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I[tem 5.02 Departure of Directors or Certain Officers; Election of Directors;
Appoi ntment of Certain Oficers; Conpensatory Arrangenents of Certain Oficers.

WIllis Goup Holdings Limted (the "Company") has awarded annual retention
awards for 2008 to its senior executive officers (the "WIllis Retention
Awards"), including its Chairman and Chi ef Executive Oficer. The Wllis
Retenti on Awards, which are subject to acceptance by the enpl oyee of the award's
terms and conditions, were executed by the named executive officers on March 10
and 11, 2009. Consistent with his Enpl oynent Agreement, M. Plunmeri received 50%
of his 2008 bonus in cash and 50%in restricted stock units ("RSUs"). The WIlis
Retenti on Awards for Messrs. M| Iwater, Regan and Hearn were paid approxi mately
82% in cash and 18% in RSUs. The RSUs were granted on March 2, 2009 at $20.97,
the closing price on the New York Stock Exchange on that date for the Conpany's
shares. In addition, Messrs. Pluneri, MI|Iwater, Regan and Hearn received 1

mat ching RSU for every 4 granted and divi dend equi val ent sums will accrue from
the date of grant and will be paid in cash upon the vesting of the RSUs. The
amount of WIlIlis Retention Awards shown bel ow agai nst their respective names
refl ects the amount of bonus paid in cash and in RSUs, inclusive of a 1 to 4

mat chi ng award. Both the cash and RSU el ements of the WIllis Retention Award
paid to these executive officers are subject to forfeiture conditions if they
voluntarily | eave the Conpany's enploy: the cash elenent will require a
proportional reinbursenment if an executive officer voluntarily |eaves the
Conpany's enpl oy before Decenber 31, 2011; and the RSUs vest in equal tranches
on the first and second anniversaries of grant, subject to the executive officer
continuing to be in the Conpany's enploy on those dates.

The foll owi ng named executive officers received WIlis Retention Awards as
detail ed bel ow.

Nunber of Grant Date

Restricted Stock Fair Val ue of

Narme Cash Bonus(1) Grant Date Units(2) St ock Awar ds
J. J. Pluneri $1, 685, 000 03. 02. 09 100, 440 $2, 106, 227
Grahane J. MI I water $916, 790 03. 02. 09 9,182 $192, 547
Patrick C. Regan $583,412 03.02.09 5, 843 $122, 528
Pet er Hearn $1, 172, 340 03. 02. 09 15, 528 $325, 622

(1) Messrs. MIlwater and Regan receive their bonuses in pounds sterling and
t hese amounts have been converted into dollars at the average exchange rate for
2008 ((pound)1: $1.8521).

(2) I'n respect of Messrs. MIIwater and Regan, who receive their bonuses in
pounds sterling, the dollar amunt used to cal cul ate the number of RSUs was
converted at a rate of (pound)1:$1.4006, being the exchange rate on the date of
grant.
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A copy of the formof WIllis Retention Award Letter is filed as Exhibit 10.1 to
this Report, and incorporated herein by reference.

http://www.sec.gov/Archives/edgar/data/1140536/000115752309002013/a5915287 .txt 3/13/2009



Page 3 of 3

3
<PAGE>
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10.1 Formof WIlis Retention Award Letter dated March 2009
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S| GNATURES

Pursuant to the requirenents of the Securities Exchange Act of 1934, the
regi strant has duly caused this report to be signed on its behalf by the
under si gned hereunto duly authorized.

WLLIS GROUP HOLDI NGS LI M TED

Date: March 11, 2009 By: /s/ Adam G Ciongoli

Nane: Adam G Ciongoli
Title: General Counsel
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