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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.

Appointment of Director

On April 21, 2010, the Board of Directors (the “Board”) of Willis Group Holdings Public Limited Company (the “Company”) appointed
Michael J. Somers to the Board, effective April 21, 2010.  The Board now consists of 12 members.  Dr. Somers was also appointed to the Risk
Committee of the Board.  Dr. Somers was Chief Executive Officer of the Irish National Treasury Management Agency from 1990, when it
was established, until the end of 2009.

Dr. Somers will receive the standard fees payable to non-employee directors of the Company, as described in the Company’s proxy statement
for the 2010 Annual General Meeting of Shareholders, filed with the Securities and Exchange Commission on March 5, 2010. He will receive
a pro rata portion of the $100,000 annual cash retainer for his service.  Also pursuant to these arrangements, Dr. Somers will receive, along
with all non-employee directors, a grant of restricted share units of the Company (“RSUs”) for a number of ordinary shares equivalent in
value to $100,000 based on the closing price of the Company’s ordinary shares as quoted on the New York Stock Exchange on the date of the
grant.  The RSUs will vest on the first anniversary of grant. Dr. Somers 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 advance certain expenses to the fullest extent permitted by applicable law.  The foregoing description of these forms are
qualified in their entirety by reference to the full text of such agreements which are attached as Exhibits 10.1 and 10.2, respectively, and
incorporated herein by reference.  A copy of the press release issued by the Company on April 21, 2010 announcing the appointment of Dr.
Somers is included as Exhibit 99.1 to this Current Report on Form 8-K.

There is no arrangement or understanding between Dr. Somers and any other persons pursuant to which he was appointed as a director of the
Company.  Dr. Somers is not engaged in any transactions with the Company or its subsidiaries that are required to be disclosed under Item
404(a) of Regulation S-K.

ESPP

The Company's current employee stock purchase plan, the Willis Group 2001 North American Employee Stock Purchase Plan, will expire in
May 2011.  At an Annual General Meeting of Shareholders (“AGM”) of the Company, held on April 21, 2010, the Company’s shareholders
approved the Willis Group Holdings Public Limited Company 2010 North American Employee Stock Purchase Plan (the “ESPP”).  

The purpose of the ESPP is to give eligible employees of certain of the Company’s subsidiaries in the United States and Canada the
opportunity to purchase the Company’s shares through the use of payroll deductions. The plan is intended to qualify as an employee stock
purchase plan under Section 423 of the Internal Revenue Code, which will provide the U.S. taxpayer participants in the plan with certain tax
benefits upon their subsequent sale or other disposition of our Shares that they will purchase under the terms of the plan. The ESPP will be
generally available to all eligible employees, including our named executive officers under the same offering and eligibility terms, and will not
be tied to any performance criteria. The ESPP is not subject to any of the provisions of the Employee Retirement Income Security Act of
1974, as amended.

Administration

The ESPP will be administered by the Board or any subcommittee of the Board designated by the Board to administer the ESPP. The
administrator will have the authority to interpret the ESPP, to establish, amend and rescind any rules and regulations relating to the ESPP, and
to make any other determinations that it deems necessary or desirable for the administration of the ESPP. All actions taken and all
interpretations and determinations made by the administrator are final and binding upon the participants and the Company and the
participating subsidiaries.

Shares Subject to the Plan

The shares issuable under the ESPP may be either newly issued shares, treasury shares or shares the Company reacquires, including by
purchase on the open market. The number of shares reserved pursuant to the ESPP is 1,000,000, subject to adjustment.  If any change is made
to the Company’s outstanding shares in connection with any merger, consolidation, reorganization, recapitalization, share split, share
dividend, or other like change, the administrator may make appropriate adjustments to, without limitation, the number or kind of shares
subject to the ESPP and the purchase price of such shares in order to prevent dilution or enlargement of participants’ rights.

Offering Periods



Shares are offered for purchase under the ESPP during one or more offering periods, the timing of which is designated by the administrator.
Offering periods will be 6 months in length. An employee who participates in the ESPP for a particular offering period will have the right to
purchase the Company’s shares on the terms and conditions set forth below.

Eligibility

In general, all full-time employees of any subsidiary of the Company designated by our Board as a participating subsidiary will be eligible to
participate in the ESPP. In no event may an employee be granted a right to purchase shares under the ESPP if, immediately after the grant, the
employee would own shares possessing 5 percent or more of the total combined voting power or value of all classes of our capital shares or
the capital shares of any of our subsidiaries. The administrator may, in its discretion, exclude employees (i) who have not been continuously
employed by a participating subsidiary for up to 2 years and (ii) certain highly compensated employees.

Participation

Eligible employees who enroll in the ESPP may elect to have between 1 and 15 percent of their eligible compensation withheld and
accumulated for the purchase of shares at the end of each offering period in which they participate. A participant may not elect to purchase
more than $25,000, or a lesser amount determined by the Board, worth of shares (based on the fair market value of shares determined at grant
date) in any calendar year and may not purchase more than 5,000 shares during any single offering period. Amounts credited to a participant’s
account will earn interest as determined by the Board.

Each participant may cancel his or her election to participate in the ESPP by written notice to the administrator in such form and at such times
as the administrator may require and any accumulated payroll deductions, plus any accrued interest, will be returned to the participant.
Participation shall end automatically upon termination of employment for any reason.

Purchase of Shares

Amounts accumulated for each participant will be used to purchase the Company’s shares (in whole or fractional shares) at the end of each
offering period. The per share purchase price will be determined by the administrator, but shall not be less than 85 percent of the lesser of (i)
the fair market value of a share on the first date of the offering period and (ii) the fair market value of a share on the last date of the offering
period. Any amounts not used for the purchase of shares shall be returned to the participant. No purchase rights will be assignable or
transferable by the participant.

As soon as practicable following the end of each offering period, the number of shares purchased by each participant will be deposited into an
account established in the participant’s name with a stock brokerage firm designated by the Board. The brokerage firm will hold the shares
until the second anniversary of the first day of the offering period from which the shares were purchased. Unless otherwise permitted by the
Board, dividends that are declared on the shares held in such account will be paid in cash to the participant. At the end of the two-year holding
period the participant may transfer his or her shares to another brokerage firm or request that the shares be issued to him or her. Any fractional
shares will be paid out in cash.

Resale Restrictions

The ESPP is intended to provide the Company’s shares for investment by employees and not for resale. A brokerage firm designated by the
Board will hold all shares purchased pursuant to the ESPP until the second anniversary of the first day of the offering period from which the
shares were purchased. We do not intend to restrict or influence any participant from selling shares purchased under the ESPP after the
expiration of the two-year holding period, subject to compliance with applicable law.

Shareholder Rights

No participant will have any rights as a shareholder with respect to the shares covered by his or her purchase right until the shares are actually
purchased on the participant’s behalf. No adjustment will be made for dividends, distributions, or other rights for which the record date is prior
to the date of such purchase.

Amendment and Termination

The Board may amend or terminate the ESPP at any time, subject to applicable law. Upon a termination, shares may be issued to participants
and any amounts not applied to the purchase of shares shall be refunded to the participants.



The foregoing is a summary of the material terms of the ESPP, which is qualified in its entirety by the complete copy of the ESPP which is
attached hereto as Exhibit 10.3 and incorporated herein by reference.

Item 5.07.    Submission of Matters to a Vote of Security Holders.

Proxies for the AGM were solicited pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, and there was no
solicitation in opposition to the Company’s solicitation.

A total of 151,384,062 ordinary shares (approximately 89.67% of 168,829,678 ordinary shares outstanding and entitled to vote as of
February 26, 2010, the record date for the AGM) were present in person or by proxy, constituted a quorum for the transaction of business, and
were voted at the AGM.

At the AGM, shareholders elected Ms. Anna C. Catalano, Ms. Wendy E. Lane and Ms. Robyn S. Kravit and Messrs. William W. Bradley,
Joseph A. Califano Jr., Sir Roy Gardner, Sir Jeremy Hanley, Jeffrey B. Lane, James F. McCann, Joseph J. Plumeri and Douglas B. Roberts to
serve as directors until the next annual general meeting of shareholders and until his/her successor is elected and qualified.

The table below sets out the number of votes cast for and against each director, as well as abstentions and broker non-votes:

Director
For Against Abstain

Broker Non-
Vote

William W. Bradley 139,970,112 63,242 81,590 11,269,118
Joseph A. Califano, Jr. 137,257,026 2,767,284 90,634 11,269,118
Anna C. Catalano 139,888,738 143,529 82,677 11,269,118
Sir Roy Gardner 139,763,622 249,530 101,792 11,269,118
Sir Jeremy Hanley 139,954,296 63,058 97,590 11,269,118
Robyn S. Kravit 139,935,339 103,685 75,920 11,269,118
Jeffrey B. Lane 139,717,546 318,308 79,090 11,269,118
Wendy E. Lane 139,943,967 85,328 85,649 11,269,118
James F. McCann 139,024,094 1,012,752 78,098 11,269,118
Joseph J. Plumeri 117,728,631 1,004,192 21,337,121 11,269,118
Douglas B. Roberts 139,799,704 233,849 81,391 11,269,118

The shareholders also ratified the reappointment of Deloitte LLP and, at the meeting via technical amendment to the shareholders’ resolution,
the appointment of Deloitte and Touche, as the Company’s independent auditors until the close of the next annual general meeting of
shareholders, and authorized the Audit Committee of the Board to fix the independent auditors’ remuneration. Of the shares voted,
151,050,010 voted in favor, 314,916 voted against and 19,136 abstained.

In addition, the shareholders approved the ESPP discussed above.  Of the ordinary shares voted, 139,654,944 voted in favor, 314,129 voted
against and 145,871 abstained.  There were also 11,269,118 broker non-votes.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

 
Exhibit
Number Description

 
10.1 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)
10.2 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)
10.3 Willis Group Holdings Public Limited Company 2010 North American Employee Stock Purchase Plan
99.1 Press release dated April 21, 2010



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

 
 

Date: April 27, 2010 By: /s/ Adam G. Ciongoli
 Name: Adam G. Ciongoli
 Title: Group General Counsel
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Exhibit 10.3

WILLIS GROUP HOLDINGS PUBLIC LIMITED COMPANY
2010 NORTH AMERICAN EMPLOYEE STOCK PURCHASE PLAN

1. Purpose of the Plan

The purpose of the Plan is to give eligible employees of the Subsidiaries of Willis Group Holdings Public Limited Company in the United
States of America and Canada the ability to benefit from the added interest that such employees will have in the welfare of the Company as a
result of their increased equity interest in that Company.

2. Section 423 of the Code

The Plan is intended to qualify as an “employee stock purchase plan” within the meaning of Section 423 of the Code or any successor
section thereto. Accordingly, all Participants shall have the same rights and privileges under the Plan, subject to any exceptions that are
permitted under Section 423 of the Code and the rules and regulations promulgated thereunder. Any provision of the Plan that is inconsistent
with Section 423 of the Code or any successor provision shall, without further act or amendment, be reformed to comply with the
requirements of Section 423. This Section 2 shall take precedence over all other provisions in the Plan.

3. Definitions

 The following capitalized terms used in the Plan have the respective meanings set forth in this Section:
 

(a) Act: The U.S. Securities Exchange Act of 1934, as amended, or any successor thereto.
 

(b) Board: The Board of Directors of the Company or a duly authorized committee of the Board.
 

(c) Change in Control: Such term means (i) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or group (within the meaning of the Act and the rules of the Securities
and Exchange Commission there under as in effect on the date hereof) of the ordinary shares of the Company representing more than fifty percent (50%) of the aggregate voting power represented by the
issued and outstanding ordinary shares of the Company; or (ii) occupation of a majority of the seats (other than vacant seats) on the Board by Persons who were neither (x) nominated by the Company’s
Board nor (y) appointed by directors so nominated.
 
For the avoidance of doubt, a transaction shall not constitute a Change in Control (i) if effected for the purpose of changing the place of incorporation or form of organization of the ultimate parent entity
of the Willis Group (including where the Company is succeeded by an issuer incorporated under the laws of another state, country or foreign government for such purpose and whether or not the
Company remains in existence following such transaction) and (ii) where all or substantially all of the Person(s) who are the beneficial owners of the outstanding voting securities of the Company
immediately prior to such transaction will beneficially own, directly or indirectly, all or substantially all of the combined voting power of the outstanding voting securities entitled to vote generally in the
election of directors of the ultimate parent entity resulting from such transaction in substantially the same proportions as their ownership, immediately prior to such transaction, of such outstanding
securities of the Company. The Board, in its sole discretion, may make an appropriate and equitable adjustment to the Shares underlying an Option to take into account such transaction, including
substituting or providing for the issuance of shares of the resulting ultimate parent entity in lieu of Shares of the Company.
 

(d) Code: The Internal Revenue Code of 1986, as amended, or any successor thereto.
 

(e) Companies Act: The Companies Act 1963 of Ireland.
 

(f) Company: Willis Group Holdings Public Limited Company, a company organized under the laws of Ireland under registered number 475616.
 

(g) Compensation: Base salary, AIP and office profit bonuses or other miscellaneous bonuses as defined in the payroll system, commissions, production incentives, overtime and shift pay, in each case prior
to reductions for pre-tax contributions made to a plan or salary reduction contributions to a plan excludable from income under Section 125 of the Code. Notwithstanding the foregoing, Compensation
shall exclude any other form of remuneration not listed above including severance pay, stay-on bonuses, long-term bonuses, retirement income, change-in-control payments, contingent payments, income
derived from share options, share appreciation rights and other equity-based compensation and other forms of special remuneration.



 (h) Disqualifying Disposition: As such term is defined in Section 11(h) of the Plan.
 

(i) Effective Date: The date on which the Plan was originally adopted by the Board of Directors of Willis Group Holdings Public Limited Company, subject to shareholder approval as defined pursuant to
Section 22 of the Plan.
 

(j) Fair Market Value: On a given date, the closing bid price of the Shares as reported on such date on the Composite Tape of the principal national securities exchange on which such Shares are listed or
admitted to trading, or, if no Composite Tape exists for such national securities exchange on such date, then the closing bid price on the first date on which it is otherwise reported on the principal national
securities exchange on which such Shares are listed or admitted to trading, or, if the Shares are not listed or admitted on a national securities exchange, the closing bid price of the Shares on such date as
quoted on the National Association of Securities Dealers Automated Quotation System (or such market in which such prices are regularly quoted), or, if there is no market on which the Shares are
regularly quoted, the Fair Market Value shall be the value established by the Board in good faith. If no sale of Shares shall have been reported on such Composite Tape or such national securities
exchange on such date or quoted on the National Association of Securities Dealer Automated Quotation System on such date, then the immediately preceding date on which sales of the Shares have been
so reported or quoted shall be used.
 

(k) Group: A “group” as such term is used in Sections 13(d) and 14(d) of the Act, acting in concert.
 

(l) Maximum Share Amount: Subject to Section 423 of the Code, the maximum number of Shares that a Participant may purchase in any given Offering Period or for any given year shall be determined by
the Board; provided, however, the maximum number of Shares that a Participant may purchase under this Plan (or under any other “employee stock purchase plan” within the meaning of Section 423(b)
of the Code, of the Company or any of its Subsidiaries) for any given year is U.S. $25,000 worth of Shares (as determined as of each Offering Date) in each calendar year during which an option is
granted to such Participant; provided, further, the maximum number of Shares that a Participant may purchase for any given Offering Period is 5,000 Shares.
 

(m) Offering Date: The first date of an Offering Period.
 

(n) Offering Period: An offering period described in Section 6 of the Plan.
 

(o) Option: A share option granted pursuant to Section 9 of the Plan.
 

(p) Participant: An individual who is eligible to participate in the Plan pursuant to Section 7 of the Plan.
 

(q) Participating Subsidiary: A Subsidiary of the Company that is selected to participate in the Plan by the Board in its sole discretion.
 

(r) Payroll Deduction Account: An account to which payroll deductions of Participants are credited under Section 11(c) of the Plan.
 

(s) Person: As such term is used for purposes of Section 13(d) or 14(d) of the Act (or any successor section thereto).
 

(t) Plan: The Willis Group Holdings Public Limited Company 2010 North American Employee Stock Purchase Plan, as adopted by the Board on February 3, 2010.
 

(u) Plan Broker: A stock brokerage or other financial services firm designated by the Board in its sole discretion.
 

(v) Purchase Date: The last date of an Offering Period.
 

(w) Purchase Price: The purchase price per Share, as determined pursuant to Section 10 of the Plan.
 

(x) Shares: Ordinary shares of the Company.
 

(y) Subsidiary: A subsidiary corporation as defined in Section 424(f) of the Code (or any successor section thereto) which is also a subsidiary within the meaning of Section 155 of the Companies Act.
 

(z) Willis Group: The Company and its Subsidiaries.



4. Shares Subject to the Plan

Subject to the adjustment provision in Section 14 of the Plan, the total number of Shares which shall be made available for sale under the
Plan shall be 1,000,000 Shares to be allocated among Offering Periods as the Board shall determine. If the Board determines that, on a given
Purchase Date, the number of Shares with respect to which Options are to be exercised may exceed (i) the number of Shares available for sale
under the Plan on the Offering Date of the applicable Offering Period or (ii) the number of Shares available for sale under the Plan on such
Purchase Date, the Board may in its sole discretion provide (x) that the Company shall make a pro rata allocation of the Shares available for
purchase on such Offering Date or Purchase Date, as applicable, in as uniform a manner as shall be practicable and as it shall determine in its
sole discretion to be equitable among all participants exercising options to purchase Shares on such Purchase Date, and continue all Offering
Periods then in effect or (y) that the Company shall make a pro rata allocation of the Shares available for purchase on such Offering Date or
Purchase Date, as applicable, in as uniform a manner as shall be practicable and as it shall determine in its sole discretion to be equitable
among all participants exercising options to purchase Shares on such Purchase Date, and terminate any or all Offering Periods then in effect.
The Company may make pro rata allocation of the Shares available on the Offering Date of any applicable Offering Period pursuant to the
preceding sentence, notwithstanding any authorization of Additional Shares (defined below) for issuance under the Plan by the Company’s
shareholders subsequent to such Offering Date. The Shares may consist, in whole or in part, of unissued Shares, treasury Shares or Shares
purchased on the open market. The issuance of Shares pursuant to the Plan shall reduce the total number of Shares available under the Plan.

5. Administration of the Plan and Administrative Fees

The Plan shall be administered by the Board, which may delegate its duties and powers in whole or in part to any subcommittee thereof.
The Board is authorized to interpret the Plan, to establish, amend and rescind any rules and regulations relating to the Plan, and to make any
other determinations that it deems necessary or desirable for the administration of the Plan. The Board may correct any defect or supply any
omission or reconcile any inconsistency in the Plan in the manner and to the extent the Board deems necessary or desirable. Any decision of
the Board in the interpretation and administration of the Plan, as described herein, shall lie within its sole and absolute discretion and shall be
final, conclusive and binding on all parties concerned (including, but not limited to, Participants and their beneficiaries or successors). Subject
to any applicable law, the Board may delegate its duties and powers under the Plan to such persons, board of directors of subsidiaries or
committees thereof as it designates in it sole discretion. The Board may impose reasonable administrative fees on Participants to defray the
administrative costs of the Plan, which shall in no event exceed the actual administrative costs of the Plan.

6. Offering Periods

The Plan shall be implemented by a series of Offering Periods of six (6) months’ duration, with new Offering Periods commencing on the
date determined by the Board. The Plan shall continue until terminated in accordance with Section 17 hereof. Notwithstanding the foregoing,
the Board may change the duration, frequency and/or commencement of any Offering Period, subject to the limitations under Section 423 of
the Code and all applicable state, local and foreign laws.

7. Eligibility

 (a) Any individual whose (i) customary employment by a Participating Subsidiary is more than twenty (20) hours per week, (ii) customary employment by a Participating Subsidiary is for more than five (5)
months in any calendar year; and (iii) employment by a Participating Subsidiary has continued for more than two (2) months prior to the beginning of an Offering Period, is eligible to participate in the
Plan commencing with that Offering Period. Notwithstanding the foregoing, the Board shall have discretion, in subsequent Offering Periods, to exclude from the Plan one or more of the following
categories of employees:

  (1) employees who have not been continuously employed by a Participating Subsidiary for such period as the Board may determine (but less than two (2) years), ending on the Offering Date; and
 

 (2) highly compensated employees who (x) have compensation in excess of a certain level, (y) are officers, or (z) are subject to the disclosure requirements of Section 16(a) of the Act.

 (b) In no event shall an employee be granted an Option under the Plan if, immediately after the grant, such employee (or any other person whose share would be attributed to such employee pursuant to
Section 424(d) of the Code) would own capital stock and/or hold outstanding options to purchase shares possessing five percent (5%) or more of the total combined voting power or value of all classes of
shares of the Company or of any related Company.



8. Participation in the Plan

The Board shall set forth procedures pursuant to which Participants may elect to participate in a given Offering Period under the Plan.
Once a Participant elects to participate in an Offering Period, such employee shall automatically participate in all subsequent Offering Periods
unless the employee (a) makes a new election or (b) withdraws from an Offering Period or from the Plan pursuant to Section 12 of the Plan.

9. Grant of Option on Enrollment

Each Participant who elects to participate in a given Offering Period shall be granted (as of the first date of the Offering Period) an
Option to purchase (as of the Purchase Date) a number of Shares equal to the lesser of (i) the Maximum Share Amount reduced by any
purchases that have already been made under the Plan during the same calendar year in which the purchases for this Offering Period will be
made or (ii) the number determined by dividing the amount accumulated in such employee’s payroll deduction account during such Offering
Period by the Purchase Price.

10. Purchase Price

The Purchase Price at which a Share will be sold for in a given Offering Period, as of the Purchase Date, shall be determined by the
Board but shall not be less than eighty-five percent (85%) of the lesser of:

 (a) the Fair Market Value of a Share on the first day of the Offering Period; or
 

(b) the Fair Market Value of a Share on the last day of the Offering Period.

Provided, however, that in the event (i) of any increase in the number of Shares available for issuance under the Plan as a result of a
shareholder-approved amendment to the Plan (the date on which such amendment is approved, the “Approval Date”), and (ii) all or a portion
of such additional Shares are to be issued with respect to one or more Offering Periods that are underway at the time of such increase
(“Additional Shares”) and (iii) the Fair Market Value of a Share on the date of such increase (the “Approval Date Fair Market Value”) is
higher than the Fair Market Value on the Offering Date for any such Offering Period, then in such instance the Approval Date is deemed to be
the first day of a new Offering Period, and the Purchase Price with respect to the Additional Shares shall be determined by the Board but shall
not be less than eighty-five percent (85%) of the Approval Date Fair Market Value or the Fair Market Value of a Share on the Purchase Date,
whichever is lower.

11. Payment of Purchase Price; Changes in Payroll Deductions; Issuance of Shares

Subject to Sections 12 and 13 of the Plan:

 (a) Payroll deductions shall be made on each day that Participants are paid during an Offering Period with respect to all Participants who elect to participate in such Offering Period. The deductions shall be
made as a percentage of the Participant’s Compensation in one percent (1%) increments, from one percent (1%) to fifteen percent (15%) of such Participant’s Compensation, as elected by the Participant;
provided, however, that no Participant shall be permitted to purchase Shares under this Plan (or under any other “employee stock purchase plan” within the meaning of Section 423(b) of the Code, of the
Company or any of its Subsidiaries) with an aggregate Fair Market Value (as determined as of each Offering Date) in excess of U.S. $25,000.00 (or such lesser amount as determined by the Board in its
sole discretion) for any one calendar year within the meaning of Section 423(b)(8) of the Code. For a given Offering Period, payroll deductions shall commence on the Offering Date and shall end on the
related Purchase Date, unless sooner altered or terminated as provided in the Plan.
 

(b) For each Offering Period, Participants will have a period of at least two (2) weeks prior to the Offering Date to elect the percentage of their Compensation to have deducted in said Offering Period under
the Plan.
 

(c) A Participant shall not change the rate of payroll deductions once an Offering Period has commenced. Unless a Participant makes a new election to change the rate of payroll deductions prior to the
commencement of an Offering Period, the Participant’s most recent election will apply to such new Offering Period.
 

(d) All payroll deductions made with respect to a Participant shall be credited to his or her Payroll Deduction Account under the Plan and shall be deposited with the general funds of the Company. Any
administrative fee that may be assessed pursuant to Section 5 above may be deducted from a Participant’s Payroll Deduction Account. Interest shall accrue and shall be paid on the amounts credited to
such Payroll Deduction Accounts as determined by the Board in its sole discretion. All payroll deductions received or held by the Company may be used by the Company for any corporate purpose, and
the Company shall not be obligated to segregate such payroll deductions. A Participant may not make any separate cash payment into his or her Payroll Deduction Account and payment for Shares
purchased under the Plan may not be made in any form other than by payroll deduction.



 (e) On each Purchase Date, the Company shall apply all funds then in the Participant’s Payroll Deduction Account to purchase Shares (in whole and/or fractional Shares, as the case may be) pursuant to the
Option granted on the Offering Date. In the event that the number of Shares to be purchased by all Participants in one Offering Period exceeds the number of Shares then available for issuance under the
Plan, (i) the Company shall make a pro rata allocation of the remaining Shares available for issuance under the Plan in as uniform a manner as shall be practicable and as the Board shall in its sole
discretion determine to be equitable and (ii) all funds not used to purchase Shares on the Purchase Date shall be returned to the Participant.
 

(f) A Participant shall have no interest or voting right in the Shares covered by his or her Option until such Option is exercised. Upon exercise, the Shares received by a Participant under this Plan will carry
the same voting rights as other outstanding shares of the same class.
 

(g) As soon as practicable following the end of each Offering Period, the number of Shares purchased by each Participant shall be deposited into an account established in the Participant’s name with the
Plan Broker to be held by such Broker for the remainder of the two (2) year holding period set forth in Section 423(a)(1) of the Code. Unless otherwise permitted by the Board in its sole discretion,
dividends that are declared on the Shares held in such account shall be paid in cash to the Participant.
 

(h) Once the two (2) year holding period set forth in Section 423(a)(1) of the Code has been satisfied with respect to a Participant’s Shares, the Participant may (i) transfer his or her Shares to another
brokerage account of Participant’s choosing, or (ii) request in writing that any whole Shares in his or her account with the Plan Broker be issued to him or her and that any fractional Shares remaining in
such account be paid in cash to him or her. The Board may require, in its sole discretion, that the Participant bear the cost of transferring such Shares or issuing Shares. Any Participant who engages in a
“Disqualifying Disposition” of his or her Shares within the meaning of Section 421(b) of the Code shall notify the Company of such Disqualifying Disposition in accordance with Section 20 of the Plan.

12.  Withdrawal

Each Participant may withdraw from an Offering Period or from the Plan under such terms and conditions as are established by the Board
in its sole discretion. Upon a Participant’s withdrawal from an Offering Period or from the Plan, all accumulated payroll deductions in the
Payroll Deduction Account shall be returned, with such interest as the Board may, in its sole discretion, determine to pay to such Participant
and he or she shall not be entitled to any Shares on the Purchase Date or thereafter with respect to the Offering Period in effect at the time of
such withdrawal. Such Participant shall be permitted to participate in subsequent Offering Periods by enrolling for a subsequent Offering
Period or pursuant to such terms and conditions established by the Board in its sole discretion.

13.  Termination of Employment

A Participant whose employment is terminated for any reason shall cease to participate in the Plan upon his or her termination of
employment. Upon such termination all payroll deductions credited to the Participant’s Payroll Deduction Account shall be returned, with
such interest as the Board may, in its sole discretion, determine to pay to such Participant and such Participant shall have no future rights in
any unexercised Options under the Plan.

14.  Adjustments upon Certain Events

Notwithstanding any other provisions in the Plan to the contrary, the following provisions shall apply to all Options granted under the Plan:

 (a) Generally. In the event of any change in the outstanding Shares by reason of any Share dividend, split, reverse share split, reorganization, recapitalization, merger, consolidation, spin-off, combination or
exchange of Shares or other corporate exchange, or any distribution to shareholders of Shares other than regular cash dividends, the Board without liability to any person will make such substitution or
adjustment, as it deems to be equitable, as to (i) the number or kind of Shares or other securities issued or reserved for issuance pursuant to the Plan, (ii) the Purchase Price and/or (iii) any other affected
terms of such Options. An adjustment under this provision 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 Board 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.
 

(b) Change in Control. In the event of a Change in Control, the Board in its sole discretion and without liability to any person may take such actions, if any, as it deems necessary or desirable with respect to
any Option or Offering Period as of the date of the consummation of the Change in Control.



15.  Nontransferability

No Options granted under the Plan shall be transferred, assigned, pledged or otherwise disposed of in any way by the Participant
otherwise than by will or by the laws of descent and distribution. Any such attempted transfer, assignment, pledge or other disposition shall be
of no force or effect, except that the Board may treat such act as an election to withdraw from the Offering Period in accordance with
Section 12. During the Participant’s lifetime Options shall be exercisable only by the Participant.

16.  No Right to Employment

The granting of an Option under the Plan shall impose no obligation on the Participating Subsidiary to continue the employment of a
Participant and shall not lessen or affect the Participating Subsidiary’s right to terminate the employment of such Participant.

17.  Amendment or Termination of the Plan

The Plan shall continue until the earliest to occur of the following: (a) termination of the Plan by the Board, (b) issuance of all of the
Shares reserved for issuance under the Plan, (c) February 3, 2020 or (d) failure to satisfy the conditions of Section 22 of the Plan. The Board
may amend, alter or terminate the Plan, but no amendment, alteration or termination shall be made which, (a) without the approval of the
shareholders of the Company, would (except as is provided in Section 14 of the Plan), increase the total number of Shares reserved for the
purposes of the Plan or (b) except as otherwise provided in Section 14(b), without the consent of a Participant, would impair any of the rights
or obligations under any Option theretofore granted to such Participant under the Plan; provided, however, that (i) the Board may amend the
Plan in such manner as it deems necessary to permit the granting of Options meeting the requirements of the Code or other applicable laws
and (ii) the Board may terminate the Plan without the consent of the Participants so long as it returns all payroll deductions accumulated in the
Participants’ Payroll Deduction Accounts together with such interest as the Board may, in its sole discretion, determine to pay.

18.  Tax Withholding

 (a) The Participant’s employer shall have the right to withhold from such Participant such withholding taxes as may be required by federal, state, local or other law, or to otherwise require the Participant to
pay such withholding taxes. Unless the Board specifies otherwise, a Participant may elect to pay a portion or all of such withholding taxes by (a) delivery of Shares or (b) having Shares withheld by the
Company from the Shares otherwise to be received. The Shares so delivered or withheld shall have an aggregate Fair Market Value equal to the amount of such withholding taxes.
 

(b) Notwithstanding anything set forth in Section 18(a), an option may not be exercised unless:

  (i) the Board considers that the issuance or transfer of Shares pursuant to such exercise would be lawful in all relevant jurisdictions; and
 

 (ii) in a case where, if the Option were exercised, the Company or a Participating Subsidiary would be obligated to (or would suffer a disadvantage if it were not to) account for any tax (in any
jurisdiction) for which the person in question would be liable by virtue of the exercise of the Option and/or for any social security contributions that would be recoverable from the person in
question (together, the “Tax Liability”), that person has either:

   (x) made a payment to the Company or the relevant Participating Subsidiary of an amount at least equal to the Company’s estimate of the Tax Liability; or
 

 (y) entered into arrangements acceptable to the Company or the relevant Participating Subsidiary to secure that such a payment is made (whether by authorizing the sale of some or all of the
Shares on his behalf and the payment to the Company or the relevant Participating Subsidiary of the relevant amount out of the proceeds of sale or otherwise).



19.  International Participants

With respect to Participants who reside or work outside the United States of America, the Board may, in its sole discretion, amend the
terms of the Plan with respect to such Participants in order to conform such terms with the requirements of local or foreign law.

20.  Notices

All notices and other communications hereunder shall be in writing and hand delivered or mailed by registered or certified mail (return
receipt requested) or sent by any means of electronic message transmission with delivery confirmed (by voice or otherwise) to the parties at
the following addresses (or at such other addresses for a party as shall be specified by like notice) and will be deemed given on the date on
which such notice is received:

Willis North America Inc.
26 Century Boulevard
Nashville, TN 37214
Attention: Corporate Secretary

With a copy to:

Willis Group Holdings Public Limited Company
c/o Office of General Counsel
One World Financial Center
200 Liberty Street
New York, NY 10281
Attention: Company Secretary

21. Choice of Law

The Plan shall be governed by and construed in accordance with the laws of the State of New York applicable to contracts made and to be
performed in the State of New York.

22.  Effectiveness of the Plan

The Plan shall become effective on the date on which it was originally adopted by the Board of Directors of Willis Group Holdings
Public Limited Company (the “Effective Date”); provided, however, that the Plan must be approved (or re-approved, as the case may be) by
the shareholders of the Company within (12) months after the Effective Date or after a change in the granting corporation or Shares available
hereunder. If shareholder approval (or re-approval) of the Plan is not obtained at the time of a Purchase Date, then all amounts withheld
through payroll deductions shall be returned to the Participants without interest.

23.  Beneficiaries

Each Participant may from time to time designate one or more persons as his or her Beneficiary under the Plan. Such designation shall be
made by filing a written notice of such designation on a form prescribed by the Board. Each Participant may at any time and from time to
time, revoke or modify any previous beneficiary designation, without notice to or consent of any previously designated Beneficiary, by a
further written designation. In the event of the death of a Participant, any Shares or payroll deductions accumulated in the Participants’ Payroll
Deduction Account together with such interest as the Board may, in its sole discretion, determine to pay shall be paid to such Beneficiary. If
no beneficiary designation shall be in effect at the time of a Participant’s death, any Shares or payroll deductions accumulated in the
Participants’ Payroll Deduction Accounts together with such interest as the Board may, in its sole discretion, determine to pay shall be paid to
the Participant’s estate.



Exhibit 99.1

Willis Board of Directors Appoints Michael J. Somers as a Director

NEW YORK--(BUSINESS WIRE)--April 21, 2010--The Board of Directors of Willis Group Holdings plc (NYSE: WSH), the global
insurance broker, today appointed Michael J. Somers a Director of the company and member of the Risk Committee of the Board of Directors.

Dr. Somers was Chief Executive Officer of the Irish National Treasury Management Agency from 1990, when it was established, until the end
of 2009. The Agency, which is a commercial entity outside the public administration, was initially set up to arrange Ireland’s borrowing and
manage its National Debt. Its remit was extended to establish and manage the National Pensions Reserve Fund, of which he was a
Commissioner, and the National Development Agency, of which he was Chairman. It also incorporated the State Claims Agency, which
handles claims against the State and against hospitals and other medical institutions.

He previously worked in the Irish Department of Finance and the Central Bank and served as Secretary General of the Department of Defence
from 1985 to 1987. He was the Irish member of the EU Monetary Committee from 1987 to 1990 and chaired the EU group that established
the European Bank for Reconstruction and Development.

Dr. Somers served on the board of the Irish Stock Exchange until the end of 2009. He is currently the Irish Director on the Board of the
European Investment Bank and also serves on the Boards of Allied Irish Banks plc, St. Vincent’s Healthcare Group Ltd., the Institute of
Directors and is a Council member of the Dublin Chamber of Commerce. He was awarded the honor of Chevalier of the Légion d’Honneur by
the President of France. Dr. Somers is also in the process of joining the Board of Hewlett Packard International Bank in Dublin. He holds B.
Comm, M.Econ.Sc and Ph.D degrees from University College Dublin.

"Michael has extensive knowledge and experience in serving the Irish and European financial, business and governmental communities," said
Joe Plumeri, Chairman and CEO of Willis. "The Irish market is important to the Group which is why we recently redomiciled there, and we
are proud to have such a well-respected local business leader on our Board."

Willis Group Holdings plc is a leading global insurance broker, developing and delivering 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 Associates serving clients in virtually
every part of the world. Additional information on Willis may be found at www.willis.com.
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