.1 You will receive:
 
 (a) your salary and other contractual benefits up to and including the Termination Date in the normal way; and
 
 (b) any pay in lieu of accrued but untaken holiday

less deductions for income tax and National Insurance contributions at appropriate rates.
 
3.2 The Company will issue your P45 to you.



3.3 Save as set out in your Employment Agreement you have no other entitlements to salary or any other contractual or other benefits.
 
4. Severance Compensation

Subject to your compliance with all the material terms of this Agreement and where applicable your Employment Agreement, the Company will
compensate you according to the terms of the Employment Contract relating to termination of your employment.

 
5. Tax

You agree to indemnify and keep indemnified the Company and any Associated Body Corporate in respect of any Further Tax provided that the Company
will make no payment of such Further Tax without particulars of any such demand being given to you and you being given the opportunity at your own
expense to dispute any such payment.

 
6. Expenses

The Company [will] [has] reimburse[d] you for any expenses properly and reasonably incurred by you on or before the Termination Date in the
performance of your duties. You agree to submit any claim you may have for expenses within 30 days of the Termination Date to [name of person] in
accordance with the Company’s normal procedure.

 
7. Legal Costs

The Company shall pay direct to your Adviser his/her legal costs in connection with advising you on the termination of your employment and the
consequences of your signing this Agreement up to a maximum of £500 plus VAT on receipt of an appropriate invoice addressed to you but stated to be
payable by the Company.

 
8. Reference

Subject to the application of any overriding statutory and/or regulatory obligations and/or requirements, the Company will provide prospective employers
on request with a reference in the form set out in Schedule A (provided that such request is made in writing to the Company’s Human Resources
Department at the Company’s address above). The Company will also deal with any oral request for a reference in a manner consistent with the content of
Schedule A.

 
9. Directorships and other Offices

You agree to resign immediately from your directorship of the Company and, if applicable, from all your other directorships and/or other offices in the
Company and/or any Associated Bodies Corporate by signing letters of resignation in the form set out in Schedule B. If requested to do so you also agree to
execute such documents as may be necessary to give effect to them.



10. Company Property

You undertake that on or before the Termination Date you shall return [OR You warrant you have returned] to the Company all keys, credit cards,
correspondence, documents, reports, papers, records, data (including notes, summaries and extracts) held in any form (including electronically), laptops,
floppy discs, external hard drives, memory sticks and any other Company property or property of any Associated Body Corporate which [is][was] in your
possession or under your control, together with all copies of the same. The Company may require you to sign an undertaking that all such property has been
duly returned.

 
11. Restrictions

Notwithstanding the termination of your employment you acknowledge you are bound by and undertake to continue to observe those provisions of your
Employment Contract which survive the termination of your employment.

 
12. Full and Final Settlement
 
12.1 Without any admission of liability by the Company, you agree to accept the terms set out in this Agreement in full and final settlement of the Identified

Issues but excluding any claim in respect of accrued pension entitlement or personal injury or for the purposes of enforcing any term of this Agreement.
You represent and warrant that you are not aware of any claim you may have for personal injury as at the date of this Agreement.

 
12.2 In particular, but without limitation, the waivers and releases contained in the above clause extend to:
 
 (a) any claim for damages for breach of contract (whether brought before an Employment Tribunal or otherwise); and
 
 (b) any statutory claims which you have or may have:
 
 i) for equal pay;
 
 ii) for unfair dismissal;
 
 iii) for a redundancy payment (including any claim to an enhanced and/or contractual redundancy payment);
 
 iv) for a detriment under section 47B of the Employment Rights Act 1996;



 v) for a detriment under section 47E of the Employment Rights Act 1996;
 
 vi) for unlawful deductions under Part II of the Employment Rights Act 1996;
 
 vii) for discrimination and/or harassment and/or victimisation on the grounds of any protected characteristic under the Equality Act 2010;
 
 viii) under the Working Time Regulations 1998;
 
 ix) under the National Minimum Wage Act 1998;
 
 x) under the Trade Union and Labour Relations (Consolidation) Act 1992;
 
 xi) for a detriment under the Part-Time Workers (Prevention of Less Favourable Treatment) Regulations 2000;
 
 xii) for a detriment under the Fixed-Term Employees (Prevention of Less Favourable Treatment) Regulations 2002;
 
 xiii) under the Transnational Information and Consultation of Employees Regulations 1999;
 
 xiv) under the Information and Consultation of Employees Regulations 2004;
 
 xv) under the Protection from Harassment Act 1997;
 
 xvi) against the trustees of any Company pension scheme save for the payment of accrued benefits in the ordinary course; and
 
 (c) any claim or entitlement to any bonus, profit sharing, share option or any other incentive payment (whether past or future).

The claims specified in this clause 12.2 are claims which it is recognised you have or may have arising out of the circumstances surrounding your
employment and its termination.

 
13. Representations and Warranties
 
13.1 You represent and warrant that you:
 

 
(a) have not withheld or failed to disclose any material fact concerning the performance of your duties (including any fiduciary duties) owed to the

Company and/or any Associated Body Corporate;



 
(b) are not aware of any breach by you of any duty (including any fiduciary duty) owed by you to the Company and/or any Associated Body Corporate;

and
 

 
(c) have not at any time committed a repudiatory breach of your contract of employment which would entitle the Company to terminate your

employment summarily without compensation (if you had still been employed).
 
13.2 You represent and warrant to the Company that prior to signing this Agreement you have taken independent legal advice from your Adviser as to the terms

and effect of this Agreement and, in particular, its effect on your ability to pursue your rights at common law, statute or otherwise. You further warrant you
have raised with your Adviser all issues of any nature about which you believe you have or may have grounds for complaint in relation to your employment
and/or its termination and/or your directorships and/or trusteeships and/or other offices and/or their termination] against the Company or any Associated
Body Corporate (or any of its or their officers or employees) and you have no other complaints or grounds for any claim whatsoever against the Company
or any Associated Body Corporate in relation to the Identified Issues, including without limitation the Employee Claims.

 
13.3 Without prejudice to any other remedy that the Company or any Associated Body Corporate may have, if you breach any material provision of this

Agreement you agree upon demand to repay immediately all or such part of any payments made to you under this Agreement as notified to you by the
Company (in its discretion, to be exercised reasonably) as being considered an appropriate amount by reference to the particular provision or provisions
breached and you further agree that such repayment shall be recoverable by the Company as a debt.

 
13.4 For the avoidance of doubt, if it is found that you have any rights under common law, contract, statutory provisions or European Union legislation (whether

referred to in clause 12.2 above or otherwise) which have not been validly and lawfully excluded by this Agreement (which is not admitted) and you
exercise any such right then the Company shall be entitled to offset any or all of the Termination Payment against any and all amounts found by any
Employment Tribunal or Court as being payable to you. This shall be deemed to include any payment in respect of remuneration payable where the same
forms part of the Employment Tribunal or Court’s finding. In the event that any amount found as being payable is less than the Termination Payment, then
the Company shall be entitled to recover from you as a debt the difference between the amount found payable by the Employment Tribunal or Court and
the Termination Payment paid to you.

 
14. Compromise Agreement
 
14.1 You acknowledge that the following conditions regulating compromise agreements and, where appropriate, qualifying compromise contracts, are satisfied:



 i) section 203 of the Employment Rights Act 1996;
 
 ii) section 147 of the Equality Act 2010;
 
 iii) regulation 35 of the Working Time Regulations 1998;
 
 iv) section 49 of the National Minimum Wage Act 1998;
 
 v) section 288 of the Trade Union and Labour Relations (Consolidation) Act 1992;
 
 vi) regulation 9 of the Part-Time Workers (Prevention of Less Favourable Treatment) Regulations 2000;
 
 vii) regulation 10 of the Fixed-Term Employees (Prevention of Less Favourable Treatment) Regulations 2002;
 
 viii) regulation 41 of the Transnational Information and Consultation of Employee Regulations 1999; and
 
 ix) regulation 40 of the Information and Consultation of Employees Regulations 2004.
 
14.2 You confirm that you have received legal advice from your Adviser;
 
14.3 You have provided the name of your Adviser from whom you have taken said advice and the name and address of the organisation for whom your Adviser

works and your Adviser has signed the certificate set out in Schedule C to this Agreement.
 
15. Miscellaneous
 
15.1 The Parties confirm that they consider the provisions of this Agreement to be valid, reasonable and enforceable. However, without prejudice to the above,

the Parties acknowledge and agree that various clauses and sub-clauses of this Agreement are severable and that if any clause or sub-clause or identifiable
part thereof is held to be invalid or unenforceable by any Employment Tribunal or Court of competent jurisdiction then such invalidity or enforceability
shall not affect the validity or enforceability of the remaining clauses or sub-clauses of this Agreement of parts thereof.

 
15.2 Save for any Associated Body Corporate a person, firm, company or organisation who or which is not a party to this Agreement shall have no right under

the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. The consent of a third party shall not be required for the variation
or termination of this Agreement, even if that variation or termination affects the benefits conferred in this Agreement on that third party.



15.3 Although marked “without prejudice” and “subject to contract”, once the Agreement has been signed by the Company and by you and the certificate
attached to this Agreement has been signed by your Adviser it shall be treated as an open agreement and binding between the Company and you.

 
15.4 The headings to the clauses are for convenience only and shall not affect the construction or interpretation of this Agreement.
 
15.5 You agree not to hold yourself out as an agent or employee or otherwise of the Company or any Associated Body Corporate after the Termination Date.
 
16. Jurisdiction

English law shall apply to this Agreement and the Parties submit to the exclusive jurisdiction of the English courts.
 

Signed by Stephen Patrick Hearn    

Signed for and on behalf of the Company    

  [insert name and job title]



SCHEDULE A

AGREED REFERENCE

Strictly Private & Confidential

Our Ref: [            ]

Dear [            ]

Re: [            ]

Thank you for your letter of [date] concerning the above.

Mr/Mrs/Ms [            ] was employed by Willis Limited and its predecessor companies from 1 August 2003 to [            ]. Most recently he was employed as [Group
Deputy Chief Executive Officer].

Please note that it is Company policy to provide only the above information.

Yours sincerely

 
 

Human Resources

The above information is given in good faith and in confidence but on the clear understanding that neither the Company nor its employees accept any
responsibility for its accuracy.



SCHEDULE B

RESIGNATION OF DIRECTORSHIP

PRIVATE AND CONFIDENTIAL

To: The Directors [Trustees]

[            ] [Limited][PLC]

[address]

[date]

Dear Sirs

I hereby resign as [a] / [an Executive] Director [Trustee] [from the office of         ] of [            ] [Limited][PLC] (the “Company”) [(the “Trustees”)]. My
resignation is to be effective immediately. I confirm that I have no claim of any nature against the Company [the Trustees] in respect of my directorship
[trusteeship] or its termination.

Yours faithfully

[name]



SCHEDULE C

CERTIFICATE FROM THE INDEPENDENT LEGAL ADVISER

I [name] of [name and address of firm/union/CAB] refer to the compromise agreement dated [date] between [name] and Willis Limited (the “Agreement”).

I confirm that:
 
A. [I am a Solicitor of the Senior Courts of England and Wales who holds a current practising certificate.] [I am a [            ] and hold a written certificate from

[            ] that I am authorised and competent to give advice.] Accordingly, I am a relevant independent adviser within the meaning of section 203 of the
Employment Rights Act 1996.

 
B. [I am not acting (and have not acted) in relation to this matter for the Company [or any Associated Body Corporate (as defined in the Agreement).]
 
C. There is in force a contract of insurance, or a professional indemnity, as required by section 203(3)(d) of the Employment Rights Act 1996, covering the

risk of a claim against me in respect of the advice which I have given [name] leading to the completion of the Agreement.
 
D. I have advised [name] in particular in relation to any claim he/she may have for the Employee Claims (as defined in the Agreement) and have advised

him/her that the effect of his/her signing the Agreement is that he/she is barred from pursuing any such claims.
 

  

Signed     Dated   
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October 16, 2012
 
Victor P. Krauze

   

REPLY TO:
Adam L. Rosman
Group General Counsel
Willis Group Holdings PLC
One World Financial Center
200 Liberty Street, 7th Floor
New York, NY 10281

 

   
Direct Line: 212-915-8249
E-mail: adam.rosman@willis.com

Dear Vic:

Following our recent discussions, please consider this letter agreement to be a First Amendment to the April 8, 2011 Offer of Promotion (“Offer of Promotion”),
attached to your December 3, 2010 Second Restated Employment Agreement (“Second Restated Employment Agreement”) as Exhibit A. Provided that you sign
this First Amendment no later than October 17, 2012 and in consideration for your continued employment with Willis North America Inc. (“Willis”), Willis will
agree to amend your Offer of Promotion as follows:
 

1. In the event, before December 31, 2013, the Company terminates your employment without Good Cause (as defined in the Offer of Promotion) or you
choose to resign for Good Reason as defined below, and provided you sign a full release of any and all potential claims against Willis (and its affiliates),
you shall be entitled to the following: (i) twelve-months severance pay and twelve-months COBRA medical benefits, paid over twelve months in equal
semi-monthly installments as detailed in your Offer of Promotion; (ii) on or before March 15, 2013, any discretionary amount awarded to you under the
Annual Incentive Plan with respect to your 2012 performance and the performance of Willis and Willis Group, Ltd., without retention restrictions, subject
to applicable withholdings, (iii) Willis will waive and release any contractual right and/or other legal right Willis may have to seek or require that you repay
to Willis any portion of any Willis Retention Award payments that were issued to you at any time before your execution of this First Amendment;
(iv) Willis agrees to accelerate the vesting date of the Deferred Compensation Award awarded to you in your May 9, 2009 Deferred Compensation
Agreement to vest on your actual termination date; and (v) Willis agrees to accelerate the vesting dates of any earned equity and long-term incentive awards
granted through calendar year 2012 to vest on your actual termination date.

 

2. For purposes of this First Amendment, “Good Reason” is defined as (i) a material diminution in your status, position, authority, or duties which in your
reasonable judgment is materially inconsistent with and has a material adverse impact upon your status, position, authority or duties, (ii) a material
reduction in your monthly base salary, (iii) a material breach by Willis of any material provision of your Second Restated Employment Agreement or your
Offer of Promotion or, (iv) beginning on April 2, 2013 and ending on December 31, 2013, your dissatisfaction with the strategy, policies or operating
procedures adopted by the then Chief Executive Officer for Willis Group Holdings PLC.

 
 

  

Willis Group Holdings PLC
Grand Mill Quay
Barrow Street
Dublin 4
Ireland



Victor P. Krauze
October 16, 2012
Page 2
 
3. By signing below, you agree that all of the severance conditions and terms as detailed in your Offer of Promotion apply to severance as per this First

Amendment.
 

4. If at the time of your termination of employment, Willis determines that you are a “specified employee” within the meaning of Section 409A of the Internal
Revenue Code of 1986 and if you become eligible under your Second Restated Employment Agreement, your Offer of Promotion and/or this First
Amendment to receive payments from Willis after your employment has ended, then as and if required by Section 409A, any such payments shall be
commenced on or within 30 days following the first business day of the seventh month following your “separation of service” as defined in Section 409A.

 

5. If you are entitled to severance under your Second Restated Employment Agreement, your Offer of Promotion and/or this First Amendment and entitled to
severance or any severance equivalent (as determined in Willis’s sole and reasonable discretion) pursuant to any other agreement between you and Willis
(or any Willis affiliate), by signing below, you understand and agree that severance pursuant to your Second Restated Employment Agreement, your Offer
of Promotion and/or this First Amendment shall satisfy any severance obligation as per any other agreement between you and Willis (or any Willis
affiliate).

 

6. By signing below, you understand and agree that this First Amendment provides additional and material consideration so as to reaffirm your covenants and
promises as contained in your Second Restated Employment Agreement and your Deferred Compensation Agreement.

 

7. Except as otherwise modified in this First Amendment, the surviving terms and conditions of the Offer of Promotion stand.

Thank you for your continuing contributions to Willis. I trust that this First Amendment comports with our mutual understanding as to all of the terms we have
recently discussed. If it does, please sign and date where noted below.

On behalf of Willis Group plc

Adam L. Rosman
Executive Vice President
& Group General Counsel



Victor P. Krauze
October 16, 2012
Page 3
 
I, Vic Krauze, sign below to accept my continued employment under the terms and conditions set forth above.
 
 

Vic Krauze

 

Date
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Willis Group Names Dominic Casserley Next Chief Executive Officer
Steve Hearn Appointed Deputy Chief Executive Officer

Announcement begins succession
following 12 year tenure of Chairman & CEO Joe Plumeri

LONDON, October 17, 2012 – The Board of Directors of Willis Group Holdings (NYSE: WSH), the global insurance broker, today announced that Dominic
Casserley will serve as the company’s next Chief Executive Officer, effective January 7, 2013. The Board also announced that Steve Hearn, currently the
Chairman and CEO of Willis Global, will serve as Deputy CEO of Willis Group. Joe Plumeri, who has served as Chairman and CEO of Willis Group since 2000
and led the company back to public ownership and steered its global expansion during his 12-year tenure, will serve as non-executive Chairman through July,
2013.

Dominic Casserley, 54, is currently a senior partner of McKinsey & Company, which he joined in New York in 1983. During his 29-years at McKinsey, Casserley
has been based in the U.S. for 12 years, Asia for five and, since 2000, has been working across Europe from London. During his time at McKinsey, Casserley led
the firm’s Greater China Practice and its UK and Ireland Practice. A noted expert on global financial services, including insurance companies, and the
opportunities of expanding into new markets, Casserley has been a member of McKinsey’s Shareholder Council, the firm’s global board, since 1999 and for four
years served as the Chairman of the Finance Committee of that board. Casserley, married with three children, is a graduate of Cambridge University. Following a
transition period in 2013, Casserley will be based in Willis’ New York office.

“The Board of Directors, which has now concluded a rigorous and thorough search for our next CEO, is thrilled to welcome Dominic Casserley to Willis to
inaugurate the next great era for our company. We think Dominic will be an extraordinary leader for Willis, just as Joe Plumeri has been,” said Sen. Bill Bradley,
Managing Director of Allen & Co. LLC and Willis’ presiding independent director. “Willis is indebted to Joe for his passionate stewardship of our firm spanning
more than a decade in which Willis delivered unrivaled shareholder value among our peers. We are also grateful that Steve Hearn, a great broking industry leader
within our own ranks, will step up as Dominic’s partner and Deputy CEO to help bring Willis to the next level,” Bradley added.



“I am honored by the confidence the Board has placed in me and look forward to working with Joe, Steve, Vic Krauze, Tim Wright and our accomplished
management team to build on the foundation that Willis has established in every corner of the world,” Dominic Casserley said. “I have observed over 30 years as
governments, businesses and organizations that operate across borders have become increasingly interconnected. Managing their risks is more complex than ever,
but Willis consistently demonstrates how to do it right. I believe the opportunities in front of Willis are enormous, and I am very excited to be joining the team at
this critical time.”

Steve Hearn, 46, joined Willis as Chairman and CEO of Glencairn Limited, the third-party wholesale brokerage business that Willis acquired through its $2.1
billion acquisition of Hilb Rogal & Hobbs (HRH) in 2008. Hearn’s influence at Willis has grown steadily since the HRH acquisition, continuing with his
appointment as CEO of Willis Re in February, 2011. In January 2012, Hearn was appointed Chairman and CEO of Willis Global, encompassing the company’s
global reinsurance, placement and specialty operations. Hearn will continue in that role in addition to his Deputy CEO post.

“I have worked as an insurance broker all of my professional career, but never enjoyed it more than the last four years as a Willis Associate,” Steve Hearn said.
“Across geographies and across functions, whether in retail, reinsurance, specialisms or placement, there is no company that combines the human talent that
Willis has assembled. I am looking forward tremendously to working with Dominic to build on the extraordinary foundation that Joe has put in place, and am
personally grateful for the opportunities that Joe has given me and so many other people at this fine company,” Hearn added.

Joe Plumeri, 69, joined Willis as Chairman and CEO 12 years ago, on October 15, 2000, following a 32 year career with Citigroup, Inc. and its predecessors.
Willis in 2000 was owned by private equity firm Kohlberg Kravis Roberts (KKR), but Plumeri successfully engineered an initial public offering within a year.
From that 2001 IPO through the end of September 2012, Willis’ share price has risen 174% outperforming, by a wide margin, the company’s closest competitors,
the Dow Jones Industrial Average, the S&P 500 and the S&P average of insurance stocks.

During his 12-year tenure, Plumeri successfully navigated Willis through a series of challenges that faced both the company and the insurance industry as a
whole.
 

 •  Willis’ IPO in June 2001, priced at $13.50 per share, represented a confident return to public ownership following three years as a privately held company.
 

 
•  Just months after Willis’ 2001 initial public offering, the attack on the World Trade Center, a Willis client then and now, represented a monumental

challenge in securing insurance coverage and insurance carrier confidence to rebuild the site.
 

 
•  In 2004-2005, amid a broad investigation of the industry by the New York Attorney General, Willis led the response among the world’s largest brokers by

disavowing contingent commissions and establishing the industry’s first Client Bill of Rights.
 

 
•  Throughout the last decade, Willis has helped to develop the Chinese insurance market. It was the first global broker to receive a license to operate there

and, remaining the largest, established its 22  office in China in the summer of 2012.nd



 
•  In 2008, with the world facing a financial crisis, Willis continued its expansion in Asia, Europe and Latin America, and effectively doubled Willis’ footprint

in North America with its $2.1 billion acquisition of Hilb Rogal & Hobbs (HRH).
 

 
•  With its brand on its Norman Foster-designed skyscraper in London and the iconic Willis Tower in Chicago, the tallest building in North America, Willis

has cemented its name as a leader in insurance risk management across the globe.

For his role in guiding Willis toward its current position of prominence, Plumeri was named, among many other honors, “The Insurance Leader of the Year” in
2006 by St. John’s University and among “The 100 Most Influential People in Finance” by Treasury & Risk Magazine in 2009 and 2010. Plumeri’s legacy at
Willis is marked by a passion for client service and the company’s commitment to integrity and transparency.

“I am proud beyond words of our company’s achievements seizing on opportunities and confronting challenges spanning a dozen years,” Plumeri said. “But I’m
equally excited about the path ahead for Willis under the leadership of Dominic Casserley and Steve Hearn and our outstanding team of leaders and the 17,000
Associates around the world. In the past and in the future, it is our people who provide expertise, uphold our values and put a human face on The Willis Cause for
every one of our clients,” Plumeri added.

Bill Bradley added: “In January, Dominic will assume leadership of a strong company with 184 years of history and a heritage of always putting its clients first.
Dominic and Steve embrace our past and will add their own stamp as Willis moves ahead ambitiously on a global scale. Twelve years ago, when Joe Plumeri
arrived at Willis’ office at Ten Trinity Square in London, it was a much smaller company and a very different world. Joe put a new roof over Willis with our
building on Lime Street and gave the Willis brand new meaning with the renaming of the Willis Tower in Chicago. But in a larger sense, Joe’s unswerving belief
that ‘Anything is Possible’ has propelled Willis toward global leadership in insurance broking and risk advice that has marked our record for the last decade and
will serve the company well in the years ahead.”

About Willis Group Holdings

Willis Group Holdings plc is a leading global insurance broker. Through its subsidiaries, Willis develops and delivers professional insurance, reinsurance, risk
management, financial and human resource consulting and actuarial services to corporations, public entities and institutions around the world. Willis has more
than 400 offices in nearly 120 countries, with a global team of approximately 17,000 employees serving clients in virtually every part of the world. Additional
information on Willis may be found at www.willis.com.
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