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EXPLANATORY NOTE

This Registration Statement on Form S-8 (the “Registration Statement”) of Willis Towers
Watson Public Limited Company (the “Registrant”) is
being filed pursuant to General Instruction E of Form S-8 in connection with the amendment to the Willis Towers Watson Public Limited Company
2012
Equity Incentive Plan (the “2012 Plan”) to increase by 2,000,000 the number of ordinary shares of the Registrant, $0.000304635 nominal value per
share (the “Ordinary Shares”), reserved for issuance under the 2012 Plan. These
Ordinary Shares are additional securities of the same class as other
securities for which previous Registration Statements on Form S-8 were filed with the United States Securities and Exchange Commission (the
“Commission”) on May 4, 2012, July 29, 2014 and June 10, 2016 with respect to the 2012 Plan.

The information
contained in the Registration Statements on Form S-8 originally filed by the Registrant with the Commission (File Nos.
33-181150,
33-197706, and 333-211967), pursuant to the Securities Act of 1933, as amended (the “Securities Act”), are incorporated by reference into
this Registration
Statement.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The document(s) containing the employee benefit plan information required by Item 1 of Form S-8 and
the statement of availability of registrant
information and any other information required by Item 2 of Form S-8 will be sent or given to participants as specified by Rule 428 under the Securities
Act. In
accordance with Rule 428 and the requirements of Part I of Form S-8, such documents are not being filed with the Commission either as part of
this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act. The Registrant will maintain a
file of such documents in accordance with the provisions of Rule 428. Upon request, the Registrant will furnish to the Commission or its staff a copy of
any or
all of the documents included in such file.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The following documents previously filed by the Registrant with the Commission are incorporated herein by reference and shall be deemed to be a
part hereof:

(1) The Registrant’s Annual Report on Form
10-K for the year ended December 31, 2021, filed with the Commission on February 24, 2022;

(2) The Registrant’s Quarterly Report on Form
10-Q for the quarter ended March 31, 2022, filed with the Commission on April 28, 2022;

(3) The Registrant’s Current Reports on Form 8-K filed with the Commission on the following dates
in 2022: February 
28, May 
13, and May 19
(provided that any portions of such reports that are deemed furnished and not filed
pursuant to instructions to Form 8-K shall not be incorporated by
reference into this Registration Statement); and

(4) The description of the Registrant’s share capital contained in its Registration Statement on Form
8-A filed with the Commission on January 5,
2016, including any amendment or report filed for the purpose of updating, changing or otherwise modifying such description.

In addition, all documents that the Registrant files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the
effective
date of this Registration Statement (except for any portions of the Registrant’s Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item
7.01 thereof and any corresponding exhibits
thereto not filed with the Commission), but prior to the filing of a post-effective amendment to this
Registration Statement indicating that all securities offered hereby have been sold or which deregisters all securities then remaining unsold shall
be
deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing such documents.

Any statement contained in a document incorporated by reference in this Registration Statement shall be deemed to be modified or superseded
for
purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document that is also incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement. Subject to the foregoing, all information appearing in this Registration Statement is
qualified in its entirety by the
information appearing in the documents incorporated by reference in this Registration Statement.

 
Item 6. Indemnification of Directors and Officers.

The Registrant’s articles of association (“Articles”) provide that, subject to applicable law, the Registrant shall indemnify
its directors and officers
against all liabilities, loss, damage or expense incurred or suffered by such person as a director or officer. The Articles further provide that such
indemnified persons shall be indemnified out of the funds of the
Registrant against all liabilities incurred or suffered in defending any proceedings,
whether civil or criminal, in which judgment is given in a director’s or officer’s favor, he is acquitted, or in respect of any application under the
Irish
Companies Act, 2014 (the “Irish Companies Act”) in which relief from liability is granted to him. The Articles also require the Registrant, subject to
applicable law, to pay expenses incurred by a director or officer in defending any
civil or criminal action or proceeding in advance of the final
disposition of any such action or proceeding, provided that the

http://www.sec.gov/ix?doc=/Archives/edgar/data/1140536/000095017022001932/wtw-20211231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1140536/000095017022006544/wtw-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1140536/000119312522058337/d452103d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1140536/000119312522150217/d345738d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1140536/000119312522155083/d307569d8k.htm
http://www.sec.gov/Archives/edgar/data/1140536/000119312516420266/d102254d8a12b.htm


indemnified person undertakes to repay the Registrant such amount if it is ultimately determined that such person was not entitled to indemnification.
With regard to the Registrant’s
indemnification of its directors and its secretary, the Irish Companies Act prescribes that an Irish company may only
indemnify an officer for liability attaching to that officer which does not involve negligence, default, breach of duty or breach
of trust and any liability
incurred by an officer in respect of proceedings in which judgment is given in his favor or in which he is acquitted or where the court has granted relief,
wholly or partially, on the basis that he has acted honestly and
reasonably and, having regard to the circumstances of the case, ought fairly be excused.
Any provision which seeks to indemnify a director or secretary of an Irish company over and above this shall be void under Irish law, whether contained
in its
articles of association or in any contract between the director or secretary and the Irish company.

Irish companies may obtain
directors’ and officers’ liability insurance, as well as other types of insurance, for their directors and officers. The
Registrant has purchased and maintains a directors’ and officers’ liability policy.

Each of the Registrant and Willis North America Inc., a Delaware corporation, has entered into a deed of indemnity and indemnification
agreement, respectively, with each of the directors and certain officers of the Registrant as well as certain individuals serving as directors or officers of
the Registrant’s subsidiaries. These arrangements provide for the indemnification of,
and advancement of expenses to, the indemnitee by the Registrant
and Willis North America Inc., respectively, to the fullest extent permitted by law and include related provisions meant to facilitate the indemnitee’s
receipt of such benefits.



Item 8. Exhibits.
 
EXHIBIT
NUMBER   DESCRIPTION

  4.1
  

Amended and Restated Memorandum and Articles of Association of the Registrant (incorporated by reference to Exhibit 3.1 to the
Form 8-K filed by the Registrant on June 15, 2017).

  4.2
  

Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form
8-K,
filed with the Commission on January 4, 2010).

  4.3
  

Willis Towers Watson Public Limited Company 2012 Equity Incentive Plan (incorporated by reference to Exhibit A to the Registrant’s
Definitive Proxy Statement on Schedule 14A, filed with the Commission on April 28, 2022).

  5.1    Opinion of Matheson.*

23.1    Consent of Deloitte & Touche LLP, independent registered public accounting firm for the Registrant.*

23.2    Consent of Matheson (included in its opinion filed as Exhibit 5.1 hereto).

24.1    Power of Attorney (included on signature page of this Registration Statement).

107    Filing Fee Table.
 
* Filed herewith.

http://www.sec.gov/Archives/edgar/data/1140536/000119312517203660/d397380dex31.htm
http://www.sec.gov/Archives/edgar/data/1140536/000095012310000028/h69179exv3w2.htm
http://www.sec.gov/Archives/edgar/data/1140536/000119312522127378/d248213ddef14a.htm#rom248213_19


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe
that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of New York,
State of New York, on June 8, 2022.
 

WILLIS TOWERS WATSON PUBLIC LIMITED
COMPANY

By:  /s/ Matthew S. Furman
Name: Matthew S. Furman
Title: General Counsel



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Carl A. Hess, Andrew
Krasner, and
Mathew S. Furman, each acting alone, his and her true and lawful attorney-in-fact, with full power of substitution and
re-substitution for
him and her and in his or her name, place and stead, in any and all capacities to sign any and all amendments including post-effective amendments to
this Registration Statement on Form S-8 (including, without limitation, any additional registration statement filed pursuant to Rule 462 under the
Securities Act of 1933), and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange
Commission, hereby ratifying and confirming all that said attorney-in-fact or his or her substitute, each acting
alone, may lawfully do or cause to be
done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended,
this Registration Statement has been signed by the following persons in
the capacities and on the dates indicated.
 

Name    Position   Date

/s/ Carl A. Hess    Chief Executive Officer and Director   June 8, 2022
Carl A. Hess    (Principal Executive Officer)  

/s/ Andrew Krasner    Chief Financial Officer   June 8, 2022
Andrew Krasner    (Principal Financial Officer)  

/s/ Joseph Kurpis    Controller   June 8, 2022
Joseph Kurpis    (Principal Accounting Officer)  

/s/ Dame Inga Beale    Director   June 8, 2022
Dame Inga Beale     

/s/ Fumbi Chima    Director   June 8, 2022
Fumbi Chima     

/s/ Michael P. Hammond    Director   June 8, 2022
Michael P. Hammond     

/s/ Brendan R. O’Neill    Director   June 8, 2022
Brendan R. O’Neill     

/s/ Linda D. Rabbitt    Director   June 8, 2022
Linda D. Rabbitt     

/s/ Michelle R. Swanback    Director   June 8, 2022
Michelle R. Swanback     

/s/ Paul D. Thomas    Director   June 8, 2022
Paul D. Thomas     



Exhibit 5.1
 

Willis Towers Watson plc
Willis Towers Watson House
Elm Park
Merrion Road
Dublin 4
Ireland
 
Our Ref    Your Ref    8 June 2022
DJ/ES 661076/2      

Dear Sirs

Registration
Statement on Form S-8 of Willis Towers Watson plc

We are acting as Irish counsel to Willis Towers Watson plc,
a public limited company incorporated under the laws of Ireland (company number 475616)
(the “Company”), in connection with the filing by the Company, on the date hereof, of a registration statement on Form S-8 (the “Registration
Statement”) pursuant to the U.S. Securities Act of 1933, as amended (the “Securities Act”), to which this opinion (the “Opinion”) is an
exhibit, with
the U.S. Securities and Exchange Commission (the “Commission”), pursuant to which the Company will register, under the Securities Act, 2,000,000
ordinary shares of $0.000304635 each (nominal value) in the capital of
the Company (“Ordinary Shares”) that may become issuable pursuant to the
Willis Towers Watson plc 2012 Equity Incentive Plan, as adopted by the shareholders on 25 April 2012, and which was subsequently amended and
restated on
23 July 2014, 10 June 2016 and 8 June 2022 (the “Plan”).

In connection with this Opinion, we have reviewed:
 

1. the Registration Statement;
 

2. the Plan;
 

3. copies of such corporate records of the Company as we have deemed necessary as a basis for the opinions
expressed below; and
 

4. searches carried out by independent law researchers on our behalf against the Company on 8 June, 2022 in
(i) the Index of Petitions and
Winding-up Notices maintained at the Central Office of the High Court of Ireland, (ii) the Judgments’ Office of the Central Office of the High
Court of Ireland and
(iii) the Companies Registration Office.

 



 
Based on the foregoing, and subject to the further assumptions, qualifications and limitations set out in
this Opinion, we are of the opinion that the
Ordinary Shares, when issued pursuant to the terms of the Plan (including any applicable and duly authorised award agreement under the Plan), subject
to receipt by the Company of the full consideration
payable therefor, will be validly issued, fully paid and non-assessable (“non-assessable” is a phrase
which has no defined meaning under Irish law, but,
for the purposes of this Opinion, shall mean the registered holders of such Ordinary Shares are not
subject to calls for additional payments on such shares).

For the purposes of this Opinion, we have assumed: (i) the truth and accuracy of the contents of all documents and searches reviewed as to factual
matters, but have made no independent investigation regarding such factual matters; (ii) all signatures, initials, seals and stamps contained in, or on, all
documents submitted to us are genuine; (iii) all documents submitted to us as
originals are authentic and complete and that all documents submitted to
us as copies (including without limitation any document submitted to us as a pdf (or any other format) attachment to an email) are complete and
conform to the originals of such
documents, and the originals of such documents are authentic and complete; (iv) at the time of the allotment and issue
of any Ordinary Shares pursuant to the terms of the Plan, the Company will have a sufficient number of authorised but
unissued Ordinary Shares in its
share capital (being at least equal to the number of Ordinary Shares to be allotted and issued); (v) at the time of the allotment and issue of any Ordinary
Shares (or the grant of any right to subscribe for, or
convert any security into, Ordinary Shares (a “convertible right”)) pursuant to the terms of the Plan,
to the extent required, (A) the directors of the Company will, in accordance with section 1021 of the Companies Act 2014 of
Ireland (the “Companies
Act”), have been generally and unconditionally authorised by the shareholders of the Company to allot a sufficient number of “relevant securities”
(within the meaning of that section) (being at
least equal to the number of Ordinary Shares the subject of such allotment and issuance or grant of a
convertible right) and (B) the directors of the Company will, in accordance with section 1023 of the Companies Act, have been empowered by the
shareholders of the Company to allot and issue such Ordinary Shares or grant convertible rights as if section 1022(1) did not apply to such allotment and
issuance or grant; (vi) where treasury shares are being
re-issued, the maximum and minimum prices of re-issue shall have been determined in advance at
a general meeting of the Company in accordance with the requirements of
section 1078 of the Companies Act; (vii) the full consideration for all
Ordinary Shares to be allotted and issued pursuant to the Plan will have been received by the Company prior to the issuance of such Ordinary Shares;
(viii) no Ordinary
Shares will be allotted and issued pursuant to the Plan for less than their nominal value; (ix) no Ordinary Shares will be allotted and
issued pursuant to the Plan for consideration other than cash; (x) no Ordinary Shares will be allotted
and issued other than pursuant to a resolution of the
board of directors of the Company or a duly authorised committee thereof; and (xi) the Company shall not give any financial assistance, as contemplated
by sections 82 and 1043 of the
Companies Act for the purpose of any acquisition of any Ordinary Shares pursuant to the Plan, save as permitted by, or
pursuant to an exemption to, the said sections 82 and 1043.

This Opinion is based upon, and limited to, the laws of Ireland as is in effect on the date hereof and is based on legislation published and cases fully
reported before that date and our knowledge of the facts relevant to the opinions contained herein. We have assumed without enquiry that there is
nothing in the laws of any jurisdiction other than Ireland which would, or might, affect our opinion as
stated herein. We have made no investigations of,
and we express no opinion on, the laws of any jurisdiction other than Ireland or the effect thereof. This Opinion is expressed as of the date hereof and we
assume no obligation to update this
Opinion.

This Opinion is furnished to you and the persons entitled to rely upon it pursuant to the applicable provisions of the Securities Act strictly
for use in
connection with the Registration Statement and may not be relied upon by any other person without our prior written consent. This Opinion is confined
strictly to the matters expressly stated herein and is not to be read as extending by
implication or otherwise to any other matter.
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We hereby consent to the filing of this Opinion as Exhibit 5.1 to the Registration Statement and to the
reference to Matheson therein. In giving such
consent, we do not admit that we are included in the category of persons whose consent is required under section 7 of the Securities Act, or the rules and
regulations of the Commission promulgated
thereunder.

This Opinion and the opinions given in it are governed by, and construed in accordance with, the laws of Ireland.

Yours faithfully

/s/ Matheson

MATHESON
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports
dated February 24, 2022 relating to the
financial statements of Willis Towers Watson Public Limited Company and the effectiveness of Willis Towers Watson Public Limited Company’s
internal control over financial reporting, appearing in the
Annual Report on Form 10-K of Willis Towers Watson Public Limited Company for the year
ended December 31, 2021.

/s/ Deloitte & Touche LLP

Philadelphia, PA

June 8, 2022
 



Exhibit 107

Form S-8

Willis Towers Watson Public Limited Company

CALCULATION OF REGISTRATION FEE

Table 1 - Newly Registered Securities
 

               

Security
Type  

Security
Class
Type  

Fee
Calculation

Rule  
Amount

Registered(1)  

Proposed  
Maximum  
Offering  
Price Per  

Unit    

Maximum  
Aggregate  
Offering  

Price    
Fee
Rate  

Amount of
Registration

Fee
               

Equity

 

Ordinary Shares,  
$0.000304635

nominal value per share 
Rule 457(c) and  

Rule 457(h)  2,000,000(2)    $208.81(2)  $417,620,000(2)  .0000927 $38,713.37(2)
         

Total Offering Amounts     $417,620,000     $38,713.37
         

Total Fee Offsets(3)         
         

Net Fee Due            $38,713.37
 
(1) This registration statement on Form S-8 relates to ordinary shares,
$0.000304635 nominal value per share (“Ordinary Shares”), of Willis Towers

Watson Public Limited Company (the “Registrant”) to be issued under the Willis Towers Watson Public Limited Company 2012 Equity Incentive
Plan, as amended
and restated. Pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration
Statement also covers an indeterminate number of Ordinary Shares which may be offered or issued by reason of stock
splits, stock dividends or
similar transactions effected without the receipt of consideration which results in an increase in the number of outstanding Ordinary Shares.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457 (c) and
(h) under the Securities Act. The
offering price per share and aggregate offering price are based upon $208.81, which is the average of the high and low trading prices of the
Ordinary Shares as reported on the NASDAQ Global Select Market on
June 1, 2022.

(3) The Registrant does not have any fee offsets.


