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Item 1.01. Entry into a Material Definitive Agreement.

On December 17, 2004, the Company's Board of Directors adopted the willis
Group Holdings Limited 2004 Bonus and Stock Plan (the "Bonus and Stock Plan").
The Bonus and Stock Plan is a sub-plan of the 2001 Share Purchase and Option
Plan (the "2001 Plan") which provides for the grant of options to purchase our
Shares and restricted Shares and other Share-based grants to any of the
Company's employees (including members of our Board of Directors who are
employees). Members of our Board of Directors who are not employees of the
Company may not receive awards under the 2001 Plan. Mr. Plumeri, our chairman
and chief executive officer, as well as our other executive officers currently
participate with our employees in the 2001 Plan.

The Bonus and Stock Plan provides for awards of restricted stock units (the
"Award") which are simply a promise by the Company to deliver, on the third
anniversary of the grant of an Award (the "Vesting Date"), Shares equal to the
Award. The Awards are subject to the risk of forfeiture prior to the Vesting
Date. Awards may be granted in lieu of cash for a percentage of employee bonuses
above a certain threshold amount. The Award is determined in accordance with a
formula based on the employee's eligible bonus and the quoted market price of
the Share at the date of the Award. Our Board of Directors and the Compensation
Committee administer the Bonus and Stock Plan, including, without limitation,



the determination of the employees to whom Awards will be made, the number of
Shares subject to each Award and the various terms of those Awards.
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