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Item 5.02. 2015 Long-Term Incentive Program Amendment.

On October 21, 2015, the Compensation Committee (the “Committee”) of the Board of Directors of Willis Group Holdings Public Limited Company, a
company organized under the laws of Ireland (the “Company”), approved an amendment to the Company’s 2015 long-term incentive (“LTI”) program
pursuant to which the named executive officers of the Company are eligible to receive grants of options, time-based restricted share units and performance-
based restricted share units. The amendment is contingent upon the closing of the proposed merger of the Company with Towers Watson & Co.

Under the performance goals that applied to the performance-based restricted share units granted under the 2015 LTI program prior to the amendment,
50% of the target award was eligible to vest based on the attainment of organic commission and fees goals and the remaining portion of the award was
eligible to vest based on the attainment of adjusted EBITDA goals. The performance goal that will apply after giving effect to the proposed merger is based
on relative total shareholder return (“TSR”) of the ordinary shares of the Company during the performance period commencing January 1, 2015 and ending
December 31, 2017. Under the relative TSR goal, attainment of the goal is based on the Company’s TSR compared to the TSR of the companies comprising
the S&P 500. Depending on the attainment level of the TSR performance goal, up to 125% of the target award is eligible to vest. The performance-based
restricted share unit award that was granted on May 11, 2015 to Dominic Casserley, the Chief Executive Officer of the Company, under the 2015 LTI program
was amended to reflect the amended performance goals. The performance-based restricted share units granted to certain employees, which may include a
named executive officer of the Company, continue to be subject to the “TSR Multiplier” right, which was approved on July 23, 2014 and provides for a
potential increase to the amount payable under award based on terms that were previously disclosed.

Additionally, pursuant to the amendment, executive officers who will be leaving the Company during 2016 as a result of the merger will receive grants
of time-based restricted share units at target in lieu of performance-based restricted share units.
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