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OVERVIEW

The New York State Insurance Department (“the Insurance Department” or “NYSID”) retained the services
of RSM McGladrey, Inc. (*RSM McGladrey”) to conduct a review of activities regarding producer
compensation practices of Willis Group Holdings Ltd, Willis North America Inc., and Willis of New York, Inc.
(collectively, “Willis” or “the Company”). RSM McGladrey was engaged to monitor and test Willig’
compliance with the Assurance of Discontinuance between the Attorney General of the State of New York
("NYAG") and Willis, dated April 7, 2005, as amended (“AOD”) and the Stipulation with NYSID, dated

April 8, 2005 (the “Stipulation”). Copies of the AOD and Stipulation are annexed to this Report at Appendix
A and B. Both the AOD and Stipulation contain identical provisions regarding the business reforms that are
the subject of this examination. For ease of reference, both the AOD and Stipulation will be referred to
collectively as the AQOD.

A. Assurance of Discontinuance

1. Investigation by the New York Attorney General and Superintendent of Insurance

The Attorney General and the Superintendent alleged that Willis “unlawfully deceived its clients by
(a) steering client's insurance business to favored insurance companies, (b) unnecessarily running
business through its wholly owned wholesaler, Stewart Smith, and (c) leveraging its retail
brokerage business in order to obtain reinsurance brokerage business.” AOD par. 23.

2. Terms of the Assurance of Discontinuance

One of the key provisions of the AOD is the funding of an account for $50 million (“Settlement
Fund”) for distribution to certain identified policyholders who retained Willis to “place, renew,
consult on or service insurance where such placement resulted in contingent commissions or
overrides." Procedures for appropriately distributing the funds as well as restrictions on payments
to nonparticipating policyholders or for attorney fees were defined in detail in the ACD.

Additionally, the AOD outlined the following business reforms; a) permissible forms of
compensation, b) prohibition of contingent compensation, ¢) prohibition of “pay-to-play”
arrangements, d) prohibition of “bid-rigging” arrangements, e) prohibition of reinsurance brokerage
leveraging, f) prohibition of inappropriate use of wholesalers, g) mandated disclosures to clients,
h) standards of conduct and training, i) prohibitions against violating New York and federal laws,
and j) establishment of compliance and complaint monitoring procedures.

Willis initially took the position that the AOD did not apply to reinsurance or surety lines of
business. This was contrary to the NYAG and NYSID’s interpretation of the AOD. Following
discussions in 2007 with NYSID and the NYAG regarding this difference in interpretation, Willis
agreed to apply the provisions of the AOD to reinsurance and surety lines of business
prospectively. Willis stated that no contingent commissions were received in connection with its
reinsurance business during the period 2001 — 2004. RSM McGladrey did not perform testing
procedures to validate this statement. Contingent commissions were received during this period on
surety business, and were included in the calculation of the Settlement Fund distribution.



B. Amendments to the Assurance of Discontinuance

Subsequent to the signing of the AOD on April 7, 2005, three separate amendments were executed to
clarify the application of various provisions of the AOD to certain Willis businesses and practices. Key
issues addressed in these amendments include the timeframe for satisfying the terms of the AOD and
clarification concerning permissible forms of compensation when the Company serves in the capacity of
amanaging general agent or underwriting manager for a carrier. Copies of the Amendments are
annexed to this Report at Appendix C.

C. Purpose of the Examination

Company management asserted that procedures were established to implement the Settlement Fund
distribution process. In addition, policies and procedures, including discontinuance of the acceptance of
contingent commissions as of October 2004, were represented to have been implemented. Willis also
reported the adoption of compliance practices and related testing to ensure compliance with new
policies and procedures.

Pursuant to the terms of the AOD, Willis is subject to annual examination by NYSID for a period of five
years beginning in 2005. The purpose of this examination is to validate the assertions of the Company
and to perform targeted testing procedures of the policies and procedures. The period covered by this
examination is from June 6, 2005 to June 6, 2007. Subsequent to this examination period, Willis
implemented additional compliance procedures in connection with the requirements of the AOD that
address many of the recommendations contained in this Report. These new procedures have not been
tested, and will be the subject of the next examination.



BACKGROUND ON WILLIS GROUP HOLDINGS LTD., WILLIS NORTH AMERICA, INC. AND
WILLIS OF NEW YORK, INC.

Willis’ origins lie in the early 19th century with the founding in London of three firms, Henry Willis & Co,
Faber Brothers, and Dumas & Wylie, the first two of which merged in 1897 to form Willis, Faber & Co. When
that firm was joined by Dumas & Wylie in 1928, the name of Willis, Faber & Dumas Limited came into being.

R A Corroon & Co. Inc. was established in New York in 1905. In 1966, it merged with C R Black Jr
Corporation, to form Corroon & Black Corp. Of subsequent amalgamations, the most significant was with
Synercon Corporation of Nashville in 1976.

In 1990, Willis Faber merged with Corroon & Black to form the Willis Corroon Group (the Group). In mid-
1998, the Group's shareholders accepted an offer from Kohlberg Kravis Roberts. Consequently the Group,
which had been publicly quoted since 1976, reverted to being a private company. In 1999, the Group's
operations amalgamated under one name, Willis Group Limited which was listed on the New York Stock
Exchange in 2001,

Willis provides a broad range of risk management consulting, reinsurance and insurance brokerage services
to a diverse base of clients internationally. Willis provides specialized risk management advisory and other
services on a global basis to clients in various industries, including aerospace, marine, energy and
construction. In its capacity as an advisor and insurance broker, the Company acts as an intermediary
between clients and insurance carriers by advising clients on risk management requirements, helping clients
determine the best means of managing risk, and negotiating and placing insurance risk with insurance
carriers through the Company’s global distribution network.

Willis has approximately 16,000 employees, located in approximately 300 offices in 100 countries. Willis
maintains a retail distribution network consisting of approximately 50 retail offices in five regions in the
United States. At the end of 2006, Willis employed approximately 3,500 people in the United States.

Revenues for the year ended December 31, 2006 was $2,428 million (2005--$2,267 million).



.  PROCEDURES FOR SETTLEMENT FUND DISTRIBUTION

A. Overview

Willis earned an estimated $93 million of contingent commission revenue from placing, renewing,
consulting or servicing insurance policies with inception or renewal dates from January 1, 2001 through
December 31, 2004. The $50 million Settlement Fund amount was established through negotiations
among Willis, the NYAG and NYSID. According to Willis management, all contingent commission
agreements in the United States were discontinued effective October 2004, while outside the US, they
were discontinued as of December 31, 2004, and any subsequent receipts were returned to carriers.
The compilation, calculation, notification and payment process for the distribution of the Settlement
Fund required by the AOD began in June 2005 and was completed in March 2006.

B. Company Procedures

The following sections outline the procedures used by the Company to distribute the Settlement Fund to
eligible clients.

Determination of Eligibility

The first step in the process was to compile the relevant data to identify and determine the eligibility of
clients that purchased policies that contributed to Willis receiving a contingent commission payment.
Eligible participants included US-based individuals and entities as well as international clients with
insured assets in the United States.

Duties and Responsibilities of Consulting Firms

Willis engaged the services of Navigant Consulting to assist in the compilation of data, determination of
eligible clients and calculation of settlement payments. Navigant created the database of all policies
that contributed to a contingent commission payment, produced the calculation of the settlement offer
amounts and calculated the settlement payments after receipt of the signed releases.

Willis also contracted with Rust Consulting to assist in policyholder communications and the distribution
of Settlement Fund checks. Rust Consulting was responsible for completing the printing and mailing of
offer letters, processing the receipt of signed offer letters, obtaining the releases and tax withholding
information and printing and mailing checks.

Formula for Determining Settlement Fund Distribution Amounts

A general formula to calculate the Settlement Fund distribution amount to which each eligible
policyholder was entitled was provided to Willis by the NYAG. Data was collected by a variety of
methods. Certain adjustments, modifications and alternative methods were performed based on the
data available within the various business units. The formula calculation, as outlined by the NYAG, was
performed by Navigant Consulting, in consultation with Willis, for each contingent commission payment.




Collection of Contingent Commission Payment Information

Willis constructed a database with information on each contingent commission payment received during
the relevant period. The database was reconciled to the contingent commission schedule provided to
the NYAG. The contingent commission payment information was broken down by carrier, payment,
office and month received. Contingent commissions received in the US were historically recorded as a
separate line item in the Company’s ledgers. Outside of the US, contingent commissions were not
always recorded as separate line items, nor separately identified between US and non-US
policyholders. Willis therefore had to identify and analyze each contingent payment received outside of
the US to identify any component relating to US policyholders.

Collection of Client Level Premium Payment Information

Willis collected information concerning which client premiums contributed to each contingent
commission payment received. This information was used to compile carrier spreadsheets detailing
client policy effective dates and premiums that contributed to each contingent commission payment
received from that carrier. The information was collected from several sources:

» Insurance carriers.

»  Willis" internal records and documentation.

»  Willis’ accounting records and contingent commission agreements.

Carrier Information

Wherever possible, Willis used information provided by the insurance carriers that paid contingent
commissions to identify which clients’ policies and premiums contributed to those payments. When this
information was available, it was entered into the relevant carrier spreadsheet.

Willis Policy Level Information

Where carrier information was not available, Willis collected policy level information from internal
business records. When this information was available, it was entered into the relevant carrier
spreadsheet.

Other Information from Internal Records

Where policy level information was not available either from carriers or from Willis' business records,
Willis collected other relevant information from its business records including the applicable line of
business and broking office. When this information was available, it was entered into the relevant
carrier spreadsheet.

Collection of Accounting System Premium Data and Review of Carrier Contingent Commission

Agreements

When it was not possible to identify from either carrier information or from its own records which

premiums contributed to a given contingent commission payment, Willis used premium information

maintained in its accounting systems along with a review of contingent commission agreements. The
methodology used was as follows;

»  Willis conducted a search for, and collected all available contingent commission agreements.

»  Willis reviewed each agreement to determine which Willis office or business unit was covered by
the agreement, the effective dates of the agreement, the lines of business covered by the
agreement and any other relevant information.

» Toensure only clients whose premium contributed to a contingent commission payment were
included, Willis removed premium payments for lines of business that the carriers did not count
towards a contingent commission payment.




»  Once the inapplicable lines of business had been removed, the contingent payment was attributed
to the remaining premiums.
» This information was entered into the relevant carrier spreadsheet.

Carrier Spreadsheets

Each carrier spreadsheet contained details of all client premiums that had contributed to each
contingent commission payment received from that carrier. Each contingent commission payment was
allocated among the clients on a pro rata basis based on each client's premium volume compared to
the total gross premium that contributed to a given payment. The carrier spreadsheets were reviewed
and, where deemed appropriate, further investigation was conducted. Information obtained from
practice groups, business units and offices was added to the carrier spreadsheets as appropriate.

Settlement Allocation

Carrier spreadsheet information was input into a database and grouped by client. With approval of the
NYAG, clients with a de minimis total aggregate settlement amount of less than ten dollars were
removed and the de minimis amounts reallocated to remaining participants on a pro rata basis. Interest
earned on the Settlement Fund through the expiration of the offer on February 1, 2006 was also
allocated to participating clients on a proportional basis.

The list of clients and amounts to be offered was submitted to the NYAG and NYSID. Approval was
obtained from the NYAG to proceed with the distributions.

Notification and Acceptance Process

Navigant provided a file with the corresponding payment information to the disbursement consultant,
Rust Consulting, in order to provide clients an estimated amount of their settlement in their offer letter.
Rust Consulting managed the process of communicating the terms of the settlement to clients and
recording their response. Rust Consulting updated the file containing the settlement information to
include client response information. Rust Consulting then provided this updated file to Navigant.

The deadline for the Settlement Fund participation was February 1, 2006 based upon an amendment to
the AOD dated August 1, 2005. Eligible clients were sent letters notifying them of their eligibility to
receive a payment from the Settlement Fund and the process for accepting the offer. This letter also
explained the background of the investigation completed by the NYAG and NYSID and included the
proposed amount they were to receive under the Settlement Fund. In accordance with the provisions of
the AQD, clients were required to sign an acceptance and release to be participants in the Settlement
Fund. After developing the initial calculation, any clients allocated an amount and presented with an
offer that ultimately did not sign a release were eliminated. The amounts offered to those clients were
reallocated proportionately across the rest of the participants who signed releases.

From the responses, Navigant created new queries to reallocate the settlement among participating
clients and to allocate interest earned. The results were then provided to the NYAG and NYSID. The
NYAG gave approval for Willis to proceed. The results of these queries were then sent back to Rust
Consulting to issue payment.



Settlement Fund Distribution Process

As noted above, Willis employed a second consultant, Rust Consulting, to handle the production and
mailing of Settlement Fund checks, which were required to be distributed by April 1, 2006. They also
were responsible for the reconciliation of the Settliement Fund bank account and any subsequent
customer correspondence regarding the payments. The payments were completed on March 6, 2006.
The Willis Internal Audit Department tested a sample of payments. The internal auditors concluded that
the distribution of the Settlement Fund was satisfactory.

Review and Significant Observations

The AOD required that Willis distribute a total of $50 million to its participating clients in accordance
with an approved formula. This required that Willis identify through its records all contingent
commissions received and attribute the payments to the clients according to the premiums upon which
the contingent payments were based. Examination procedures of inquiry, observation and testing were
applied to the Willis Settlement Fund distribution process. This part of the examination was intended to
evaluate whether Willis and its third party representatives were reasonably diligent, conscientious and
comprehensive in developing and implementing the Settlement Fund distributions.

1. Data Collection and Determination of Eligibility

The data collection process was complex due to the lack of detailed records linking contingent
commission payments to the premium the carriers used to calculate those payments from 2001-
2004, the period covered by the AOD. Willis was unable to provide a recondiliation of contingent
commissions received worldwide since contingent commissions were not recorded separately in
accounting systems during the subject time period outside of the US. Willis allocated contingent
commissions received to the applicable clients based upon information provided by the carriers.
For a sample of those clients who received offers, RSM McGladrey verified the receipt of
contingent commissions and its application to client policies to Willis' financial records.

RSM McGladrey performed an evaluation of the Company’s Settlement Fund allocation and
distribution procedures through discussions with Willis. A separate walkthrough of the process was
provided by Navigant Consulting with respect to one client with significant policy holdings.
Navigant's representative was knowledgeable of the process and demonstrated an understanding
of the complexities associated with obtaining accurate information to compile the database.

2. Application of Calculation

The examination included review and testing of the Access database and the recongiliation of
amounts to the Company's financial records as well as to the information supplied to the NYAG.
RSM McGladrey reviewed documentation of the approval from the NYAG for the methodology
used in the calculations.

3. Distribution and Reconciliation Procedures

As noted above, Willis did not maintain detailed records of all contingent commission payments
received during the 2001-2004 period. The Company maintained separate general ledger
accounts for contingent commissions in the United States. In the United Kingdom and certain other
international business units, contingent commissions were recorded with other commissions in one



general ledger account. In these instances, Willis estimated the contingent commissions using
contingent fee agreements and other supporting records. This approach appears reasonable. RSM
McGladrey was able to reconcile approximately 97% of total contingent commission income to
supporting financial records.

A sample of client policies were reviewed to determine that proper allocations of the Settlement
Fund were made according to the NYAG's approved formula. Supporting records reviewed
included the release signed by the client prior to the due date and the contingent fee agreements to
determine that only eligible policyholders received a share of the Settlement Fund. Based on our
review, the allocations appear to have been properly completed.

4. Settlement Fund Sample Testing

Testing included a review of the internal audit work and a sample of client distributions based upon
the size and geographic dispersion of the clients. Cancelled checks and other payment support
were reviewed to ensure the proper amounts were paid in accordance with the calculated
settlement amount. Accrued interest was recalculated and agreed to supporting bank statements.

Of the $50 million Settlement Fund, more than 99% was distributed with $116,000 uncashed as of
the date of this Report. The account balance was recently transferred into an interest bearing Willis
bank account that is commingled with other Willis funds. A liability was established for future check
presentations or replacements. Willis provided a detailed list of the amounts owed to participating
clients and stated that several phone calls previously were made to encourage participants to cash
the settlement check. The Company informed us that there are no further plans to contact
participants. The segregation of these funds is recommended until the checks are presented by the
clients or escheated to the State as abandoned property. Further, it is recommended that the
Company should contact these individuals in writing one additional time prior to escheating the
funds to the State, to document a good faith effort to disburse the funds.

D. Summary

As of the date of this Report, all Settlement Fund distribution checks have been issued and more than
99% of these checks have been presented to the bank. The outstanding balance in the Settlement
Fund was returned to Willis in August 2007 and a liability was established for future check
presentations and replacements. Willis engaged consultants to perform the majority of the Settlement
Fund allocation and distribution procedures. Although Willis supervised the work of the consultants, no
independent validation or testing of the consultant’s work was performed. Despite the lack of detailed
records necessary for RSM McGladrey to fully test Willis’ distribution, it appears that Willis conducted
reasonable efforts to identify and compile the contingent commission amounts used to establish the
basis for the Settlement Fund distribution. Based upon testing performed, there was substantial
compliance with the terms of the settlement as outlined in the AOD.



IV. COMPLIANCE PROCEDURES - TRANSACTIONAL POLICIES & PROCEDURES

A. Overview

The AOD requires that “Willis in placing, renewing, consulting on or servicing any insurance policy shall
in writing: (a) prior to binding, disclose to each client all quotes and indications sought and all quotes
and indications received by Willis in connection with the coverage of the client's risk with all terms,
including but not limited to any Willis interest in or contractual agreements with any of the prospective
insurers and all Compensation to be received by Willis for each quote, in dollars if known at that time or
as a percent of premium if the dollar amount is not known at that time, from any insurers or third party in
connection with the placement, renewal, consultation on or servicing of insurance for that client.” AOD
par. 14.

In addition, the AOD prohibits Willis employees from accepting gifts of material value from insurers.
Willis has a policy prohibiting the receipt of gifts and entertainment from insurers in excess of $100 and
requires that Willis employees comply with this requirement. All employees are required to maintain a
register of gifts received.

B. Company Procedures

Disclosure

Willis has a detailed placement process that includes internal controls to ensure that placements meet
the standards of the Company and comply with the terms of the AOD. The process is known as the
Willis Excellence Model (WEM). Compliance with WEM is compulsory and is enforced through
compliance reviews and internal audits. The requirements of the AOD that relate specifically to the
placement process have been incorporated into WEM. WEM requires disclosure of all quotes sought
and received, including the compensation that Willis will receive, written consent to compensation,
disclosure of use of a wholesaler, and delivery of a standard Terms of Business Agreement which
contains, inter alia, disclosure of the fact that Willis will retain interest on premiums collected from
clients.

The definition of acceptable revenues in WEM was changed to reflect the prohibition on contingent
compensation contained in the AOD. The controls, as represented by the Company, were established
to identify and return all contingent commissions received by the Company after October 1, 2004.

Gift Policy
The Company provided a copy of the Company’s policy manual that included Willis' gift policy. The

Company indicated that the process implemented to adhere to the terms of the AOD included having
each employee review Willis' gift policy and maintain a log of all gifts received from carriers. Annually,
the office leader is expected to review the gift logs for each employee in the office to validate that each
employee was complying with the Company’s policy.



C. Review and Significant Observations

Disclosures

In accordance with the terms of the AOD, a client must consent in writing to Willis’ compensation for the
placement of insurance “before the binding” of the coverage. AOD par. 7. Willis' global policy included
in WEM guidance to the local offices is not specific regarding when the client consent is to be received.
In practice, Willis obtains consent by the effective date of the placement.

As of June 2007, the Company implemented a change in the process that included an
acknowledgement of “implied consent” by the payment of the policy premium when a client fails to sign
the consent prior to the effective date of an insurance placement. After two attempts to obtain the
required consent, the broker sends a letter stating that the payment of premium constitutes the client's
consent to compensation.

Gift Policy

The Company’s monitoring process of the gift policy is not consistently applied by each office. A
sampling of offices disclosed a variance in the manner in which gift logs are maintained, the information
included in the gift logs, and variations in the method to validate that employees are in compliance with
the gift policy. We recommend that uniform policies be implemented in this regard and that the
Company develop a process which outlines corrective actions to be taken in the event that an
employee does not comply with the policy.

Placement Files Sample

A judgmental sample of twenty placements for the period June 6, 2005 through June 6, 2007 was
selected and reviewed to validate whether the policies and procedures implemented by the Company in
response to the AOD were being followed by the field. The sample files regarding insurance placed
shortly after process changes were implemented in June 2005 revealed that that process was not
applied consistently throughout the Company. The sample files for more current placements indicated
that the process was being applied more consistently throughout the Company. The review revealed
several areas in which standard protocol had not been consistently applied and as a result,
documentation varied greatly. The documentation included in many placement files was a verbal call
record, which is a written note from Willis staff regarding the approach discussed with a client. In some
instances, the Willis broker followed up on calls in writing, but in most instances, the client did not
receive any written documentation to review. As a result, there was limited evidence that the placement
strategy had been communicated to the client. The placement strategy should be used to communicate
and document instructions from clients that are relevant to the AOD, such as “last looks”, bid/invitee list,
sharing information with bidders, etc.

A part of the placement process includes reviewing quotes and declinations received from carriers. The
Company has a policy whereby each file is supposed to have a peer review of the quotes and
declinations prior to sending to the client. The inclusion of this step in the placement process increases
the accuracy of information being presented to clients. Testing revealed that the process of
documenting that the file was reviewed by a peer was not consistently applied. In addition, file
documentation of all quotes, declinations and non-responses did not comply in every instance with the
Company’s placement file policy.
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The AOD states that the Company must obtain the client's consent to compensation in writing prior to
binding. As noted above, the Company’s process is to obtain the consent to compensation prior to the
policy effective date. Testing revealed that for approximately 53% of the sample, the Company did not
obtain the consent to compensation prior to binding. The Company’s process to receive the consent to
compensation prior to binding needs significant improvement to be in full compliance with the terms of
the AOD.

The sample selected was examined for disclosure of wholesaler and/or premium finance arrangements.
The sample included two files that utilized wholesalers and one file that involved a premium finance
company. In all cases, disclosure was presented to the client.

The final areas reviewed relative to the terms of the AOD concerned whether Willis requested or
accepted contingent commissions, was involved in pay-to-play arrangements, bid-rigging
arrangements, steering, or inappropriate use of wholesalers. The review of the selected files did not
reveal evidence that these activities occurred.

Summary

The policies and procedures incorporated into WEM are generally adequate to comply with the terms of
the AOD. However, there are several areas where the process should be enhanced to comply fully with
the AOD. Specifically, the Company should apply a consistent procedure for timely disclosure and
obtaining consent to compensation forms prior to binding coverage for all lines of business. It is
recommended that the Company enhance its process to enforce the timely receipt of consents to
compensation through disciplinary actions or the forfeiture of earned compensation.

The gifts and entertainment policy implemented by the Company in response to the AOD is adequate.
Enhancements should be made by the Company to improve tracking of gifts and assure that the
methods for tracking the receipt of gifts are consistent among offices. A standard log should be utilized
by all employees to record gifts, meals and entertainment provided by insurers. It is recommended that
the monitoring program be standardized to assure that the same measurement tools are in place
across the entire organization. Annually, employees should certify the information included on their log
and the logs should be submitted to their office leader for review. The office leader should certify in
writing that the review has been completed. Finally, the Group Compliance Department should conduct
an audit of the gift logs on an annual basis.
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V.

COMPLIANCE PROCEDURES - TRAINING

A. Overview

The AOD requires that Willis provide training in business ethics, professional obligations, conflicts of
interest, antitrust and trade practices compliance and recordkeeping to ensure the best interest of its
clients are maintained. Following the launch of its Client Bill of Rights in November 2004, Willis
conducted a series of training sessions addressing many of the requirements that were subsequently
included in the AOD. Training courses included the following: Delivering Transparency to Our Clients,
the Client Engagement Guide, the Client Service Plan and the Client Advocacy Report. These training
courses were designed to implement the AOD while also maintaining established client
communications required by Willis.

Company Procedures

Training Courses
On June 6, 2005, Mario Vitale, then CEO of Willis North America, and Wole Coaxum, then COQ, led a

training session for all Willis North America employees on the Business Reforms and Standards of
Conduct contained in the AOD.

In February 2006, Joe Plumeri, Chairman and CEO of the Willis Group, and Mario Vitale, delivered a
refresher session to all Willis North America senior managers. This was followed by more in depth
training to over 2000 employees across North America and was delivered by Regional Compliance
Officers between February and April 2006.

In the third quarter of 2006, Willis North America formally launched the New Associate Learning
Program. This is the foundation of the training regimen at Willis. It is compulsory for all new employees
and covers the AOD Business Reforms, the Global Policy Manual, the Gifts Policy, and the Willis
Excellence Model.

Any changes to compliance related policies and/or procedures are incorporated into training presented
by the Regional Compliance Officer prior to implementation. Once approved by Group Compliance, all
training materials are posted to the Group Compliance website and are accessible to all Willis
employees.

Willis utilizes technology such as recorded webcasts and internet meetings to deliver training to
associates when face-to-face meetings are impractical.

Monitoring
Ongoing training needs are customarily identified through the compliance monitoring process, including

self-assessment file reviews, internal audit reports and management.
Attendance at all training sessions is required to be recorded in the PeopleSoft Human Resources

system. Previously, methods of recording attendance varied and records were not often retained at the
individual attendee level.
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C. Review and Significant Observations

The examination procedures performed included an assessment of the AOD-related training curriculum,
areview of who was required to attend, how the effectiveness of training was measured and how
attendance was monitored. An understanding of the training process was completed by reviewing
course content as well as participation in an on-site training course in the Minneapolis office. The
examination also included a review of the training records for a sample of 25 employees that included
senior officers, marketers, field representatives and compliance officers. The review included two
separate groups of employees - those who were employed prior to the implementation of the business
reforms required by the AOD and those with start dates after the reforms were implemented in June
2005.

Training Courses
The AOD Business Reforms were presented to all employees in June 2005. AOD requirements were

included in training conducted in March 2006 and were included as part of the New Associate Learning
Program since the third quarter of 2006. We recommend Willis implement a procedure to reinforce the
requirements on an ongoing basis to refresh staff of their compliance responsibilities.

Tests or other procedures were not utilized to validate individual employee/producer understanding of
course contents. During the examination period, the Company relied on feedback from management file
reviews, compliance monitoring and Internal Audit reviews to identify staff training needs. The timing,
subjectivity and sample testing nature of these reviews were not adequate to ensure training objectives
were met. To promote better understanding and comprehension of the training material, it is
recommended that tests for the courses, including a requirement for a passing score, be completed by
all participants.

Monitoring
Management indicated that new employees are rescheduled for compliance training by Human

Resources if they miss their scheduled session. There is no process in place to identify employees who
have not attended a required training session. There is also no formal review of the centralized training
system records to identify employees who have missed required training. Testing by RSM McGladrey
identified certain individuals who did not attend any AOD-related training during the period since the
AOD was implemented. Some of these individuals were new employees who should have received the
New Associate Learning Program training; however, no record existed to confirm that this training
occurred. A review process should be instituted to ensure that all employees complete training on a
timely basis.

D. Summary

The training curriculum appears to meet the requirements of the business reforms stipulated under the
AQD. The lack of a formal monitoring program and the failure to maintain the related attendance
records indicates that the ongoing process is in need of improvement. The training program should be
revamped to establish a baseline of achievement including a requirement for testing results. The
adoption of escalation and enforcement policies to address employees who fail to attend required
training or complete the tests of comprehension is recommended.
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VI. COMPLIANCE PROCEDURES - ANNUAL DISCLOSURE

A. Overview

Annual Client Disclosure Requirements

The AOD requires that Willis, in placing, renewing, consulting on or servicing any insurance policy shall
in writing “disclose to each client at the end of each year all compensation received during the
preceding year or contemplated to be received from any insurer or third party in connection with the
placement, renewal, consultation on or servicing of that client’s policy.” AOD par. 14.

Annual Report to Superintendent

The AOD requires Willis to file an annual report with the Superintendent that includes the amount of
each form of compensation received by Willis from each insurer with which it placed insurance during
the preceding year.

B. Company Procedures

Annual Client Disclosure Statements

The annual client disclosure statement shows policy number, line of business and commission earned
by Willis for each policy placed for the client. It also states the period covered by the statement and
provides the client with the toll-free client assistance number which they may call with questions or a
complaint.

For agency-billed accounts, client disclosure statements for the year ending December 31, 2005 were
sent during the course of 2006 and early 2007. According to Willis, approximately 29,000 of the agency-
billed disclosure statements covering 2005 were sent. Most of the agency-billed disclosure statements
for the year ended December 31, 2006 were mailed over the course of 2007. All statements were sent
by regular mail with images maintained on a central database.

As of November 15, 2006, Willis reported that approximately 24,000 direct-bill annual client disclosure
statements for the year ending December 31, 2005 had been mailed. Willis planned to begin mailing
the 2006 direct-bill annual client disclosure statements in December 2007.

There were a number of quarterly assurance reviews incorporated into the statement compilation and
mailing process. Willis randomly tests data extracted from the data warehouse used to accumulate the
local office data from the IBS (billing system) source system and statements. The data to be included in
the statements is sent to the field offices for review and approval before mailing.

To reduce the time that the field offices incur on the agency bill annual client disclosure statements, the
offices review data spreadsheets rather than individual statements. Statements are categorized as
“simple” (only one office involved - no inter company revenue sharing) or “complex” (multiple offices
involved). An office review is waived unless the UK or Bermuda is involved or the assigned Willis staff
determines the office should perform a review. Willis also worked with the IT Department to develop a
“statement creation and print utility” that eliminates the need for an outside vendor to print and mail the
statements and saves time in the preparation of the statements.
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Prior to 2007, Willis spent a considerable amount of time allocating commissions to the client/policy that
were not clearly identifiable to a client/policy. Willis has reduced the need for such allocations by
entering client/policy level information at the time checks are received. Additionally, Willis North
America Inc. started providing the UK with the IBS database and the IBS account number to facilitate
matching clients/policies.

Annual Report to Superintendent

Each entity that placed business for US-based clients was asked to submit a report of their portion of
any gross commissions received from a carrier, including contingent commissions. The respective
finance department of each entity was asked to confirm which offices within the international network
had placed business for international clients and to obtain the required data from those countries.
Almost all of the US data comes from Willis’ primary billing system, IBS. There is also a small amount of
US commission data that comes from other non-IBS billing systems such as the separate systems for
Willis of Kentucky, Willis Pooling and Willis Relocation Risks systems. Willis extracted information from
its UK and other international systems to identify commissions received from carriers located outside
the US on placements for US insureds.

The 2005 report includes contingent commissions relating to placements made in 2004 received in
2005 from carriers outside the US and by Willis' US Programs business. Since the NYAG and NYSID's
investigation in 2004, these contingent commissions have been recorded separately from brokerage
and fees. Business unit financial controllers were responsible for ensuring revenue booked was
correctly stated and categorized. Additionally, the controllers were required to ensure that the income
was associated with the proper carrier and the payments received agreed to the amount recorded. As a
last step, they were asked to identify the amounts attributable to US risks for inclusion in the report.

All data was reviewed to ensure carrier information was linked to the appropriate carrier group by
searching through A.M. Best and the internet to determine whether carriers with “like or similar’ names
were in fact part of the same carrier parent.

Review and Significant Observations

Testing was performed to evaluate the completeness and effectiveness of the annual client disclosure
process. Revenue recognition control procedures tested by the internal auditors were reviewed for
adequacy. The examination included a review of the external auditor's workpapers for evidence of
revenue recognition controls testing and conclusions reached. Testing included a review of 20 of the
2005 annual client disclosure statements. Since 2006 annual statements had not yet been sent, testing
of these disclosure statements will be performed in the next examination.

To test the Annual Report to Superintendent, supporting records were examined for a sample of five
carriers in 2005 and five carriers in 2006 to verify that the disclosed carrier compensation was accurate.
The examination focused on carriers who reported contingent compensation in either 2005 or 2006.
Supporting records were reviewed to determine that all carrier compensation was accurately reported in
the correct year that was subject to annual financial statement audits.
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Annual Client Disclosure Statements

As previously noted, Willis did not apply the AOD to its surety and reinsurance lines of business, and
therefore compensation earned in these lines of businesses was not included in its annual client
disclosure statements.

Due to issues encountered in accumulating and reporting commission income, 54% of the agency-billed
and none of the direct-billed clients had been mailed annual client disclosure letters for 2006 as of the
completion of testing in November 2007. Willis explained that their current systems and processes used
to accumulate this data are in the process of being upgraded. Willis expected all of the direct-bill client
letters to be mailed prior to December 31, 2007, but the significant delays indicate the Company needs
to commit additional resources to address the system limitations so that annual reporting can be more
efficient and timely.

The annual client disclosure letter has a toll-free assistance number to call. Some of the letters
reviewed did not adequately explain that this number can be used for compensation-related questions
or complaints. We recommend the toll-free number be conspicuously displayed with an explanation of
how to report compensation-related complaints.

Annual Report to Superintendent

RSM McGladrey's testing of the 2005 Annual Report to Superintendent identified a misclassification in
contingent commissions where $615,000, or 15% of the $4,400,000 reported for one carrier should
have been included under other carriers. The Annual Report to Superintendent was reasonably
accurate in total.

According to Willis, any contingent commissions received after October 1, 2004 were returned to the
submitting carrier. No audit trail was available to support that the Company returned contingent
commissions received after October 1, 2004.

Summary

Willis made a good faith attempt to complete the annual client disclosure process, but encountered
significant delays and obstacles due to inadequate records and systems limitations. As a result, there
were significant delays in mailing the 2005 and 2006 annual statements to clients. Willis recognizes that
system improvements are necessary and has begun to streamline the process to improve the
timeliness of annual client disclosure statements.

Willis was able to provide a substantially accurate Annual Report to Superintendent for 2006 and a
reasonably accurate report for 2005. Both reports were submitted timely to NYSID.
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VL.

COMPLIANCE PROCEDURES - COMPLAINTS

A. Overview

The AOD requires that Willis “maintain a record of all complaints received concerning any
Compensation from an Insurer which shall be provided to the Compliance Committee of the Board of
Directors with the Compliance Committee’s quarterly report and to the Superintendent annually.” AOD
par. 20. Willis represented that it sent communications to all offices defining this type of complaint and
establishing a process to record and monitor complaints and client inquiries concerning compensation.

Company Procedures

Reporting and Investigation
Willis set up a Client Assistance Hotline that clients can call to provide feedback on Willis' service. Willis
also set up a call center during the Settlement Fund process where clients could call with inquiries.

The Settlement Fund letters contained a telephone number the clients could call with queries. Clients
were also provided with a copy of the Client Bill of Rights, which provides the Client Assistance Hotline
number. The Annual Client Disclosure Statement also contains a number for clients to call with
queries.

Complaints and inquiries concerning compensation are recorded on alog at the local offices and sent
to Group Compliance on a monthly basis. Complaints are investigated by the Legal and/or Group
Compliance Departments. All compensation-related complaints are reported to NYSID as required by
the AQOD.

Review and Significant Observations

Testing was performed to determine that Willis has established policies and procedures to monitor the
receipt and resolution of compensation-related complaints in accordance with the AOD. Reporting of
complaints to the Compliance Committee of the Willis Board of Directors and the Superintendent was
reviewed for timeliness, completeness and accuracy. A sample of five reported complaints out of the 20
reported over the two-year examination period were reviewed to determine the nature of the complaint
and the actions taken to address the complaint in a timely and responsive manner. The client inquiry
logs used to identify complaints were reviewed to determine that the complaint monitoring process was
effective. Individual offices visited by RSM McGladrey were queried to determine if the complaint
reporting process was understood, reporting requirements were met and complaint logs were
maintained. Although a compilation of inquiries and complaints was provided, no complaint logs existed
for the individual offices visited by RSM McGladrey.

Based on the review of the Board Compliance Committee minutes, the reporting of complaints was not
performed on a quarterly basis as required by the AOD except in April 2007. The annual reports of
compensation-related complaints to NYSID were presented to the Compliance Committee in July 2006
and July 2007,
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RSM McGladrey observed a lack of detail in the initial recording of inquiries and the action taken to
resolve. As a result, RSM McGladrey could not always determine whether certain inquiries constituted
compensation-related complaints requiring a report to the Superintendent. RSM McGladrey also
observed the lack of a consistent process for the initiation, file set-up, and resolution of complaints
investigated by the Legal or Group Compliance Departments. The complaint files reviewed did not
include records of phone calls, emails and other communications to support the specific investigations
and ultimate actions. RSM McGladrey met with the individual responsible for the investigations to
determine the resolution of the selected complaints. Willis should improve the documentation of its
complaint files to ensure that all pertinent information concerning these matters and their resolution are
appropriately retained and to demonstrate that all compensation-related complaints are reported to the
Superintendent as required by the AQOD.

The established customer hotline is not a dedicated line for the reporting of complaints. The phone line
is not manned by an operator outside of regular business hours. After-hour callers are connected to a
general voicemail system that provides no reference or guidance for reporting a compensation-related
complaint. Likewise, established lines of communication for employees and customers to report
concerns that may relate to AOD compensation issues, such as the whistleblower and insurer
compensation toll-free numbers, can be reported to either the Group General Counsel or Group
Compliance. RSM McGladrey recommends that the current process be enhanced to ensure
compensation-related complaints received through any channel are immediately and concurrently
communicated to Group Compliance.

Summary

Willis had a relatively low number of compensation-related complaints. While it appears that complaints
were investigated, the results were not well documented. The complaint monitoring process needs
improvement to ensure that all compensation-related complaints are captured and resolved. Board
Compliance Committee minutes should document that compensation-related complaints were reviewed
on a quarterly basis as required by the AOD.

The Company’s process to resolve compensation-related complaints within the local office provides
good client service but testing revealed that the complaint definition and the recording processes are
not well understood by field office employees. It is recommended that the process for maintaining
complaint logs by offices should be standardized. Additional training is recommended for employees to
identify, record, and resolve compensation-related complaints, and to ensure complaint logs are
maintained in each office in a standardized manner. In addition, all complaints should be reported
directly to an independent party, such as the Group Compliance Department, concurrent with the date
reported to the respective office involved. The Company should retain the supporting documentation to
adequately explain the resolution of compensation-related complaints.
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Viil. COMPLIANCE PROCEDURES - COMPLIANCE MONITORING

A. Overview

Using the Group Compliance and Internal Audit Departments, Willis monitors the adherence of
transparency policies and procedures implemented to meet the terms of the AOD. The reviews provide
an assessment as to whether or not the field staff is acting in compliance with the procedures outlined
by the Group Compliance Department.

B. Company Procedures

Structure of the Audit Function

Willis monitors compliance with the AOD through regular self-assessment file reviews, quarterly
controls/risk self-assessment, monthly testing of written consent to compensation, office visits by
Regional Compliance Officers (RCO) and internal audit reviews. In addition, during the period March
2006 through September 2006, Willis implemented a program of management file reviews to be
completed by the office leader of each Willis office.

The monthly monitoring of written consent to compensation and the program of management file
reviews were introduced specifically in response to the AOD. The other existing monitoring
mechanisms were modified to ensure the requirements of the AOD were covered.

The compliance monitoring structure is comprised of the Business Unit Compliance Officers (BUCO),
RCO and local, regional and national management. On a weekly basis, a conference call takes place
with the Deputy Group Compliance Director for North America and the eight RCOs. This call allows
each RCO to discuss compliance issues identified in their region and how they are being addressed.
This dialogue between the RCOs provides an opportunity to handle compliance matters in a
standardized manner. It allows for the early identification of trends based upon audit results and an
opportunity to answer questions from field employees. The calls allow for discussions on employee
training based upon trends and the implementation of new processes.

The Board Audit Committee was designated as the Compliance Committee of the Board of Directors
required by the AOD. The Internal Audit and Group Compliance Departments report quarterly to the
Compliance Committee, which in turn reports quarterly to the Board of Directors. The Office of the
General Counsel meets with the Chairman monthly to report on matters including compliance with the
AOD.

Self Assessment File Reviews

The Self Assessment File Reviews (SAFRs) process monitors business unit compliance with the AOD
requirements through the addition of AOD-specific questions to the Willis internal placement review
process. The SAFR process had been developed to ensure business unit compliance with Willis
placement requirements embedded in WEM. The current checklist is 35 questions and includes some
questions that are pertinent to AOD compliance.
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The SAFR process, as described to RSM McGladrey by Willis, requires every Willis North America
office to complete an agreed number of placement file reviews every month using a standard checklist.
In the US, approximately 350 placement files are reviewed each month. The file reviews are completed
by the respective office’s BUCO and the results of these file reviews are reported to the RCOs. It is then
the responsibility of the RCO to perform a quality review of the audits by retesting 10% of the files
reviewed by the BUCO. The RCO compiles the results for the region into a summary report which is
reported to Willis North America management.

The objectives of the SAFR process, as communicated by Willis, are to monitor that all components of
WEM are being fully applied by the field and to provide a mechanism for compliance monitoring that
could adapt to new requirements such as those within the AOD. The audits provide data to business
unit management to plan and implement corrective and preventative actions related to compliance
issues that arise and act as a mechanism to develop and deliver necessary training where deficiencies
are identified.

The files to be reviewed are chosen by the office’s BUCO, with input from the RCO, with the
expectation that, over a calendar year, each client manager and each marketer will have at least one
file reviewed. Additional focus is given to new employees or those identified from prior reviews or
current information as requiring attention.

The Company has established a minimum number of files to be reviewed using the standard SAFR
checklist. The RCO may agree to a variance in the number of files to be reviewed provided the annual
aggregate number of files is achieved. The sample size for property and casualty files is based primarily
upon the number of policies with a target goal of reviewing 10% of the placements for each business
unitin a calendar year. The sample size for each business unit will be determined annually based upon
trailing 12-month data, and the required number of files to be reviewed for each business unit will be
discussed and agreed upon with each BUCO by their RCO.

Reviews of employee benefits files include one file per month with revenue less than $25,000, one file
per month with revenue between $25,000 and $50,000 and one file per month with revenue greater
than $50,000.

Management Files Reviews

The Management File Review process was introduced in 2006 to have senior management actively
involved in AOD compliance monitoring and reporting. Between March and September 2006, the chief
executives of each of the Willis U.S. offices were required to complete monthly reviews of placement
files from their offices. The Company created a checklist to facilitate the review and to ensure
consistency between the office reviews and reporting.

The Willis results/reporting process for the Management File Reviews consisted of capturing on a grid
an indication as to whether, for each placement file reviewed, each of the AOD compliance items from
the checklist were evident within the placement file documentation. This reporting was to be completed
at the office level by the office’s chief executive. These results were then reported to regional
management and compliance personnel for compilation of results in a similar grid format, after which
the regional results were reported to Willis North America management and compliance personnel. The
Company completed reviews of 1,511 files during the seven-month period they were conducting these
reviews.
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Consent to Compensation Analysis

According to the terms of the AQD, for any placement in which Willis will be compensated by
commission, Willis must disclose the amount of commission in writing to the client prior to binding, have
the document dated and signed by an authorized company representative prior to the binding date of
the coverage placed, and ensure that the completed consent is made a permanent part of the
placement file. The Company tests placement files to determine whether the consent to compensation
requirement is being adhered to by the field. This process is referred to as the Consent to
Compensation Analysis. Testing by the Company included reviewing all placement files for the period of
March 2006 through September 2006 and selecting a 10% sample of placement files subsequent to
September 2006. This process required that the RCO for each region gather the Consent to
Compensation documents for the sample chosen by Group Compliance. The documents were sent to
Group Compliance where they were reviewed for inclusion of a properly signed and dated Consent to
Compensation Agreement on each commission placement for which such consent was required. The
results were then compiled by line of business, office and region and reported to Company
management and Willis regional and corporate compliance personnel.

Review and Significant Observations

RSM McGladrey selected a sample for each monitoring process Willis used during the examination
period to test compliance with the terms of the AOD.

Self Assessment File Reviews

A judgmental sample was selected for review which included three office reports per quarter for the
period Q306 through Q207. In reviewing the sample selected, some discrepancies were noted in the
checklist items between offices and from SAFR checklist to summary report for an office. In addition,
there were a few discrepancies between the office level reports and the summary management reports
by region. RSM McGladrey recommends the accuracy of the data reported in the reports should be
more closely monitored and that a document be prepared detailing the corrective actions and training
necessary to address the significant SAFR issues.

The testing criteria to conduct file reviews are not consistent throughout each region. Instructions need
to be created to ensure consistency and remove interpretation of SAFR requirements from the BUCOs
conducting the reviews. In addition, the sample sizes of these reviews are inconsistent between offices.
RSM McGladrey found some offices select a 10% sample of the placements for the quarter while other
offices have a specific amount of files they review per quarter. Therefore, additional information needs
to be communicated to the BUCOs conducting the SAFR reviews so that the sample selection process
is consistent throughout all offices.

Management Files Reviews

This monitoring process was tested by RSM McGladrey to verify the accuracy of the information
reported, to determine whether the process was effective during the period March 2006 through
September 2006 and whether the Company should continue to conduct this monitoring process.

The Company indicated that this monitoring process was introduced in 2006 to “ensure Senior
Management was actively involved” and to ensure AOD compliance was “fully embedded” within the
company. Information gathered during the examination indicates that in some offices, reviews were not
completed by the office leaders, but rather by the office’s BUCO, although office leaders were ultimately
responsible for submitting completed reviews. In the sample of offices reviewed, the process as
communicated by Group Compliance was not followed consistently.
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This monitoring process allowed the Company to review a large number of placement files for
compliance with the terms of the AOD. The steps included in this review process are included in the
SAFR process and therefore discontinuance of this process in September 2006 was reasonable.

Consent to Compensation Analysis

RSM McGladrey selected a judgmental sample of Consent to Compensation reviews that included the
results from two office reviews prior to September 2006 and three office reviews after September 2006.
There were discrepancies in the number of placements in the Willis reports and the information
provided to RSM McGladrey. For 28% of the placements included in the sample, no consent to
compensation was available for review by RSM McGladrey. Willis explained that this was because; 1)
the placement was a fee only client for which consent to compensation was not required, 2) no consent
to compensation had been obtained for the placement and the policyholder was no longer a Willis
client, or 3) the placement selected for review was placed by a Willis office acting as a sub-broker for
another Willis office, and therefore the consent to compensation was not available for review.

The Willis methodology for conducting these reviews is not well documented. According to the
Company, the consents and all necessary information are sent to the Group Compliance Department
for review and retention. To respond to testing inquiries made by RSM McGladrey, Willis gathered
additional information from field offices as the necessary information was not available through the
Group Compliance Department. Ultimately, testing by RSM McGladrey disclosed one exception in the
testing sample. The documentation tested by RSM McGladrey did not indicate when Willis obtained the
consent as it was not a required part of the Company’s process. In addition, while a significant portion
of the consents included common language, in some cases the language was not consistent.

Summary

The enhancement of the SAFR process by the Company to include the testing performed during the
Management File Reviews has allowed the Company to be efficient in monitoring compliance with the
terms of the AOD. Although training was given to all BUCOs in June 2006 and 2007, and is given
through a continuous process of communication with RCOs, RSM McGladrey noted that there are no
formal written instructions on how to conduct SAFR reviews. It is recommended that Willis develop and
incorporate use of a reviewer's guide documenting the methodology for completing the review
checklists, the information that should be incorporated into management reports, who should receive
the management reports and the management review process to monitor the results. The reports
should provide more information than the counts of exceptions as reported by offices. The guidance
should reflect that regional and national compliance personnel should verify the information reported,
and perform a quality review of the data transferred from the SAFR checklists to the summary reports.
This would help to ensure that senior management reviews and acts upon the information being
reported through this process.

The SAFR process is comprehensive and monitors the compliance components included in the AQD. It
is recommended that a report be generated from the SAFR testing detailing the results of steps that
relate to the terms of the AOD.

RSM McGladrey's review of the Consent to Compensation Analysis process disclosed that the review
and retention process should be enhanced. Willis should develop a standard Consent to Compensation
form to ensure that the Company’s required language is provided to all clients subject to the terms of
the AOD. The Company needs to train all client-facing staff that the Consent to Compensation must be
obtained prior to binding. Once trained, the Company should monitor that the consent to compensation
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is obtained prior to binding, not just prior to the effective date of coverage. The Company should
enhance their process to ensure that reviews are consistently performed to determine whether the
consent was obtained prior to binding, the disclosed compensation is consistent with the recorded
compensation and includes the date received. The Company should include a process to verify that
third party signatories (for example, agents of the insured) were properly authorized by the client to
approve the commission rate.

It is recommended that the Company develop a process for documenting all compliance-related matters
that arise or are systemic throughout the organization. This recommendation would include
standardizing the method for communicating results and findings. The final step in this recommendation
would be for the Company to create a formalized tracking system to monitor compliance-related
matters, including a workplan for resolving the matters identified.

Subsequent to the time period included in this examination, Willis has represented that they have
implemented additional compliance monitoring procedures and tools, such as a self assessment
database, that address several of the issues raised in this Report. These procedures will be reviewed in
the next examination.
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APPENDIX A
ASSURANCE OF DISCONTINUANCE




THE ATTORNEY GENERAL OF THE STATE OF NEW YORK

X
In the Matter of
WILLIS GROUP HOLDINGS LTD,
WILLIS NORTH AMERICA INC. and
WILLIS OF NEW YORK, INC.
X

ASSURANCE OF DISCONTINUANCE
PURSUANT TOEXECUTIVE LAW § 63(15)

Fursuant lo the pravisidns of Executive Law § 63 (12), the Donnelly Act (Gen. Bus.
Law § 340 ef seq.}, and the Martin Act (Gen. Bus. Law § 352-¢), Eliot Spitzer, Attorney General of
the Siaie of New York caused an investigation to be made of Willis Group Heldings LTD, Willis
North America Inc., and Willis of New York, [nc. {collectively “Willis”} related to its practices in
the purchasing, renewal, placement or servicing of insurance for its chents (the “Attorney General's
Investigation™); and the Superintendent of Inswurance of the Stale of New York (the
“Superinizndent”), pursvant to Insurance Law § 305, conducted an investigation of Willis related
10 its practices in the purchasing, renewal, placement or servicing of insurance for its clients (the
“Superintendent’s Investigation™; and based upon the Atfomey General’s Investigation and the
Superintendent’s [nvestigation the following findings have been made:

I Willis is the world’s third largest insurance broker and is also a leading
provider of risk management, human capital and management consulting. Businesses and
individuals who need insurance as well as insuranee companies that need reinsurance retain
Willis to help them design an insurance plan and negotiale with insurance companies to get the

best mix of coverage, service, financial secarity and price.




2. Wilis lells s clients through its Cliems” Bill of Rights that "Willis
represents the client's best iterests lhrough our client advocacy medel. Willis' glebal rescurces
and services are committed lo understanding the client’s company, its industry and s individual
needs. Willis' customized recommendations and solutions will be driven by what is {n the client's
bes! interests. This is the centerpiece of the value Willis provides its clients.” {Willis website:
httpy/Awww wiilis.com/ Last visited March 27, 2005)

3 In fact, prior to modifications to its business model in response to the
Attorney General’s Investigation and the Superintendent’s Investigation, Willis conducted its
business putling its own interests first. Willis had entered into 3 munber of contingent or
overtide agreements to receive compensation from insurance carriers in exchange for incressing
the volume or profitability of insurance policies it places with these carriers.

4. Willis steered its customeys to preferred “Partner” carriers whe had signed
conlingent fee agreements [“PSA’s”] with Willis so thal it could achieve maximum payouts.
Willis also sent clients’ business through its wholesaler, Stewart Smith, in order to obtain bigger
commissions, even where it could have placed that business directly with insurers. Willis also
used the leverage it had in the placement of retail insurance with insurers to obtain reinsurance
brokerage business from those insurers for its Wilhis Re reinsurance brokerage unit.

EN En 2003, Willis began to centralize its receipt of contingent commissions
from a local office basis 10 a natioral structure, headed out of New York. This unit was calfed
Wilhs Global Markets North America.

6. In an April 4, 2004 e-mail to Rowan Douglas, Executive Directer of Willis

(lobal Markets in London, James Drinkwater, Managing Director of Wiilis Global Markets in

o



North Ametica and the Willis executive in charge of negotiating national PSA’s, explained how
an insurer would &eﬂéﬁi'fmm having a c_é;z_ti_r_:_g_ﬁnt fee_agfgémenl with _Wi_ii_is_’_s natienal:

Underwriters [insurers) need 1o realiss that owr PSA’s téoniingent fee agreements)

are a reward for servides that we provide {o carriers such as carrier advocagy ...

Carrier Advocacy includes ifansparency inte cur erganisation and our book,

acoess fo our leadership did our clients, an unfair competitive advantage as well

as other benefits that partnership brings. While the downside of not partnering
with us is imapossible to calculate 1 think that Hartford, Axis, Ace, St Paul would
all advocate the value and the positive effect that it has on our business.

{Emphasis supplied.) {Willis ~ 23996)

7. Drinkwater, in a May 15, 2003 e-mail, ouilined how he proposed {o steer
business in the second half of 2003 to Partner carriers that signed national PSA agreements,
noting his intent wag 1 “fm]oke the marf('éﬁﬁg depattmeints more actountable for growing
contingent revenue and reward[ing] them for this behavior. This can be done by driving business
to these cartiers.” Another idea was “[n)egotiating Enterprise deals with carriers for reaching
stretoh goals — 1 am in the process of doing this with Hartford for the last six months of 2003
Willis -53585 - 86.

b3 In a September 2003 internal Willis Report on [1.8. Operations, Willis
stated that “Marketing centers are reviewing contingent, bonus and overnide plans to maximize
all agreements during the fourth guarter. Specizl attention is being given to St. Paul, Chabb,
Liberty Mutual, Hartford and Crum & Foster due to special [PSA] agreements.” Willis - 43329

9. LCarrying through with these reviews and plans, Drinkwater held & National
Planning Meeting in Chicago in late October. 2003, At that meeting the regional marketing

officers of Willis North America agreed on a revenue strategy to “generate 52,5 million in

unanticipated income from North America in November and December 2003.” Each of Willis's




five marketing regions in the United States was given an income lasget so that the $2.3 million
target would be reached. Responsibility for hitting these targets was assigned to the Regional
Marketing Officers. One of the “Key Objectives™ of the $2.5 million revenue strategy was to
“Maximize premium volume fow to key carriers with most attractive contingent income
agreements.” Willis - 16095, Drinkwaler was explicit. Inan October 17, 20073 e-miail 1o the
Regional Marketing Officers {"RMOs™), titled “Contingent Income Push,” Drinkwater said: 1
need you to drive this initialive 1 want to see you directing the flow of business to these
companies {“Partner Markets” Crum & Forster, Chubb, St. Paul and Hartford, insurers with
which Willis had contingent revenue agreements). Drinkwater explained , ... moving business
wherever possible to our Partner Markets ... will have significant revenue implications to the
Group.” Willis 15695 - 97,

13, After the Chicago National Plarming Meeting, the RMOs got the message
out fo their teams back home. For exampile, on November 1, 2003, the Witlis Regional
Marketing Officer for the West Coasl, sent an “urgent” e-mail to his marketing team saying:

Ijust came back from a national planning meeting in chicago with all of the

RMO¥s in attendance. One of the major topics of discussion at owr meeting was

how each region tn North Arnerica could achieve an additional $500,000 in
revente by 12/31/03,

The RMOs collectively devised at [sic] an action plan that we believe will help
us achieve this goal.

€. Where possible drive ALL of our uew and renewzl business to our
strategic partners who are paying Willis added incentives for year end
growth results. (Emphasis supplied, but ALL capitalized in original.) Wilkis -
26264.



il InaNovember 11, 2003 e-mail from the Chiel Marketing Officer of Withis
North America to the regional and national marketing team, he wrote, “Don’t forget the
advartages of placing as rmuch business as pessible with the carriers we have negotiated special
deats with, as yeu loek for ways to maximize revenues the last few months of this vear and into
2004.” Willis - 54752,
I2. In some instances Willis personnel were ordered to give business to a
specific carrier enless there were “compelling reasons”™ not to. For example, in an August 26,
2003 e-mail, the Marketing Manager of Willis - Portland told the Northwest marketing team:
Corporate marketing has signed a contingency agreement with Hartford Steam
Botler making them our preferred Strategic partner for this class of business.
Therefore § am mandated to place al B&M with them unkess there is a very
commpelling reason not to. IM you will remember, the whole marketing dept.
concept was originally predicated on the fact that we would limit onr
markets (o some strategic markets where we would place 86% of onr
business.
{Emphasis supplied.} Willis - 29760
13, Moreover, Willis made it clear to insurers that signing contingent fee
agreements with it would mean that Willis would steer business to those carriers. During
negotiation of a 2004 agreement with ACE, James Drinkwater e-mailed Susan Rivers, president
of ACE, on December 11, 2003 as follows: “One final comment, and possibly most importantly,
the quicker | can get word to our offices that we have agreed to a parinership for 2004 the more
oppertunity thas we may have to get off to a goed start in 2004 and focus on writing January 1*
buginess,” Willis — 44448 - 49

14, Indeed, when Willis decided in late 2003 that it would establish {he job

title of Carrier Advocate to manage the Partner Market relationships, Damian Chapman, who was



10 he appoéﬁieé 10 one of those new positions, drafted an e-mail notification to be sent to the
Willis North America regional offices. That draft speiled out explicitly that “[flocusing on our
“Partner” markets will require premiun flows 1o be restructured as non partrer markets are de-
emphasized.” Willis — 44136, James Drinkwater edited out this clear admission that carriers
whe did not pay contingents would have their business suffer, changing Chapman’s language io,
“{flocusing en cur ‘Partner’ markets will require the management of our premium flows and the
overall relationship.” Willis — 441357 - 58. Notwithstanding Drinkwater’s euphemisin, the intent
was clear: premiums would be shified to “Partners’, i.¢. to carriers having contingent agreements
with Willis, and away from carriers having nene.

15, As explained in 99 9 - 12 above, the goal of reaching $2.5 million of
unanticipated income in November and December 2003 was carried out in the regions, But the
methods used by the regions did not stop at simply steering business to carriers with lucrative
contingent fee agreements. The regions also directed as much business as possihke throngh
Willis-owned wholesaler Stewart Smith, seught additional upfront conunissions from insurers,
and pushed for any reinsurance needed by the insurers to be placed through Willis.

10, Members of Willis realized that they could gain additional commissions
threugh placing clients through its wholly owned wholesaler Stewart Smith, thereby gaining a
second commission when Wilkis could have directly placed the husiness for a single price. For
example, in the Willis Florida office, the Director of Marketing, described two of these
occurrences in a Decernber 1, 2003 e-mail called “Maximizing Revenues™ “Lincare (Umbrella,
Professional, GL} - after negotiating acceptable preminms, we ran this through Stewart Smith

[Willis"s wholesaler] for additional income to group of more than $156,000. Fee Account.”™




Willis — 44079, In other words, regardless of the fact that Lincare paid Willis a fee for its
placement services to Lincare, Willis sent this business through iU's wholesaler Stewart Smith
and earned an additional $156 000 on the Lincare placement. The same e-mail also described
another similar placement, this time for “Central Conerete Supermix (Umbrelfa) ~renewing with
AlG, via Stewart Smith (versus direct), additional income 1o group of $100,000. Fee account.”
Willis - 44079. Had Willis gone direct to AIG, Wiliis would have received only the fee that
Central Concrete Supermix had agreed to pay Willis for the placement. Instead Willis received
an additicnal $100,000. The e-mail also noted that Willis’s Florida office had also been steering
accourts Lo contingent markets “in order to maximize our contingencies ...." Willis — 44079 - 80

17. Similarly, in 2 November 3, 2003 e-mail the head of the Willis Northeast
Marketing team instructed his 1ezm members that in order to help meet $2.5 miilion additional
revenue year end target, they should (1) ask for 2% additionat commission on all renewals, {2)
nm alt fee accounts through Stewatt Smith, the Willis wholesaler, wherever possible, (3) “feed
our biggest contingency players, Hartford, 8t Paul, Chubb and Liberty Mutua#”, and (4] *look 1o
get Willis Re [reinsurance] involved in any accounts possible.” Willis - 35628 - 29

18, Williss siated goal to get Willis Re involved in any retail account possible
was aclively pursued. From early in 2003 until well after the Attorney General’s and the
Supersintendent’s investigations had commenced, Tony Ainsworth was responsible for
coordinating Willis's 2fforts (o use the leverage it had with inswrers through Willis's placement
of retail insurance with those insurers to obtain facultative reinsurance brokerage business from
those insurers, On a monthly basis, Ainswortl: prepared spreadsheets to show Wiilis

managenient his successes in this area, Willis — 0107097 - 7110




1%, A mosth afier the Atterney General commenced litigation against one of
Willis’s compelitors, Marsh & McLennnan, Willis began to move to curtall the e-mail and paper
trail of these leveraging activities, while siill apparently continuing them. In a frank November
15, 2004 e-mail to his colleagues, Ainsworth wrote:

Based upon the developments of the last few weeks in our industry {the Marsh

lawsuit filed by the Attomney General), T as well as the Management Tean have

decided 1o suspend ali e mail and/or written correspondence between Witlis Re

Fac [Facultative] and Willis Retail/ Wholesale effective immediately. This will

mean that we will no longer track [retail] broker / share renewal lists / leverage

business, ete.. It does not mean that we will not be werking with

Retail/Wholesale on sccounts but more in a low key manner. Keep falking

to our friends and find out where busincss is being sent .....jast do it verbally

or {n person! (Emphasis supplied.) Willis — 107636 - 37

20, Willis was not shy about using the leverage Willis Retai] had with insurers
o get reinsurance business from those insurers, In one instance, ACE North America had
retained Guy Carpenter, the reinsurance brokerage unit of Marsh & McLennan, to place
reinsurance for 4 contract that Willis Retail had awarded to ACE for ABM, an airport
maintenance service company. Drinkwater, ypon discovering the employment of a competing
reinsurance broker on a Willis retail account, called Susan Rivera, ACE’s President, and insisted
that the reinsurance business be placed through Willis Re. After the call, Rivera ordered ACE to
move the reinsurance to Witlis Re.

2. In one instance, Willis also used its relationship with insurance companies
to solict and receive false bids. In 2001, Willis was attempting to obtain bids for insurance for a
parking and shuttle contract its client ABM had received from the Deiroit Metro Airport. The

airport required that ABM receive three bidg from insurance companies. Willis, however, was

unable (o get three insurance companies to bid, only receiving a quote from the Fireman's Fund.



Willis, thevefore, asked two msurance companies, Zurich North Americz and CNA, 1o provide
bids as a favor, Willis then told both Zerich and CNA what they should bid in order to ensure
that they would not gain the business. In hig e-mails to the companies, the Willis broker stated:

we need the alternative quotes to come in higher that [Fireman’s Fund's] first

dotlar indication. I bave come up wih a promium breakdown hat follows, and

need a guote letter from you so that ABM can meet the terms of the insurance

Tequirement.
Zurich and CNA complied with the requests, submitting the false bids as delaited by the Willis
broker, withowt performing any underwriting work. These bids were then submitted by Willis to
the Deetroit Metro Airport on behalf of ABM.

22 Willis attempted {0 manage the #iming of contingent fee paymenis. In late
2003 fames Drinkwaler sought oul 2 number of insurance contpanies, promising increased
business in exchange for as yet unearned payments before year end. One of the companies that
accepted the offer was ACE North America, which agreed to advance Willis $500,000. To
Justify the receipt of these funds on Willis's books, Drinkwater personally convinced Susan
Rivera, ACE’s president, to send him fraudulent e-mails, drafied by Drinkwater himself, to make
it appear that Willis was entitled to the funds in 2003, These ineccurate c-mails were then given
to Willis’s auditors to justify the recording of the payment.

23, Based or these facts, the Attorney General and the Superintendent find
that Willis anlawfully deceived its clients by (a} steering clients’ insurance business 1o favored
insarance companies, (b) unnecessarily running business through its wholly ewned wholesaler,

Stewart Smith, and (c) leveraging its retail brokerage business in order to obiain reinsurance

brokerage business.



24, Willis is cooperating with the Attorney General’s and the Superintendert’s
Investigations.

25, In the wake of the issuance of the subpoenas and the Attomey General’s
Investigation and the Superintendent’s Fnvestigation, Willis has adepted and under this
Assurance of Discontinuance (the “Assurance™}, and a corresponding Stipulation with the
Supenntendent, will continue to implerent a number of business reforms goveming the conduct
of Willis’s employees.

25, The Attorney General and Willis wish to enter into this Assurance to
resolve all issues related 1o Willis in the Attorney General's Investigation,

27, The Attorney General finds the relief and agreements contained in this
Assurance appropriate and in the public interest. The Attorney General is willing to accept this
Assurance of Discontinuance pursuant 1o Executive Law § 63(15), in liew of commencing a
statutory proceeding.

28.  The Superintendent and Willis will simultaneously with the Assurance
enter into a Stipulation 16 reselve all issues related to Willis in the Superintendent’s
Investigation. The Superintendent finds (he relief and agreements contained in this Assurance
and the corresponding Stipulation appropriate and in the public interest,

29, This Assurance is entered infe solely for the purpose of resolving the
Attomey General’s Investigation, and is not intended 1o be used for any other purpose;

3. Without admitting or denying any of the above allegations, Willis is
entering into this Assurance and the Stipulation.

31, Neither ihis Assurance, nor any acts performed nor documents executed in

10



furtherance of this Asgﬁrénce, may bé uséé as an é'dmission of the above allegations.

WHEREA$ Willis a‘_:ce;}té respansi_bii_ily_ fot_" and de.eply regrets the behavior
described above, recognizing that certain of its employees failed to abide by Willis's standards of
conduct in their dealings with its clients;

NOW THEREFORE Willis and the Altorney General herehy enter into this
Assurance and agree as follows:

MONETARY RELIEF

1 Willis North America Inc. shall pay 350,600,000 into a fund (the “Fund”} on
or before July 1, 2005 to be paid to Willis’s U.S. pelicyholder efients whe retained Willis to place,
verew, consalt on or service insarance where such placement resulted in contingent commissions
or everrides. All of the money paid into the Fund and any interest camed thereon shall be paid to
such policyhoider clients pursnant to this Assurance. No portion of the Fund shall be considered a
fine of a penalty. This sum is in full satisfaction of Willis’s obligations hereunder, and nieither the
Attomey General nor the Superinendent shall seck to impese on Willis any other financial
obhigation or liabilily refated to the above ailegations.

I Willis shall {a} by July 3§, 2005 calculate, in accordance with a formula
approved by the Attorney General, the arnount of money each of the U.S. policyholder clients who
retained Willis to place, renew, consult on or service insurance with inception or renewal dates
between January 1, 2001 through December 31, 2004 where such placement, renewal, consullation
ot servicing resulied in contingent commissions or overrides recorded by Willis between January 1,
2001 through December 31, 2004 (the “Relevant Period™), is eligible to receive; (b) within ten (10

days of complefing these caleulations, file a report with the Attomey General and the Superintendent,

i1




certified by an officer of Willis, setting forth: (1) each cliert’s name and address; (2) the client’s
insarer(s), preduct line{s} and policy(ies) purchased and policy number(sk ¢3) the amount the client
paid in premiums or consulling fees for each such policy; (4) for each such policy, the amount of
contingent commission or override revenue recorded by Willis during the Relevant Period
attributable ta that policy, in accerdance with a calculation approved by the Attomey General and
the Superintendent; and (5) the amount of contingent commission or override revenue each client
is eligible to receive for cach such policy and in the aggregate for all such policies pursuant to this
Assurance; and (¢} by August 20, 2005, send 3 notice, subject to the approval of the Altomey
General and the Superintendent, te cach client efigible to be paid from the Fund, setting forth items
(2} through {5}, above, and stating that the amount paid may increase if there is less than full
participation by eligible clients in the Fund. For the purposes of this paragraph, “U.S. policyholder
clients” means U.S.-domiciled policyholder clients and policyholder clients who retained Willis’s
U.S. offices to place, renew, consult of or service insurance,

3 Clients eligible to receive a distribution from the Fund shall have until
December 20, 2005 te request a distribution. Eligible clients who voluntarily eleet to receive 2 cash
distribution {the “Participating Policyholders™} shall iender a release it the form atfached hereto as
Exhibit 1. In the event that any eligible clicnt elects not to participate or ctherwise does not respond
{the*Non-Participating Policyholders™), that client’s allocated share may be used by Willis to satisfy
any pending or other claims asserted by policyhelders relating to these matters, In no event shail a
distribution be made from the Furd o any other policyhotder until all Participating Polievholders
have been paid the full aggregate amount dug as calculated pursuant to § 2 above; nor shall the total

payments from the Fund to any Non-Participating Policyholder exceed £0% of that Non-Paricipating
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Policyholder’s original allocated share. If any funds remain in the fund as of February 20, 2000, any
such funds shall be distributed on a pro rata basis to the Participating Policyholders.

4, in o event shal! any of the funds in the Fund be used 1o pay attomey fees.

3. On February 1, 2006, Willis shall pay propertionally 1o each Participating
Policyholder as much of that Participating Policyholder’s aggregate share of the Fund as possible
with the monies then available in the Fund pursuant to a calculation approved by the Attorney
General and the Superintendent. Ot or before March 15, 2006 Willis shall file 2 report with the
Attorney General and the Superintendent, certificd by an officer of Willis, listing all amounts paid
from the Fund.

BUSINESS REFORMS

6. Within sixty (60) days of the effective date of this Assurance and the
Stipulation, Witlis shalf undertake (1o the extent not already undertaken) the following business
reforms.

A, Permissible Forms of Compensation

7. Inconnection with its insurance brokerage, agency, producing, consulting and
other services in placing, renewing, consulting on or servicing any insurance policy, Willis shali
aceepl only: a specific fee to be paid by the client; a specific percentage commission on pretuium
1o be paid by the inswrer st i the time of purchase, rencwal, placement or servicing of the insurance
policy; or acombination of both. ‘Willis shall accept no such commissions unless, before the binding
of any such policy: (a) Willis in plain, unambiguous written langwage fully discloses such
commissions, in either dollars or percentage amounts; and (b} the 1.5, client consents in writing.

Nothing in this paragraph relteves Willis of complying with additional requirements imposed by law,
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including the requirements for written documentation relating 1o fees paid divectly by clients, Withis
may not retain interest ezrned on preminms collected on behaif of insurers without prior notification
te the client, and only when such retention is consistent with the requirements of, and is permitted
by, applicable law.

3. Willis shall not hereafter, gxcept as set forth in the preceding paragraph,
divectiy or indirecily accept or request any thing of material value from an insurance company
including, but not limited to, money, credits, loans, forgiveness of principal or interest, vacations,
prizes, gifls or the payment of employee salaries or expenses {hercinafter collectively
“Compensation™),

B. Probibition of Contingent Compensation

9. In placing, renewing, consulting on or servicing any insurance policy, Willis
shall net divectly or indirectly aceept from or request of any insurer any Contingent Compensation,
For purposes of this Assurance, Contingent Compensation is any Compensation contingent upen
Witlis's: (a) placing a particular number of policies or delfar value of premium with the insurer,
(b} achieving a particular level of growth in the number of policies placed or dollar value of premium
with the insurer, o) meeting a particular rate of retention or renewasl of policies in force with the
insurer, {d} placing or keeping sufficient insurarice business with the insurer to achieve a particular
Ioss ratio or any other measure of profitability, (¢} providing preferentiaf treatment in the placement
process, including but not limited to the giving of last looks, first leoks, righis of first refusal, or
limiting the number of quetes sought from insurers for insurance placements, or (0 obtaining

anything eise of material value for the insurer.



L. Prohibition of “Pav-To-Play” Arrangements

10.  Inplacing, renewing, consuiting on or servicing any insurance policy, Willis
shall not directiy or indirectly accept from or request of asy insurer any Compensation in connection

with Willis’s selection of insurance companies from which to solicit bids for its clients,

. Prohibitien of “Bid-Rj

L1 Inplacing, renewing, consulting on or servicing any insurance policy, Willis
shalf not directly or indirectly knowingly accept from or request of any insurer any false, fictitious,
inflated, artificial, "B or “throw away™ quote or indication, or any other quote or indication except
for a quots or indication that represents the insurer’s best evaluation at the time when the quote or
indication s given of the minimum premium the insurer would require to bind the insurance
coverage desired by Willis’s client. Nothing herein shall preclude Willis from aceepting or

requesting any bona fide quote or indication.

12, Inplacing, renewing, consulting on or servicing any insurance policy, Willis
strall not directhy or indirectly accept from or request of any insurer any promise or commilment to
use any of Willis's brokerage, agency, producing or consulting services, including reinsuzance
brekerage, agency or produging services, contingent upon any of the factors listed in g 9 (8} - (9,
above,

ibition_of Ina) viate Use of Whelesalers

13, Inplacing, renewing, consulting on or servicing any insurance policy, Willis

shall not directly or indirectly knowingly place, renew, consuil on or service its clients’ insurance

business through a wholesale broker unless agreed to by the client afler full disclosure of {a) the
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Compensation received or to be received by Willis, (b} any Willis interest in or contractual
agreements with the wholesaler, and (v} any alternatives to using a wholesaler.

G. Mandated Disclosares to Clients

14. Willis in placing, renewing, consulting on or servicing any insurance policy
shall in writing: (z) prior 1o binding, disclose to each chient all quotes and indications sought and all
quotes and indications received by Willis in connection with the coverage of the client’s rigk with
all terms, including but not limited to any Willis intorest in or contractual agreements with any of
the prospective insurers. and aff Compensation to be received by Willis for each quote, in dollars if
known at that time or as a percent of premium if the doHar amount is not known at that time, from
any insurer o third party in connection with the placement, renewal, consultation on or servicing of
insurance for that client; (b} provide discloswre to each client and obtain writien consent in
accordance with Y 7 of this Assurance for each client, and {c) disclose te sach client at the end of
each year all Compensation received duting the preceding year or contemplated to be received from
any insurer or thind party in cotnection with the placement, renewal, consultation on or servicing of
that client’s policy.

. rds of Conduct gnd inin

15, Wilkis shafl implement company-wide written standards of conduct
regarding Compensation from insurers, consistent with the terms of this Assurance, subject to
approval of the Superintendent, which implementation shall include, inter alia, appropriate
waimmg of relevant employees, including but ot limited (o training in business ethics,
professional obligations, conflicts of interest, anti-trust and trade practices compliance, and

record keeping.




ith Willis shatl not place s own financial interest ahead of i3 clients”
ingerests in defermining the best available insurance product or service for Hs clients. Willis shal
communicate with its chents m sufficient detail to enable them to make informed choices on
insurance products or services, and shalf provide complete and accurate information to
prospeciive and current clients on all propesals and bids received from insurers, including the
amount of Compensation or olker things of value that were or will be paid to Willis by each
insurer.

I._Prohibition Against Yiolating New York Law

17, Wiliis shali not directly or indirectly engage or attempt {o engage in
violations of Executive Law § 63 (12), the Donnelly Act (Gen. Bus. Law § 340 et seq.}, the
Marzin Act (Gen. Bus. Law § 352-c) and the New York Insurance Law, including without
himitation, Article 24, Unfair Methods of Competition and Unfair and Deceptive Acts and
Practices {Insurance Law § 2407 ot se.).

£ Limitation on Extrateryitorial Effect

18, The provisions of paragraphs 7 through 10 shall apply only to those Willis
entities that {a) service clients domiciled in the United States; (b) place, renew, consull on or
provide services for policies covering risks in the United States; or (¢} are, themseives, domiciled

in the United States.




MONITORING COMPLIANCE AND REPORTING

19, Willis shal establish a Qorapliance Committee of the Board of Directors of
Willis which shall monilor Willis’s compliance with the siandards of conduct regarding
Compensalion from insurers and shall report on aquarterly basis to the Board of Directors the resuits
of its monitoring activities for a period of five {5) years from the effective date of this Assurance.

20, Willis shalf maintain a record of ali complaints received conceming any
Compensation from an insurer which shall be provided to the Compliance Commitiee of the Board
of Directors with the Compliance Commiitee’s quarterly report and to the Superintendent annually
cemmencing from the effective date of this Assurance.

21.  The Beard of Directors of Willis shall file annual reports with the
Superintendent on compliance with the standards of conduet regarding Compensation arrangements
for five {5) years commencing in December 2005, which shall also include the amount of each form

of Compensation received by Willis from each insurer with which it placed insurance during the

preceding year.
COOPERATION WITH THE ATTORNEY GENERAL

22, Willis shall fully and promptly cooperate with the Attorney General with
regard to his [nvestigation, and related proceedings and actions, of any other person, corporation or
entity, including but not limited to Willis’s current and former employees, concerning the insurance
industry. Willis shall use its best efforts to ensure that all its efficers, directors, employses, and
agents also fully and promptly cooperate with the Attomey General in his Investigation and refated
proceedings and actions. Cooperation shall include without limitation: {a) production volundarily

and without service of subpoena of any infermation and all documents or other tangible evidence
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reasenably requested by the Attorney General, and any compilations or summaries of infarmation
or data that the Attorney General reasonably requests be prepared: {b} without the necessity of a
subpoena, having Willis's officers, directors, employees and agents attend any proceedings at which
the presence of any such: persons is requested by the Attorney General and having such perscns
answer any and all inquiries that may be put by the Attorney General (or any of the Attornay
General's deputies, assistants or agents) to any of them at any proceedings or otherwise
{"proceedings” include but are not limited 1o any mestings, infarviews, depositions, hearings, grand jury
hearing, trial or other proceedings); (c) fully, fairly and truthfully disclosing all information and
producing all records and other evidence in its possession relevant to all inquiries reasonably
made by the Attormey General concerning any fraudulent or criminal conduct whatsoever about
which it has any knowiedge or information; {d} in the event any document is withheid or redacted on
grounds of privilege, work-produst or other legal doctrine, a statement shall be submitted in writing by
Willis indicating: (1) the type of document; (2) the date of the document; (3} the author and recipient of the
decument; (4} the general subject matter of the document; (5) the reasan for withhoiding the
document; and (6} the Bates number or range of the withheld document. The Atiorney General may
challenge such claim in any forum of its choice and may, without limitation, rely on all documents
or communications theretofore produced or the contenls of which have been described by Willis, its
officers, directors, employees, or agents; and (e) Willis shall net jeopardize the safety of any
investigator or the confidentiality of any aspect of the Altornsy Generaf's investigation, including
sharing or disclosing evidence, documents, or cther information with others during the course of the
investigation, without the consent of the Attomey General, Nothing herein shall prevent Willis from

providing such evidence to other regulators, or as otherwise required by law.
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in such exammatlons Wﬂhs shall additmnally prowde pnvate sceure ‘office space photecopymg

equxpmenl and any eiher admmlstratwe or clenca! resources necessary to assist in any examination,

as wg_tl 8% all re!cvant daia, ’ pmwded_ 'upon requesi by the Supenntendent i electronic or
com#uterizé& format. The Superiniendent t.néay coordinile such examinations with other states.

OTHER PROVISIONS

5. Wililisshall not seek or sccept, direetly or_indimcﬂy,_ipd_exzmiﬁ;ation pursuant

o any _insuranéé i.;»o]icy; Wigl.'::re:ga_rd 1 any :451' atl of the amounts pa_yaﬁic pursuant to fhis Assurange,

26, The Attorney General will not initiate a case against Willis related to the

matters uncoversd to dute relating to the subject matter of this Assurance, or the subject matter of

amy subpogna sent to Willis as of the date of this Assurance by the Attorney General’s Investigation.

26
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27 Neither this Assurance nor the Stipulation is intended to disqualify Willis, or
any current employees of Willis, from engaging in any business in New York or in any other
Jurisdiction. Nothing in this Assurance or the Stiputation shall relieve Willis’s obligations imposed
by any applicable state insurance faw or regulations or other applicable jaw,

28 This Assurance shall not confer any rights upon any persons or entities begides
the Attorney General and Willis.

29 Willis agrees not to take any action or to make ar permit to be made any
public statement denying, direetly or indirectly, any of the Attomey General’s or the
Superintendent’s findings in this Assurance or the Stipulation or creating the impression that the
findings are without factual basis. Mothing in this paragraph affects Willis’s (2) testimoniat
obligations or (b} right to take legal or factual positions in defense of litigation or in defense of other
fegal proceedings in which the Atterney General is not a party.

30. Willis shalf maintain custody of, or make arrangements to have maintained,
all documents and records of Willis related to this matter for a peried of not less than six (6) years.

31. The Attorney General may raake such application as appropriate to enforce
or interpret the provisions of this Assurance, or in the afternative, maintain any action, ¢ither civil
or criminal, for such other and further relief as the Attomey General may determine is proper and
necessary for the enforcement of this Assurance. If compliance with any aspect of this Assurance
proves impracticable, Willis reserves the right to request that the parties medify the Assurance
accordingly.

32 Inany application or in any such action, facsimile transmission of a copy of

any papers 10 current counsel for Willks shall be pood and sufficient service on Willis unless Wilkis
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designates, in 2 wriling to the Attomey General, another person to receive service by facsimile

fransmission.

33, Facsimiie transmission of a copy of this Assurance to counse! for each
defendant shall be good and sufficient service on Willis.

34.  This Assurance shail be governed by the laws of the State of New York
without regard to conflict of laws principles.

35, This Assurance may be exccuted in counterparts.

WHEREFORE, the following signatures are affixed heredo on this}_th dayof April,

2005.
ELIOT SPITZER, ESQ. SULLIVAN & CROMWELL LLP
By:
Attorney Ceneral
State of New York Sullivan & Cremwell ELP
120 Broadway, 25 Floor 125 Broad Strest
New York, NY 10271 New York, New York 10004

Attorneys for

WILLIS GROUP HOLDINGS LD,
WILLIS NORTH AMERICA and
WILLS OF NEW YORK, INC.

Lt BDwe A .

William P. Bowden Jr.,, Esq.
General Counsel
Willis Group Holdings Limited

n




EXHIBIT |

GENERAL RELEASE.

This RELEASE (the “Release™ is execuoted this ____ day ol __ . 2005 by RELEASOR {defined below)
in favor of RELEASEE {defined below}).

DEFINITIONS

“RELEASOR™ refers to {fill in name | and any of its affiliates, subsidiaries, associates,
generai or fimited partners or parmerships, predecessors, successors, or assigns, including, witheut Teanation, aey of
thair sespective present or former offivers, directons, trustees, employess, sgents, attormeys. representatives and
shareholders. affiliates, associates, general or limited partners or partnerships, belrs, executers. administrators,
predecessors, SUCCESSORs, assigns or insurers acting un behalf of RELEASOR.

“RELEASEE” refers to Willis Group Heldings LTI and any of its subsidiaries, affiliates, assocmtes,
general or limited parmers or parnerships, predecessors, sucaessars, or assigns, including, without limitation, any of
their respective present or fonner officers, directors, rrusiees, cmployees, agents, MIOIEYs, fepresentatives and
sharehelders, affikiates, associates, general or tirnited pariners or parteerships, heirs, executors, adsunistrators,
predecsssors, SUCCESSQrs, assighs of insurers (colectively, “Willie™),

“Assurance” refers (o 2 cenain Assurance between Willis and the Attorney General of the State of New
Yok ("NYAG") dated February __, 20603, velating to an investigation commenced against Willis by NYAG.

RELEASE

L in consideration for the tots! payment of §_ inr accordance with the terms of the
Assurance, RELEASOR daes hereby fully release, waive and forever discharge RELEASEE friom any and al! ¢claims.
demands, debts, rights, causes of action o iiabilities whatsoever, including known and wnknovwn claims, now existing
or hereafter arising, in faw. squisy or otherwise, whether under state, federa] or foreign statutory or cormmon law, and
whether possessed or ssserted directly, indivectiy, derivatively, representatively or in any other capacity {collectively,
“glaing™y, to the extesd any such claims are based upon, avise out of or refate to, in whele or in pant, any of the
allegations, acts, orrussions, ransactions, events, types of conduct or maiters that are the subject of the Attorney
General's Envestigation, except for claims which are based upon, asise out of or relate 1o the purchase or sale of
Willis securities.

2. I the event that the foeal paymeat referved 16 in paragraph 1 s 30t made for any reason, then thig
RELEASE shail be deemned null and void, provided that any payments received by RELEASCOR shalf be credired 10
Willis in connection with any claimg tiat RELEASUR may asser! agaitzt Wiilis, or that are asseried on behail of
RELEASOR o1 by a class of which RELEASOR is a member, against Willis.

A This RELEASE may not be changed orally and skatl be govemed by and migrpreced in accordance
with the internal laws of the Smte of Mew York, withont giving effect to choice of law principles, except to the extent
that federal law requires that federal law governs. Any dispetes arising out of or related ¢ this RELEASE shalt be
subject to the exclusive juzisdiction of the Supreme Court of he Siate of New York oz, 10 1he extent federal
jurisdiction exists, the Unjted Srates Distriet Gowrt for the Seuthern Dxstricr of New York,

4. Releasor tepreseits and warrants that the claims have not been sold, assigned or hypothecated in
whole or in part.
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Drated:

RELEASGR:

By:

Print Name:

Tirte: __
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APPENDIX B
STIPULATION




STATE OF NEW YORK
INSURANCE DEPARTMENT
25 BEAVER STREET
NEW YORK, NEW YORK 10004

in the Matter of

WILLIS GROUP HOLDINGS LTD., WILLIS NORTH

AMERICA, INC. , WILLIS OF NEW YORK, INC., WILLIS RE

INC., WILLIS OF WISCONSIN, INC., WILLIS OF

TEXAS, INC., WILLIS OF SEATTLE, INC., WILLIS

OF TENNESSEE, INC,, WILLIS OF NORTH CAROLINA,

INC., WILLIS OF OHIO, INC., WILLIS OF OREGON, INC.,

WILLIS OF PENNSYLVANIA, INC,, WILLIS OF STIPULATION
MICHIGAN, INC., WILLIS OF MINNESOTA, INC., No. 2005- 0057-S
WILLIS OF NEW HAMPSHIRE, INC., WILLIS OF

NEW JERSEY, INC., WILLIS OF MASSACHUSETTS,

INC., WILLIS OF MARYLAND, INC., WILLIS OF

LOUISIANA, INC., WILLIS OF KANSAS, INC.,

WILLIS OF ILLINGIS, INC., WILLIS INSURANCE

SERVICES OF GEOHRGIA, INC. d.b.a. WILLIS

INSURANCE BROKERAGE OF GEORGIA, WILLIS

INSURANCE SERVICES OF CALIFORNIA, INC. d.b.a. WILLIS

INSURANGE BROKERAGE OF CALIFORNIA, WILLIS

QF ARIZONA, INC., WILLIS OF ALABAMA, INC., WILLIS

LIFE INSURANCE AGENCY OF QHIOQ, INC., STEWART

SMITH EAST, INC.,

Respondents.

WHEREAS, Willis of New York, Inc. is licensed as a broker under Section 2104
of the insurance Law and as an excess line broker undar Section 2105 of the Insurance
Law and as an agent under Section 2103(a} and 2103(h) of the Insurance Law and as a
reinsurance intermediary under Section 2108 of the Insurance Law; Willis Insurance
Services of Geergia, Inc. d.b.a. Willis Insurance Brokerage of Georgia is licensed as an
agent under Section 2103(b} of the Insurance Law; Willis Life !nsurance Agency of
Qhio, Inc. is licensed as an agent under Section 2103(a) of the Insurance Law; Willis of
Alabama, Inc. is licensed as an agent under section 2103(a) of the Insurance Law;
Willis of Arizona, Inc. is licensed as a broker under Saction 2104 of the Insurance Law
and as an excess line broker under Section 2105 of the Insurance Law and as an agent
under Section 2103(a} and 2103(b} of the Insurance Law; Willis Insurance Services of
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California, Inc. d.b.a. Willis Insurance Brokerage of California is licensed as & broker
ubder Section 2104 of the Insurance Law and as an excess line broker under Seclion
2105 of the Insurance Law and as a life broker under Section 2104 (B)(1){A} of the
Insurance Law; Willis of lllinois, Inc. is ficensed as a broker under Section 2104 of the
Insurance Law and as an agent under Seclion 2103{a) of the insurance Law; Willis of
Kansas, Inc. is licensed as an agent under Section 2103{b} of the Insurance Law; Willis
of Louisiana, Inc. is licensed as an agent under Section 2103(a) and 2103(b) of the
Insurance Law; Willis of Maryland, Inc. is licensed as an agent under Section 2103(a)
and 2103(b) of the Insurance Law and there Is pending with this Department an
application filed by Willis of Maryland, Inc. for a license o act as a broker under Saction
2104 of the Insurance Law and as an excess line broker under Section 2105 of the
Insurance Law; Willis of Massachusetts, Inc. is licensed as a broker under Section 2104
of the Insurance Law; Willls of New Jersay, Inc. i8 licensed as a broker under Seclion
2104 of the insusance Law; Willis of New Hampshire, Inc. is licensed as a broker under
Section 2104 of the Insurance Law and as an agent under Section 2103(a} and 2103(h}
of the Insurance Law; Willis of Minnesola, Inc. is Hoensed as a broker under Section
2104 of the Insurance Law and as a life broker under Section 2104(L){1HA) of the
Insurance Law; Willis of Michigan, Inc. is licensed as an agent under Section 2103(b) of
the Insurance Law; Willis of Pennsylvania, Inc. is licensed as a broker under Section
2104 of the Insurance Law and as an excess line broker under Seciion 2105 of the
insurance Law and as an agent under Section 2103(a) and 2103{b) of the Insurance
Law; Willis of Oregon, Inc. is licensed as a broker under Section 2104 of the Insurance
Law: Willis of Ohlo, Inc. is ficensed as a broker under Section 2104 of the Insurance
[.aw; Willis of North Carofina, Inc. is licensed as an agent under Seclion 2103(z) of the
insurance Law; Willis of Tennessees, Inc. s licensed as a broker under Seciion 2104 of
the Insurance Law and as an agent under Section 2103(a} of the Insurance Law; Willis
of Seattle, Inc. is licensed as a broker under Section 2164 of the Insurance Law; Willis
of Texas, Inc. is licensed as an agent under Section 2103(b) of the Insurance Law;
Willis of Wisconsin, Inc. is licensed as an agent under Section 2103(0) of the msurance
Law; Willis RE Inc. is licensed as a broker under Section 2104 of the Insurance Law and
as an excess fine broker under Section 2105 of the Insurance Law and as a reinsurance
intermediaay under Section 2106 of the Insurance Law; and Stewar! Smith East, Inc. is
licensed as a broker under Section 2104 of the insurance Law and as an excess line
broker under Section 2105 of the Insurance Law and as an agent under Section 2103(b}
of the Insurance Law and as a reinsurance intermediary under Section 2106 of the

Insurance Law;

WHEREAS, all of the foregoing Respondents are wholiy owned subsidiaries of
Respondent Willis Group Holdings Lid., which is a Bermuda corporation; and

WHEREAS, pursuant to the provisions of Executive Law § 63 (12), the Donnelly
Act {Gen, Bus. Law § 340 of s2q.), and the Martin Act {Gen. Bus. Law § 352-c), Efiot
Spitzer, Attorney Ganeral of the Stafe of New York (the "Atlorney General”) caused an
investigation to be made of Respondents Willis Group Holdings Lid., Willls North
Amarica, [nc. and Willis of New York, Inc. (colleclively "Willis”) related te its practices in
the purchasing, renewal, placement or servicing of insurance for its clients (the
“Attorney General's invesiigation”); and the Superintendent of [nsurance of the State of
New York (the “Superintendent’), pursuant to Insurance Law § 305, conducted an
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nvestigation of Witlis related to its practices in the purehasing, renewsl, piacement or
servicing of ingurance for its clients {the "Superintendent's Investigation™; and

WHEREAS, the Attorney General's Investigation has been resolved pursuant to
an Assurance of Discontinuance Pursuant to Executive Law § 83(15), dated April 7.
© 2005 (the "Assuranca, a copy of which is annexed hereto and incorporated herein: and

WHEREAS, the Altorney General's fnvestigation and the Superintendent’s
investigation have resulted in certain findings of fact regarding the business practices of
Willis, as set forth in paragraphs 1 threugh 22 of the Assurance; and

WHEREAS, based upon the aforementioned findings of fact, the Attorney
General and the Superintendent have determined that Willis unlawfully deceived its
clients by: (aj} steering ciients’ insurance business to favored insurance companies; (b)
unnecessarily running business through its wholly owned wholesaler, Stewart Smith;
and (¢) leveraging its retail brokerage business in order to abtain reinsurance brokerage
business; and

WHEREAS, based upon the foregoing, Respondents may be charged with
violations of the Insurance Law and/for Insurance Department Reguiations: and

WHEREAS, Respondents have been advised and are aware of their statutory
fight to notice and & hearing on any such charges; and

WHEREAS, Willls is cooperating with the Attomney General's Investigation and
the Superintendent's Investigation and has adopted and under the Assurance and this
Stipulation will continue to implement a number of business reforms governing the
conduct of Willis's employees; and

WHEREAS, the Superintendent finds the retief and agreements contained in the
Assurance and this Stipulation apprepriate and in the public interest; and

WHEREAS, Respondents desire fo resolve any such possible charges by
entering into a Stipulation on the terms and conditions hereinafter set forth in feu of
proceeding with a hearing in this matter; NOW THEREFORE,

IT IS HEREBY STIPULATED AND AGREED by and between the Respondents
and the New York State Insurance Depariment {"Depariment”). subject to the approval
of the Superintendent, as follows;

1. Respondents waive their right to further notice ang hearing in this matter,
and agree to fully comply with all of the terms and conditions of the Assurance.

2. Respondents agree to cooperate fully in all Department exasninations of
Respondents and in all Depariment investigations of current or former employees of
Respondents or licensees of the Department,
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Responderis acknowledge that this Stipulation may be used against them

in any future Department procesding if therg is reason to believe the terms of the

Assurance of this Stipulation have baen viclated by Respondenis, or £ the Department

institutes disciplinary action against any Respondent for any reason other than the acts
~vonsiderad herein,

New York, NY
Aprit Up,zaos

NEW YORK STATE INSURANCE DEPARTMENT

on G. Rothbiait

Principal Attormey

WILLIS GROUP HOLDINGS LTD, WiLLIS NOCRTH
AMERICA, INC., WILLIS OF NEW YORIC, INC., WILLIS RE
INC., WILLIS OF WISCONSIN, NG, WILLIS OF

TEXAS, INC., WILLIS OF SEATTLE, INC., WILLIS

OF TENNESSEE, INC., WILLIS OF NORTH CAHOLINA,
INC., WILLIS OF OHIO, INC., WILLIS OF OREGON, INC.,
WILLIS OF PENNSYLVANIA, INC., WiLLIS OF
MICHIGAN, INC., WILLIS OF MINNESOTA, INC.,

WILLIS OF NEW HAMPSHIRE, INC., WILLIS OF

NEW JERSEY, INC., WILLIS OF MASSACHUSETTS,
INC., WILLIS OF MARYLAND, INC., WILLIS OF
LOUISIANA, INC., WILLIS OF KANSAS, INC.,

WILLIS OF ILLINOIS, INC., WILLIS INSURANGE
SERVICES OF GEORGIA, iNC. d.b.a, WILLIS
INSURANCE BROKERAGE OF GEQRGIA, WILLIS
INSURANCE SERVICES OF CALIFORNIA, INC, d.b.a.
WILLIS INSURANCE BROKERAGE OF CALIFORNIA,
WILLIS OF ARIZONA, INC., WILLIS OF ALABAMA, INC.,
WILLIS LIFE INSURANCE AGENCY OF OHIO, ING.,
STEWART SMITH EAST, INC.,

Name: Wiliam P. Bewden, Jr.
Tile:  General Counsel
Willis Group Holdings Limited
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STATE OF MNew York}
yes.
COUNTY OF Clueens)

On this 8% day of April, 2005, betore me personally came Wiliam P.
Bowden, Jr., to me krown, who, being by me duly sworn, did depose and say that
he/she resides at New York, NY 10021; that hefshe is the General
counsel of Willis Group Holdings Lid., the corporation described in and which executed
the above instrumant on behalf of each of the entities listed above; and thal hefshe
signed his/her name thereto by order of the board of directors of said corporation.

%A’{‘?/‘A\{ ) A
/ Motarf Public
GRELOP Goikiy by

Pubtic e oF rag -
No or'c;A:: w‘.:?; ok
c Qustifia £ 2 Genagn, County
ommizsion Expires Nov. 29, 2008

THE FOREGOING STIPULATION IS HEREBY APPROVED.

Dated: New York, NY
April 8 , 2005

HOWARD MILLS
Acting Superintendent of insurance

By aﬁg%m,@_%
Addrey Samers

Deputy Superintendent & General Counsel




APPENDIX C

AMENDMENTS TO THE ASSURANCE OF DISCONTINUANCE AND
STIPULATION
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AMENDMENT #1 TO ASSURANCE OF DISCONTINUANCE FURSUANT ™0
EXECUTIVE LAW § 63(15) BETWEEN THE ATTORNEY GENERAL OF THE STATE
OF NEW YORK AND WILLIS GROUP HOLDINGS LID, WILLIS NORTH AMERICA
NG, AND WILLIS OF NEW YORE, INC. (collectively “WILLIS") DATED APRIL 7,
25 herdnafier, the “Assurance™) :

WHEREAS, the partics have agreed to amend the Assurancs 10 extend the time for Willis
to complets calpulating te amount of mensy sach TS, palicybolders is eligible to reseive;

NOW THEREFORE, the parties agres ihal: 4

A. Parsgraph 2 of the Monctery Relief sectitn of the Assurapce shall be amended as
follows: - :

3. Wilkiz hall (3) by Scptecsber 26, 2005 cakulate, in accordance witk a formula
approved by the Attorney Geneval, the smount of money each of the U.8. policyholder clieats
whe retained Willis to place, renew, consult on or service insprance with inesption of renewal
dates betwees January 1, 2001 through Deserober 31, 2004 where such plasement, renowal,
consultaton of servicing resulted {n contingent cormissions of overrides recorded by Willis
between fumsiry |, 2001 through Decesnber 31, 2004 {he “Rejevant Period”™), is slipibie to
resgive: (b) within one {1} dey of completing these celculations, file a rmport with the Attoraey
General and the Superintendent, cevtificd by an officer of Wiklis, satting forth: (1) erch client's
rame and address; (23 the eliem’s insuer(s), product line{s) 2nd policy(ies) purchased end policy
numnber{s); (3) the amount the client paid in premaiums or consulting fees for each such pulicy;
{#) for each suchk policy, the amount of contingent commission of overnide revenoe recorded by
Wiilis during the Relevant Prriod attributable to that policy, in aceordancs with a caloutation
approved by the Atterney General ead the Superintendent; and (5) the amount of contingént
coramissian br overtide revenus sach client s eligible 1o seceive for cach sufh policy and in the
eggrogeie for ali such policiss prysuant ta this Assurance; and (63 by October 1, 2005, sond 8
notice, subject to the approval of the Attomey General aod the Superintendent, to sacki client
eligible to be paid from the Fund, seting forth fizms (2) through (5), #hove, and stating that the ’
amount paid may increess if there is less than ful) panticipation by cHgible clionts in the Pund.
For the purposes of this paragraph, "U.S, polizyholder clients™ meosns {.8.-domiciled .
policyholder clients and policyholder clients who retzined Willis's U.S. offices (o place, rensw,
consult on of service insurahce.

B. Paragraplt 3 of the Moustary Relief section of the Assurance hatl be zmended as
follows: . .

L3 Clients cligible to rective a disuibution from the Fund shall have wntl Febraary 1,
2006 to Tequest & distribution, Exigible clients who viofontarily clect to receive z cash distribution.
{ths “Partictpating Policyholders™) shall tender a release jn the form attached hersto as Bxhibit 1.
Tn the event thet any eligible client elects Tiot to participate or otherwiss does not teepond (the
. “Non-Participating Policyhokdess'). that clist's sllocated shere may be nsad by Willis to saisfy
“iny pending of other clais asserted by polieyholdess relating to thess matters. In po event shalt
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.

a dstribution be made from the Fand to any other. palicyholder until alt Participating
Policyholders have boen paid the full aggregue amount dues #e caloulated pursuznt to § 2 above;
nor shall the totel peyments from the Fund to any Mon-Participating Policyholder exceed §0% of
thit Non-Participating Policyholder's origina! allocated share. I¥ any funds tomiin in the find &s
of April 1, 3006, mity such funds shsll be distributed oo & pro tata basis to the Participating
Policyholders. . ]

C. Paragraph 5 of the Monstary Relief section of the Assunmes shall b amended as
follows:

5 Cn March 10, 2506, Willis shall pey proportionally to each Pacticipating
Policyholder 2 much of that Participating Pulicyholder's sggregate thare of the Fund &5 possibis
with the rontes then aviflable in v Pand pursuzst to & calculaticn approved by the Altomey
General and the Superintendent. On or before April 25, 2006 Wiliis shall fle s regiont with the
Atigrney General and the Superintondent, certified by an officer of “Willis, Listing a1 amounts

peid from the Fund.
 WHERERORE, the following signatures are affixed hereto on this iﬂ‘l day of August,
2005, -
BLIOT SPITZER SULLIVAN & CROMWELL LLF
e B
Atiorney General of the '
Stage of New York © Suflivan & Cromwell LLF
120 Broadway, 25W Floor 125 Brosd Street” -
New York, NY 16271 New York, New York 10004

Attorneys for

WILLIE GROUP HOLDINGS LD,
WILLIS NORTH AMERICA
WILIS OF NEW YORK, INC.
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AMENDMENT #2

TO THE ASSURANCE OF DISCONTINUANCE PURSUANT TO EXECUTIVE LAW §
63(15) BETWEEN THE ATTORNEY GENERAL OF THE STATE OF NEW YORK AND
WILLIS GROUP HOLDINGS LTD, WILLIS NORTH AMERICA INC., AND WILLIS
OF NEW YORK, INC, (collectively “WILLIS”) DATED APRIL 7, 2005 {hereinafter, the
“Assurance”) and

AMENDMENT #1

TO THE STIPULATION ENTERED INTQ BY THE NEW YORK INSURANCE
DEPARTMENT WITH WILLIS AND CERTAIN WILLIS AFFILIATES AS SPECIFIED
THEREIN (collectively “WILLIS GROUP") DATED APRIL 8, 2005 (hereinafter, the
“Stipulation®)

WHEREAS, the parties recognize that part of Willis’s business is to ace as a managing
general agent ot underwriting manager for insurance carriers; and

WHEREAS, the parties have agreed 10 amend the Assurance to clarify the permissible
means by which Willis may act and be compensated as a managing generat agent or underwriting
manager;

NOW, THEREFORE, the parties hereby agree that the Assurance shall be clarified and
amended as follows:

1. Paragraph 7 of the Assurance is hereby amended, such that the following shall be added
after the second sentence of Paragraph 7:

"The parties agree that the preceding two sentences shall not apply to MGA
Compensation, which Willis may receive when and to the extent it acts as an MGA.

As used herein,

() Willis shall be acting as an "MGA" when: (i) Willis has been appointed by an insurer
as n managing general agent or an underwriting manzger, to be the insurer's representative
in connection with the management of such insurer's book of business with respect to a
specific product or product line; and (i) in such capacity, Willis (A} communicates with
prospective insureds only through professional insurance brokers {including those units of
Wiilis which act in sueh capacity on behalf of insureds), and (B) places all such buginess
for such product or product line only with and for such insurer, and

{b} "MGA Compensation” means the Compensation Willis receives fromt the appointing
insurer as consideration for the MG A services Willis renders to such insurer,”

2. Paragraph 9 of the Assutance is hereby amended, such that the following sentence shali
be added at the conclusion thereof:




"The parties agres that this Paragraph shall nol apply to MGA Compensation.”

EN Clause (a} of the first sentence of Paragraph 13 of the Assurance is hereby deleted, and
the folowing shall be ddded in its place and stead:

"2} the Compensation received or to be received by Wilkis (other than MGA
Compensaticn),”

4, Paragraph 14 of the Assurance is bereby arsended, such that the following sentence shall
be added at the conclusion thereof:

"The parties agree that this Paragraph shall not apply to MG A Compensation.”
5. Other thar as amended above, the Agsurance shall remain in fl] force and offect,

6. All references in the Stipulation (o the Assurance of Discontinuance shall be deemed to
include this Amendment.

7. This Amendment may be exeented in counterparts.

WHEREFORE, the following signutures are affixed hereto on this _7/day of August, 2006,

ELIOT SPITZER HOWARD MILLS

I

¥
M,Luuj -\}'}d’luu Haat, }.‘;éf)' Suph. 1 4ot Covitel

Atlorney General of the Superintendent of Insurance

State of New York New Yark State Insurance Department
120 Broadway, 25 Floor 25 Beaver Steet

New York, NY 10271 New York, NY 10004

Wiitis Group Holdings Limited,
Wiilis North Ameri¢a Inc. and
Willis of New Yok, Inc. and
for purposes of the Stipulation,
on behalf of the Willis Group

By
Mary E., Caizzzo
Assistant General Counsel
Willis Group Holdings Limited
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*The parties agree that this Paragriph shall not spply to MGA Compensation.”

1. Clause{p) of the first sentence of Patagraph 13 of the Assurance is hereby deleted, and
the foilowing shafl be added in its place and stead:

"4} the Comnpensation received of to be received by Willis (other than MGA.
Compensation},”

4, Paragraph 14 of the Assursnce is hereby mmended, such that the following sentence shall
be added at the conclusion thereet:

The parties agree that this Paragraph shall not apply to MGA Compensation.”

5. Gther than. 25 amended above, the Assurance shall remain in full force and offeet.

6. All referonces in the Stipulation to the Asserance of Discontinuance shall be deamed to
inelude this Amendment.

7. This Amendment may be executed in counterparts.

o il
WHEREFORE, the following signatares are affixed hereto on t!us'}{f’:lay of August, 2006.

ELIOT SPITZER . HOWARD MILLS
ﬁ;z , f&fw 7
ttorney General of the Superintendert of Insurance
State of New Yotk : New York State Insursnce Department
120 Broadway, 25° Floor 25 Beaver Street
New York, NY 10271 New York, NY 10004

Willis Group Holdings Lirnited,
Wilits North America Inc. and
Willis of New York, Inc. and
for purposes of the Stipulation,
on behalf of the Whilis Group

hhhhh e it

Mary Calazzo
Asgistant General Counsel
Willis Group Heldings Limited

FORT OnEeNT T




“"The parties agree that this Paragraph shall not apply to MGA Compengation."

3. Clause {a) of the first sentence of Paragraph 13 of the Assurance is herehy deleted, and
the following shall be added in its place and siéad:

“a) the Compensation received or lo be received by Willis (other thar MGA
Compensation),"

4. Paragraph 14 of the Assurance is hereby amended, such that the following semence shall
be added at the conclusion thereof:

"Fhe parties sgroe that this Paragraph shall not apply to MGA Compensation.”
5. Other than as amended above, the Assurance shall remain in full force and effect.

6. All references in the Stipulation 1o the Assurance of Disconfinuance shall he deemed to
inchade this Amendment.

7, This Amendment may be executed in counterparts,

WHEREFORE, the following signatures are affixed hereto on this .. day of August, 2006.

ELIOT SPITZER HOWARD MILLS

Attorney General of the Superintenderit of Insurance

State of New York New York State Insurance Department
120 Broadway, 25" Floor 235 Beaver Street

New York, NY 10271 New York, NY 10004

Willis Group Holdings Limited,
Williz North America Inc, and
Willis of New York, Inc. and
for purposes of the Stipulation,
on behalf of the Willis Group

By s S e
Ma;:y EAalazzo /.} :
Assistant General Couns

Willis Group Holdings Limited




AMENDMENT # 3

TO THE ASSURANCE OF DISCONTINUANCE PURSUANT TO EXECUTIVE
LAW § 63(15) BETWEEN THE ATTORNEY GENERAL OF THE STATE OF
NEW YORK AND WILLIS GROUP HOLDINGS LTD, WILLIS NORTH
AMERICA INC., AND WILLIS OF NEW YORK, INC. (collectively “WILLIS™)
DATED APRIL 7, 2005 (hereinafter, the “Assurance”) and

AMENDMENT #2

TO THE STIPULATION ENTERED INTO BY THE NEW YORK INSURANCE
DEPARTMENT WITH WILLIS AND CERTAIN WILLIS AFFILIATES AS
SPECIFIED THEREIN (collectively “WILLIS GROUP”) DATER APRIL 8, 2005
(hereinafter, the “Stipulation™)

WHEREAS, pursuant to paragraph 31 of the Assurance, the parties recognize that
Willis has the right to request that the parties modify this Agreement if compliance with
any aspect of this Agreement proves impracticable; and

WHEREAS, the parties have agreed to amend the Assurance to permis Willis to
engage in cerlain business practices, consistent with the terms and conditions of this
Agreement;

NOW, THEREFORE, the parties hereby agree that the Assurance shal? be
clarified and amended as follows:

1. Paragraph 7 of the Assurance is hereby amended, such that the first and second
sentences shall be amended 10 read as follows:

“In connection with its insurance brokerage, agency, producing, consulting and
other services in placing, repewing, consulling on or servicing any insurance
policy, Willis shall acoept only: a specific fee to be paid by the client; a specific
percentage commission on premium to be paid by the insurer set at the time of
purchase, reneweal, placement or servicing of the insurance policy; a specific fee
for service(s} to be paid by the insurer set at the time of purchase, renewal,
placement or servicing of the insurance policy; or a combination of fee and
cemmission. Willis shall aceept no such commissions or fees unless, before the
binding of any such policy, or provisien of any such service: (a) Willis in plain,
unambiguous written language fully discloses such commissions or foes in either
dollars or percentage amounts, and the speeific nature of each service for which
fees are 1o be received; and (b) the L1.8, client consents in writing,"
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Paragraph 14 of the Assurance is hereby amended in its entirety to read as

foliows:

3.
follows

4.

3.

“Willis in placing, renewing, consulling on or servicing any insurance policy shall
in writing: a) prior to binding, disclose te each client all quotes and indications
sought and all quotes and indications received by Willis in connection with. the
coverage of the client’s rigk with all terms, including but not limited to any Willis
interest in or contractual agreements with any of the prospective insurers, and ail
Cempensation to be received by Willis for each quote, in dollars if known at that
ilme or as a percent of premium if the dollar amount is not known at that time,
from any insurer or third party in connection with the placement, renewal,
consultation on or servicing of insurance for that client; b) provide disclosure to
each clieat and obtain written consent in accordance with § 7 of the Assurance for
each client and (¢} disclose to each client at the end of each year all Compensation
received during the preceding year or contemplated to be received from any
insurer or third party ir connection with the placement, renewal, consultation on
or servicing of that client’s policy, provided that the Superintendent and the
Atrormey General may modify or limit such annual disclosure requirements in
order to reduce unreasonable administrative burden upon Willis. The parties agree
that this Paragraph shall not apply to MGA Compensation,”

Paragraph 21 of the Assurance is hereby amended in iis entirety to read as

“The Board of Directors of Willis shall file annuel reports with the Superintendent
on compliance with the standards of conduct regarding Compensation
arrangements for five {5} years commencing in December 2005, which shall also
inciude the amount of each form of Compensation received by Willis from each
insurer with which it placed insurance during the preceding year, provided that
the Buperintendent may modify oz limit such annual report reguirements in order
to reduce unreasonable administrative burden upon Willis.”

Other than ag amended above, the Assurance shalf remain in full foree and effect.

Al references in the Stipulation to the Assurance of Discontinuance shall be

deemed to include this Amendment.

6.

This Amendment may be executed in counterparts.
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WHEREFORE, ihe following signatures are affixed horeto on this 9.2?'%33' of
Augnst, 2007,

Honorable Andrew Cucmo Honerable Fric Dinalio

Aftomey General Superintendent of insuwrance
State of New York . New York State Insurance
120 Broadway, 254 Floor Depariment
MNew York, NY 1027) 25 Beaver Strest

New York, NY 10004

@;-MW?/ AAe-

Willis Group Holdings Limited
Willis North America Inc.
Willis of New York, Inc. and
for purposes of the Stipalation,
on behaif of the Willis Group

By
Mary E. Cajarro

Chief Legal Officer

| World Financial Center
200 Liberiy Sweet, 7" Floor
New York, NY 1028}

LT:57
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WHEREFORE, the following sigratures are affixed hereto on this?-zk‘tduy of
August, 2007, .

Honerable Andrew Cuome Honorable Eric Dinallo
Attorney General Superintendent of Insurance
State of New York New York State Insurance
120 Broadway, 25 Floor Department

New York, NY 10271 25 Beaver Street

MNew York, NY 10004

Willis Group Holdings Limited
Willis North America Inc.
‘Wiiiis of New York, Inc. and
for purposes of the Stipulation,
on behalf of the Willis Group

I World Financial Center
200 Liberiy Street, 7% Floor
Mew York, NY 10281




WHEREFORE, the following signatures are affixed hereto on this 2L day of

August, 2007,

Honorable Andrew Cuomo

Anomey General

State of New York

120 Breadway, 25s Floor
New York, NY 10271

Witlis Group Holdings Limited
Willis Norih America Inc.
Willis of New York, Inc. and
for purposes of the Stipulation,
on behalf of the Willis Group

By

Mary E. Caiazzo
Chief Legat Officer

1 World Fiasancial Center
200 Liberty Street, 7" Floor
New York, NY 10281

Honorabie Eric Dizalle

Seperintendent of Insuran
New York State Insurance
Pepartment

25 Beaver Streel

New York, NY 10004
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SETTLEMENT FUND DISTRIBUTION RELATED DOCUMENTATION

Exhibit 1 - Compensation Formula Approved by Attorney General




Pelicvkolder Compensation Formula and Example
Compensation Formula

Step 1. Calculate the contingent commission/override revenue rate (“CC/O
Rate™) by Year ¢“Y”), Insurer {“F"} and product line (L"):

CCiO Rate=  Total CC/O recorded by Willis for Y by Tapd I,
Total Premiums recerded by Willis in Y by land I,

Step 2. For exch eligible client, identify amount of premimms for each policy in
each Y by L and L.

Step 3. Multiply amount of premium for each policy by CC/O Rate for each Y
by I and L to determine the attributed CC/D for each such policy,

Step 4. Aggregate total CC/O recorded by Willis from January 1, 2081 to
December 31, 2004 atiributable to eligible clients.

Step 5. Calculate the Payout Percentage:
Payoat Percentage = $56 million

Total CC/O recorded by Willis between 1/1/01 and
12/31/04 attributable 1o eligible clients

Step 6. Multiply attributed CC/( by Payout Percentage.

;

Example of Formula




Step 1. Calculate the CC/O Rate by Y, I and L:

Example 1a; Willis recorded $106,000 in CC/O for 2002 from Insurer 123 Ins, Co. in
Exoess Casuaity on $1 million in total Excess Casualty premiuns placed by Willis during
2002 with 123 Ins. Co.

CC/O Rale 300z 122 dns Co. frvess Casealiy = 100,000 = 10 %
$§ million

Example 1b: Willis recorded 356,000 in CC/O for 2003 from Insurer XYZ Ins. Co. in
Property on $2.5 milfion in total Property premiums placed by Willis during 2003 with
XYZ Inz. Co.

CC/O Rate 2003, XTZ Ins. Co., Property :_QS_Q,QQQW =2%
$2.5 mitlion

Step 2. For each eligible client, identify amount of preminm for each policy in
each Y by land L.

Eligible Pelicy . .
Client Insurer Number Product Line Year Premium
ABC Ine. XYZ Ins. Co, | P357649 Property 2603 $500,000
ABC Ine. 123 Ins, Co. | ECY840G Excess Casualty 2042 51,000,000
Step 1. Mutltiply amount of premium for each policy by CC/O Rate for each
Y by Fand L to determine the attributed CC/0 for each such policy,
I Eligible . Attributed
Clicat Insurer Year Premium CC/O Rate CCio
ABC Inc. XYZ Inc, Co, 2603 $500,060 2.0% $10,000
ABC Ine, 123 Ins. Co. 2002 $1,000,000 10.0% $100,000
Total Attributed CC/Q for ARBC Ine, = $110,000
Step 1. Aggregate total CC/O recorded by Willis between January 1, 2061
and December 31, 2004 attribuiable to eligible clients.
Step 2. Caleulate the Payout Percentage:
50 million =~ 50%
~ 3100 million
Step 3. Multiply Attributed CC/O by Payouti Percentage.

Total Attributed CC/O | Payout Perceniage | Total Compensation to ABC Inc, |
$110,000 50% $35,000
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Exhibit 2 - Eligibility Letter Sent to Clients



October 1, 2005 Wl l ' I S

TR A

SEBEINT00LOD100-MN- G

SAMPLE A SAMPLE
124 ANY STREEY
ANYTOWN, U5 12345-6780

Re: Your Eligibility %0 Receive 3 Payment from Willis's Compensation Fund

" Dear Sampie,

We are writing to inform you of your eligibility to receive a payment from = fund Willis established {the “Fund”) in
conaection with is resoluions of the reviews of Willis’s compensation practices conducted by the New York and
Minnesota Attorneys General and the New York Superintendent of Insurance, Please read the enclosed documents
carefully and completely. They specify important deadlines for participating in the Fund and sunmarize why the
Pund was established, what you need to do to paricipate znd how participation may affect cerlain of your legal
sights. While we expect you will find the enclosed information to be clear, 25 always @ Willis, we stand ready fo
answer any questions you may have, and have sel up a toll-free number 16 2 team dedicated to answering your
guestions, The toll-free aumber s 1-866-428-8017. You may 2lso obtain information on the Willis Fuad website,

wew.willisfund.wiflis.com

At Willis, we are fully commitied to the priaciples set out fn our Client BEl of Rights, including eur commitment
fo transparency so that you understand the compensation we receive for the services we provide you. We look
forward 10 a continuing refationship with you and serving you in the future.

Sincerely,

j«%

Foe Flumeri
Chairman
Willis Geonp Holdings Limited




Settlement Information

On Aprit 7, 2005, Willis Group Holdiags Ltd., Willis North America Inc., and certain other Wilis affiliates {collectively
“Willis™) entered into. setllements with the Attorneys General of the States of Minnesota and New York and the
Superintendent of Insurance of the State of New York to resolve their investigations of certain insurance fndustry
practices, including receipt of contingent commisstans, A-copy of the Minnesota seitfement agreement {calied an
“Assurance of Discontinuance”) is availzble by calling (651) 296-3353 or 2t wwwwillishursd.willis.com. A copyof
the New York setflement agreement (also called an “Assurance of Disceatinuance”) Is alsa zvailable at
wwwwlllisfund wilis.com. )

These settlernents invefve no fines or penalties, and Willis adrits no wrongdoing or liability. As part of its setilement
with the New York Atorney General and Superintenden: of Insurance, Willis sgreed to distribute $50 milkion to
certain U.S. paolicyhoider clients of Willis. US Policyholder cliemts eligible to elect to receive a- distribution are
defined in the New York Attorney General's Assurance of Discontinuance as Willis's “U.S.-domiciled palicyholder
chients and policyholder. clieats who refained Wifiis®s 0.5, offices th place, renew, consult on or service insuranee”
with “Inception or renewal dates between January 1, 2001 through December 31, 2004, where such placement,
renewal, consultation or serviing resulted In contingent commissions or averrides recorded by Willis between
January 1, 2001 threugh December 31, 2004."

Willis -agreed with the Minnesota Attorney General 1o distribute an additional $1 million te eligible Minnesota
pelicyholders, as defined in the Minnesotz seitfement agreement. Gur records indicate that Willts miay kave received
contingent comrissions or pverrides in connection with insurance purchased by you or vour firm through Willis or
certalrs of its affiliates between Jaruary [, 2001 and Decernber 31, 2004, ‘This makes you or your firm eligible to
teceive a disiribution pursuant o the iwe setilements.

Settlernent Funds

As part of its setifement with the New York Attarney Generel and Superintendent of Insurance, Witlis agread to create
@ fund i the zmount of $50 million. The New York agreement required Willis to “caleulate, in acordance with 2
formulz 2pproved by the Aitorney General, the amount of money each of the U.S. policyholder chients who retzined
Willis to place, rerew, consult on or service insurance with inception or renewsl dates between January 1, 2001
through December 31, 2004” is eligible to receive. This formula allocates the $50 million 2mong 0.8, policyholders
according te the propertion of contingent commissions, & any, Willis carned related to the placement of their
insusance. In some instances, we have used estlinates because msufficient data were avallable to perform the
caleulation.

A5 part of its Minnesota setllement, Willis agreed fo disitibute an additional $1 millien to eligible Minnesota
palicyholders, The Minnesota Atterney General has directed that Willis apply the same formula to the additional
Minnesota funds as it is applving to the $50 million fund.

The eaclosed distribution statement sefs forth the combined amount 10 which you are entitled under Willis's New
York 2rd Minnesota setfernents. To participate in these setlements, you need rot demonstrate that Willls viclated
any legal daty or that you suffered any injury or damages. The decision whether or not to participate in (hese
seftlements ks entirely voluntary. fyou elect not to participate, the pertion of the setthements attributable to you wifl
be distributed to other poficyholders pursuant to the terms of the settlement agrecments. Under no circumstances
will any portion of these funds revert to Witlis.




N

Hew o Participate

Yoy have until Fel 1, 2606 to request a cash distribution pursuant to the two lements. i vou
elect fo recelve a distribytion, vou myst s i enclosed release fornv, which was approved by the New
York Attorney General and Superintendent of Insurance ag of the New York setilement. Sisning the

release means that vou will not be able to assert claims covered by the reledse against Willis or any of its
subsidiaries or affiliates. C v - :

The Release

;E'he decision whether or ot 1o participate In these setilements s eatirely voluntary, 4s noted zbeve, if you elect to
recetve 1 distribution, you must sign and refurn the enclosed release by Pebruary 1, 2006. The New York Attorniey
General and Superiatendent of Insueance approved the form of the release, . -

By signing the release, you will give up your right 1o pursue any claims covered by the refease against Willis or its
subsidiaries or affiliates. This includes giving up sy right you may-have to participate in putative class actions
against Willis and numerous other cornpanies currently pending in the United States District Court for the District
ol New Jersey entifled fr re fusurance Brokerage Antiirust Liigation, MDI, No, 1663, Thess ctions allege numerous
violations-of federal and state statutory and common faw and seek various forms of damages and other relief. The

release does aot preciude participating policyholders from seeling relief from non-Willis entities or-Individuais.

If you elect not to receive a distribution pursuant ¢ ese ements, you will retain any rivhits von

may have to pursue au individual or class action against Willis its subsidiaries or affifiates,
Iow the Money Wil Be Distributed .

Gn March: 10, 2006, Wilkis will pay each pasticipating policsholder the amount to which that policvholder Is entitfed
based on the caleulation performed under the sefflements, If ineney remains after this distribution i participating
policsholders, Willis may use the remaiting money to satisly the claiims of non-pasticipating policyhelders. 1 any
settiement money remains & of April 1, 2006, those funds will be distributed to participating policyhofders on a pro
rata basis. As noted above, no portion: of the settlesment funds will revert to willis,

For More Information

I yous have questions zhout the setdement agreements, please call the Willis o}l free number at 1-866-428-8017.
You may also cbtain information related to the setrlerients at wwwwitlisfund willis.com.

This mailing inclades the following enclosures: the release form, your distridution statement and the refurn envelope
for the refease form. . : :

Thank vou.
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- This RELEASE (the “Release™} is executed this ___ day of

GENERAL RELEASE
, 200___ by RELBASOR (defined below) in favor of

RELEASEE (Uefiued hedow).
DEFINITTONS

“RELEASOR" refers to SAMPLE A SAMPLE and any of its afiiliates, subsidiaries, assocites, general or limited pariners or

parmerships, predecessors, Successors, or assigns, inchuding, without limitation, zny of their respective presest or former

officers, diveciors, trastees, empiogees, agents, atiorneys, representatives and shaveholders, affiliates, associates, generat of

Eg:}ft«ff %ﬁﬁnﬁ?s {‘J}{; partnerships, heirs, executors, udiministrators, predecessers, RICCESSOrS, aSSIENS of RSBrers acting on
alf of REL )

“RELEASEE™ sefers to Willis Group Holdings ETD and any of its subsidiaries, affiliates, associates, general or limited partners
afﬁpa(’mersMps, predecessors, successors, or assigns, inciuding, without lEnétation, any of their respective present or former
afficers, directors, lrustees, employees, agents, atiorneys, representatives and sharehiolders, affiliates, associates, general or
!i%ét;ed ?:mnen or partnerships, heirs, executors, admirgsirators, predecessors, successors, assians or insurers coflectively,
it

“Assurdnces” relers fo cermin Assupances of Discontinuance between Willis and the Aftomn Genera] of the States of
Minnesotz and New York dated Apeil 7, 2005, relating {0 investigations commenced against Willis by the New York and
Minaesoiz Atterieys General, )

Aftorneys Geneal lovestigations™ refers to investigations tato Willis's compensation practices commenced on or abaut April
21, 2094 by the New Yok Attorney General and on or sbout December 15, 3004 %y the Minnesota Attomey General and
resulting in Assurances of Discontinnance on April 7, 2085.

RELEASE

1. In consideration for the wtal payment of $100.00 in accordance with the terms of the Assurance, RELEASOR docs
hereby fully release, waive and forever discharge RELEASEE from any and all claims, demasds, debts, rights, causes of action o
lisbilities whatsvever, ineluding known and enfnown claims, now existing or heseafier arising, in faw, equily or otherwise,
whether under state, federal or foreign statutory or common Taw, and whether possessed or 4sserted directly, indireetly, derivatively,
representatively or in any other capacity {collectively, “clalms™}, to the exient any such claims are based apon, arlse out of or
relate o, in whole or in past, any of the aliegations, acts, omissions, transactions, evenls, (ypes of conduet or matters that are the
subject of the Attorneys General Investigations, except for claims which are besed upo, arise out of or relate to the purchase or
sake of Willis securities.

2, In the event that the total payment referced to in paragraph | i not mude for any reason, then this RELEASE shall be deemed msdl
and void, provided that any payments received by RELEASOR shall be credited fo Willis in conrection with asy cluims that
RELEASOR may assert against Willis, or that axe asserted on belislf of RELEASOR o¢ by # ¢lass of which RELEASOR i a membeg
against Willis, .

3. this RELEASE may not be changed orally ard shall be governed by aad interpreted in accordance with the intern: laws of the State

* of New Yorlk, without giving efect to choice of law principles, except to the extent that federal law requires that federa law governs,
Any disputes arising out of or relzted to this REEEASE shall he subject to the exclusive jurisdiction of the Suprete Court of the
Sizte of New Yok of, 10 the extent federal jnrisdiction exists, the United States District Coart fér the Southern District of New York,

" 4. RELEASOR represents and warrants that the claims have not beeq sold, assigned or hypothecated in whele or in part,

Datﬂd:____iwmf___.__m%

RELEASOR By

Print Name Title

et e e ™ e ) S
Social Security Number/ Tax 1D Number Phone Numbear

ROk

SPIFARE- 100-50DTO0-MN-D T
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Exhibit 3 - Rust Consulting Process and Procedures




18

Rust Consulting, [nc.
PLAN OF CLAIMS ADMINISTRATION
Wiilis Settlement

Project Set-Up

A.

C.

Planning: Meet with Client to develop a detailed work plan that identifies project
objectives, tasks, procedures, time line, budget, responsibilities, and other project
information. Prepare the following documents:

L. Plan of Claims Administration;

2. Time Line and Task Listing;

3. Claims Administration Budget;

4. Contact Listing; and

5. Sample Notice and Forms (“Notice™),

Post Qffice Box: Obtain Post Office box and establish mail collection procedures for:
1. Correspondence;

2. Completed Claim Forms; and

3. Undeliverable Mail.

Telephone Number: Obtain 800 number.

Telephone Support

A,

Set-Up: Design a telephone support system, routing procedures and messages based on
various stages of the settlement to provide:
1. Live agents to provide scripted responses to questions regarding the
settlement and the claims procedures;
2. Direct transfer to the client; and
3. General information message after live telephone support is complete.

Scripting: Design and obtain approval for call routing, scripts, system imessages, system
prompts and responses to commonly asked questions.

Lraining: Provide training for telephone agents on the specifics of the settlement and
the scripted questions and answers,

Implementation: Set up messages, test system and implement telephone support.

Operaiions: Provide telephone routing to direct callers to the appropriate options that
include:
L. Live telephone support from 7:00 A.M. to 7:00 P.M. Central T ime;
2. Direct call transfer to Client from 8:00 A.M. to 5:00 P.M. Central Time,
Monday - Friday; and
3. Message-only service after hours.

Documentation: Document call information including date, time, duration, agent name,
questions asked, responses given, action taken, and any special call circumstances in
the CLAIMS database.




IIL.

1V,

Rust Consulting, Inc.
PLAN OF CLAIMS ADMINISTRATION
Willis Settlement

Notification Plan
A. Mailed Notice Plan: Develop Mailed Notification Plan designed to provide Notice to
policyholder list provided by the Client.

Mailing Database

A. Policyholder Database: Compile a database of name and address information of
policyholders whe will receive the Notice. Tasks include:
1. Determine sowrces, content and procedures for obtaining lists from the Client;
2. Obtain database records with policy information;
3. Verify the integrity of the source data;
4. Reconcile record count; and
5. Compile mailing database list,

B. Mailing Database: Process policyholder database to prepare a mailing file. Processing

tasks include:

L. Convert and standardize mailing database list into CLAIMS database
formats;

2. Convert policyholder database to 2 mailing database file using United States
Post Office Certified Account Standardized Service (“CASS™) software;

3. Process mailing database through the National Change of Address (“NCQA™)
database;

4. Eliminate any exact duplicate mailing records from the mailing database; and

5. Reconcile mailing fite record count with source database record counts,

Mailed Notice
A. Eorms: Design, layout and prepare proofs of the Notice and Forms.

B. Mail Notice and Forms: Mail Notice via First Class mail to policyholders contained on
the mailing database list,

C. Return Mail Processing: Obtain addresses for policyholders whose Notices are returned
as undeliverable and re-mail Notices to located addresses. Processing tasks include:
1. Receive, date stamp, number, and batch Notices returned as undeliverable;
2. Update the CLAIMS database with return mail number, reason for return, and

new address obtained from postal forwarding sticker;

- Trace addresses for any remaining unlocated policyholders;

- Provide other claimant focation services as required and agreed upon by

Client;

5. Re-mail Notice to policyholders at any located address; and

6. Update the CLAIMS database with the re-mail information.

Fa tea

D. Affidavit: Prepare and file Mailed Notice Affidavit with the Court. Forward copies to
Client.




Rust Consulting, Inc.
PLAN OF CLAIMS ADMINISTRATION
Willis Settlement

V1. Requests for Exclusion
A. Requests for Exclusion: Receive and process requests for exclusion. Tasks include:

1. Receive, date stamp, number and batch requests for exclusion;

. Verify the exclusion is a class member;

- Image or photocopy exclusion requests for counsel:

- Review any incomplete or non-class member requests with counset;
- Update database record with opt-out number, date and status; and

. Forward copies to client / counsel,

(o BV R NV I ]

VIL. Claimant Communication
A. Requests for Notice: Respond to all written requests for Notice. Tasks include:

L. Receive, date stamp, number and batch requests for Notice;

2. Verify that correspondent is a class member;

3. Forward any non-class member requests to company for research and provide
follow-up letter as required;

4. Update database with request number, date and new address information, if
applicable; and

3. Flag record to receive re-mailed Notice packet.

Changes of Addresses/Name Changes: Receive and update database with new class

member information. Tasks include:

1. Receive, date stamp, number and batch correspondence;

2. Verify that correspondent is a class member;

3. Forward any non-class member requests to company for research and provide
follow-up letter as required;

4. Update database with correspondence number, date and new class member
information; and

5. Provide updated data to company as required.

Class Counsel Correspondence: Receive and forward to class counsel and settlement
related correspondence not identified as an objection. Tasks include:

L. Receive, date stamp, number and batch correspondence;

2. Forward copies of correspondence to class counsel; and

3. Update database with correspondence number, date and counsel resolution.

VIIL Claim Form Receipt

A,

Mail Processing: Receive, separate by type, date stamp, number and batch Claim
Forms for processing.

Data Capture: Data enter Claim Form information, key verify data entered information,
verify address, signature and update CLAIMS database with information.




Rust Consulting, Inc.
PLAN OF CLATMS ADMINISTRATION
Willis Settlement

IX. Claim Validation

A

Data Integrity Review: Perform quality control review of data capture and imaging
process.

- Incomplete Information: Mail requests for additional information to all claimants

missing required information. Update database as information is received from
claimants,

Einal Validation Review: Perform final validation review of all incomplete or disputed
claims and related documentation to determine validity of claims.

Notice of Denial: Send Notice of Denial and Right to Appeal to all claimants with
invalid claims,

Appeal Processing: Receive Appeals and forward to counsel for resolution. Notify
claimant of final determination and update CLAIMS database.

Problem Resolution: Resolve any remaining validation or payment issues {deceased
claimants, divorced claimants, minor claimants, etc.).

Einal Settlement Distribution List: Prepare Final Settlement Distribution List of afl
class members eligible to receive awards. Submit List to counsel and/or the Court for
review and approval,

Distribution Process

A

B.

C.

Distribution Account: Establish account to issue settlement payments.

Taxes: Obtain tax opinion and prepare schedule of dates for filing tax payments and

returns.

1. Determine taxabifity issues related to distribution of the settiement awards,
required tax deposits and filing procedures.

2. Prepare and file all required tax documents and returns. Forward copies to
Counsel.

Recongiliation: Prepare monthly account reconciliation reports.




Rust Consulting, Inc.
PLAN OF CLAIMS ADMINISTRATION
Willis Settlement

X1.  Award Distribution
A. Set Up: Prepare drafts of Payments for review and approval by counsel.

B. Distribution: Distribute awards to class members. Processing tasks include:
L. Print cover letters, payments and Credit Certificate documents as appropriate;
2. Setup positive pay file process with bank:
3. Mail awards to all class members on the Final Settlement Distribution List;
4. Obtain current address for class members whose awards are returned as
undeliverable and re-mail awards to new address;
- Resolve problems related to missing awards and requests for reissue;
. Stop payment on all payments not cashed by Void After date; and
7. Distribute any remaining funds in accordance with the Settlement Agreement,

oh Lh

C. Affidavit: Prepare and file Distribution Report of Claims Administrator with the Court.
Forward copies of Report to Counsel.

XIL Affidavits / Reports / Meetings
A. Affidavits: Prepare and file all required affidavits with the Court. Forward copies to
Client. Affidavits include;
I. Mailed Notice
2. Claim Form Processing
3. Final Report of Claims Administrator

B. Reports: Prepare weekly report to Client containing settlement statistics, update
regarding status of administrative procedures, and issues that require resolution from
Client.

C. Meet/ Conference Call: Meet / conference call with Client to review the status of the
settlement process, develop procedures, and resolve settlement issues.
. Initial planning
. Final planning
- Weekly project status meetings / conference calls
- Forms processing meetings:
a) Election Forms
b) Designation Forms
c) Opt-Outs
5. Project wrap-up meeting

F LSV G
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Chairman’s Introductory Letter

Dear Colieague

Evety Associate can be proud of whit Willis has achieved during the past few yeers.
Thiough the efforis of the whole Willis team, we are welt un the way to creating the warld’
greatest insurance broker

Such suceess it wrn mmakes us praLa of The teutztion that Wikls enjoys. Reputaten is not built simoly
or: great fnandial results, it in<fudes the very basis of who we sre and how we act. Above abl, i reflecs our
adhierence 1 the very highest standards of business and personal bebavior in evaspthing we do,

This manual, which brings tagather poficies on a range of subjects, s designed to help Associates know what
is expeeted of therm, Much of it is common sense; some of It is new; 2ll of i vite! to ensuring we conduct
DUTSEIVRS 1 3 manner befitting 2 ity world dass arganization, in which an unswerving commitment 1o
irteqrity and mutual respect are key haltmarks.

Piease resd this manual carefutly and let it te your guide 1o how Willis expects its Associaies to ack.
So fundamental i its subject matter ta the success of the Groun and its Assotiates that, if you have any
questions abour any aspedt of it, you shouid feel free 1o saise the matter drectly with me.

/' M ore:

Joe Plumer
Chairaan and Chief Execurive Officer

Willis Globai Palicy Marcai — lune 2265 5
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A. Our Ethical Code

1. Introduction

The willis Group Glokal Poilcy Manusl, which will be
refesred to throughout 2s the Manug, sets out Willis'
comimidment ta gaod business practice and ethics to
which the Group Beard expeds all Assaciates 1o
achere to. In the Manual references to "Associates”
shauid Se read as inclisve of all directors, officers
aad erployees of Witks. The Witlis palicy is to require
&l Associates to conduct themselves apprapriztely ta
avoid imprope: behavior or even the appearence of
irpraper behavior. Honesty, eftical conduct and
ntagrity is expeded of all Assacistes ai sil tmes.

The Maruz! wil be distributed to agents, consuitants,
independent contractors, and representatves of Witlis
whp are exaected to abide by afl of s selevant
Arovisions,

Assaciates involved i3 the Company's Corporate
cofmunications disciosure process descibed pelow,
i Section 20} of the Code incude, without

- fimitation, the Chairman and Chief Exacutive Gificer,
Group Flaandal Officer and Group Franda
Contrller {"Senior Financial Oficers™),

Parts A and F of the Manual shall be Willis” Cade of
Business Conduc: and Bthics for purposes of Section
303A of the New York Stock Exchange Listed
Coinpany Manual and Widls' Code af Bthics for Senior
Firancial Officers for purposes of ltem 406 of
Regulation S-K uader the Secarities Act of 1934,

e Marial xovers 8 wide range of practices and
protedizes bur Ing witl s cover all slwations.
es i this Maruat ase ot meant 16 cover all

€ Willis Sickai Policy Mangal — June 2005

policies of laws, and in some cases are afen strcter
than the law in the countries in which Willis operates.
The Manual is subject to applicable jaws and where
any pokicy is 10 differ in any country such difference is
subject to the clearance via the Office of the General
Caungal You will find that the Marwal contains
refevences to other manuals or sources of information.

Einatly, Willis wilk use its nfhuence with its assadiate
eompranies GF any peRen seeking W act a5 &
representative of Witits 1o demonstrate an intention {0
fave or 1o adopt similar etkcs and standards as
those contained i this Manuai.

2. Adherence o laws and
regulations

Wilis is comrited o comp'ying with all appiicable
governmental faws, rules, requfations ad accaunting
andards. It is the perseeal responsbilay of each
Assodate 16 adhere to the standards and resirictions
imposet by these laws, riles and regulations. IF a law,
requlatony reguirement, local Custorm or practice appears
s cerfict with the policies sel aut in this Manual, you
sheuild speak te your business unit Compkance Officer
of Group Compliance on kow 1 hest resolve the
situation. Willis does not axpect Associates to know alt
the details of ai laws and regulations but it is impartant
that ead: Assocate knows enough o determine when
10 seex agvice from their business unit Com
Officer or from Group Compliance, Confiias that may
arise beween this Marksal and any law, locai custom o
praxctice and which cannot be desh with by Compiiate
wiit be decided by the Group Generad Codrsel.




3. Relationships

3. {lients and Prospecis

Willls 535 adopted a Clisnt Biil of Rights which is our
cammitment to upholding the highest standards of
Tigegrity in oue industy and how we deiver the Willis
Valie Experience, In summary, Assccistes should act
in gead faith and in the wterests of their chienss at ait
times, witen oroviding sendices, Genesslly Assoates
should be transparent in their dealings particularly
about the compensatian received for services
provided to ciiens and:

- Use reasunzbie endeavaurs to obtair information
Hom new clients and prospects to understand
their nestds and requirements.

— Ensure that cients are made ully awere of the
utent of eny rofe Willis wil 1ake in a transacion,
including Willis” and the dlierst's ohfigations both 1o
each other ad Lo other parties miolved, such as
nsurers

~ Provide infarmation that ous cienls nesd n 2

timely and conprehensive manney, (o enable

clients 10 take balarced anc informed decisions.

Provide objective and impartial advice ir. the

interests of cur cliemts.

i

Assaciates should ret:

Breach Willis' Business Principlas,
-~ Risrepresent in any way the cast of the product
andier any setvices provided 1o the dient.
Discfose confidential mformation to any third party
witheut the explicit consent of the information
owner unbess fequired to do so by law or
reguiatory ratice and authorizes by either Growp

Compliance or Gioup Legal. This does not prevent
information: as may be necsssary to hulfit
our objecives in the candiict of our Business,

This does not prevent disclasing information as may
e necessary to fulfil our cojectives in the conduct of
Qut business,

b. Corporate Communications,

Villis, in accordarce with the corposate governance
principles to which f is subject, will be transparent in
its corporate communications which wil be full, fair
zeeurate, Limely and understandable. Further, thase
Assitiates particubaly involved in the preparetion of
orparzte communications, induding financiaf
statements and documents {iied with the Securities
and Exchange Cotmimissian are required to comply
with this commurnications policy.

c. Canfiicts of |nterest.

A Teordiict of intecest” will exist when an Assaciale’s
prersonat imesest interferes in any way veith the
inzerests of Willis ¢ that of its cients. A conflict
situatien will atise wher an Associaie tekes actions o
f:as incerests that may meke it difficult to perform ais
or ke waork for Wallis ebjectively and effectively.

A tonfict situation may 250 arise when an Assodate,
or a member of their immediaze farmily, receives
inapprapriate personal benefits, including Those ot
neCessaniy giving ah economic benefit, a5 a resilt of
Thas position in Wilis.

Conflicts of inzerest rray not ahways De cesr-cut end
Yad Faver @ Guestion, you shautd speak to your business
unit Compiiance Officer o Group Comgliance, Conflicts
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of irterest are probibited and dfficult o complex iswes
relating te & confiict of terest shoukd he refeved to
the Group Generzl Counsed, for resolution.

d. Assaciates

Genera,

Wikiis' refations with Associates are hased on Tespect
tor the dignity of the individual, Witlis reciusits and
profates Associates on the basis of their suitability
for the task without discrirsiration in terms of facg,
religion, natienal erigin, color, gender, age, marital
siatus or disability unreiated to the task &t hand o
ont any otfer nappropriate or unlawfit basis.

Willis in return expects Assotiates 1 adhere 1o the
principles of ethical behavior and goud business
practice set oir in this Marwah Fasther it expects
Assaciales W ow awsre of and abide by the policies
set out in the appropriate stafl handbooks, which can
e obtained either on the Group HR Oriine intranet
site, 0 from your kocal HR representative, and from
$hose maruais that support this Marual.

i, Qther Appointments and Directorships.
Assncines are expecied 1o use all their efforts to
fulfil their duties and obfigatinns to Willis, e
tssociae will serve g3 a directey, officer, emplovee or
earsltant of 3 company of eatity that i< nol part o}
Wills urtless the Asstdiale’s Partners Group membe;
with the agreement of the Groug Genersi Counse,
has gravied permission. An Associate may act 25 &
Wilis represertative ail 4 trade atsodiation or semiar
organisation or whese the organisation invoived 1 a
nos-profi, civie, educstions!, social of religioas
orgarisation, and prior disclosiee has been made 10
bis o7 her Partrees Group member st has the
seppart of his ot her fine manager,

& Willis Glozai Podey Kanua - Jure 2005

i Property Speculaiion.

No Assotiate o member of his or har immediate
family may directly o7 indirectly invest in property
which the Assodizte has knowtedge of Willis' intersst
o possifile interest,

i, Loans

Mo Asscciate shouid berrow or lend money fram o
1 any individual firm, iRsurance o reinsurance
compaty with which Willis conducts business, This
paiicy does not inciude loans on nomal terms from a
Faanciad insiiution, insurence of relrsurance
company offered to an Assaciale in the ordinary
course of busingss whise the Associate becomes &
nonmel private customer,

. Protection of Group Assets

Al Associates should endeaver (o proted Wikl
assets and enstre thelr effident use. No Assaciate
shoald 1:se, or permit othiers (o use, Willis fackit
rateria, equipment or personnel for personal use or
qain. Any suspectad inddert of fraud or thelt sheuld
be reported immediate'y for investigation,

1t shovld be remenbered shat assets belonging i
Willis Include prapristary information such as irade
marxs, Wade secrets, patents and copyrights, as well
s marketing and service plans, designs, databases,
recerds and any unpubliched Snancial daza and
repoits. Unauthorized use of disiribietion of this
information i net porminted and Associstes shauld
nate that such use or disidbution could be ifeyal and
cwit o even Criminal penaities, as wedl as
sernzl disciplinary acion.




wi, Use of Comipany Name

Wiills cwns the rights 1o use the nases of the
cempanies irs the Sroup. The use of sy Wilks
company name is restricted solely for the conduct

of Willis busihess. No Associate shauld use, or permiz
0 be used, any Willis company name for any othar
Business, political activity or other adrivity not
connected with Witks business. Use of the "Willis”
name by a third party can only be autherized by

the Partrers Group.

vii. Corfidertial Information

Associates must mairtain the confidentiatity of
proprietary o contidantial information entiusied m
them by Wiiiis or izs clients, except when distiosure is
autkorized by Group Compliance or the Group Legal
Department on the basis that such disclosure is
sequired by baw or a1 agpropriste requbaton

The term “confidental” or " prapristary information”
redates, nut not exchusiely, to:

—  Wilis business sirategies.

— Coatrds, negetistions o anangements with
othet parties,

~ Proposed wransactions such as acquisitions or

dispasitions of stock or assets by Witis.

Finandial, accourtng and cost information ot

sublicly disclosed oy Willis.

Assotiat Yenefits ar Gther compensation

DG S OF agresments rof atherwise

publicly disclased by willis.

- Operaticn manuals, prospecting manuals and

quidelines, sales aids, industry specific research

an manuals, marketing manuals znd sales and

marketing technigues of Willis,

Computer based toals or modaks.

~ Past and prasent clients of Wikis as weil a5 the
BETSONS, Sms and companies whom sfe active
piospective dients for services.
~ Markets or companies from which Wihis obtains
Froducts for its cients.
The types of insurance services and related
coverage ar products which Willis provides and
the internai corporate peiicies related thersto,
The oredhics purchased by of for the cliens of
Widlis, intluding expiration dates and the terms
ang condgitions af such.
~ Irdividusl clierts' risk specification
of characteristics.
- Information concerring the available insurance
mazkats for patticular sisks.

For the purpose of this policy, conf:denti
sl ‘nelude, in addition to the specific categones set
out abave, any infurmatioss developed by o related to
Willis that is not officially discosed by management
theough estabiished crannels of comminicetion
which would 8e usefel to athers, induding those:

- Competing with Witlls.
— SOiiting or receiving nsurance services.
— Supplying semvices of goods (o e Group,

e. Policy for Dealing in Securities
i. trroduction

Excharge Act in the United States. As 2 o
Widlls is required to have a policy for deatin
secutisies particularly as it relates o individua?
Assouiates who may have access @ “materiai i
informariar
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o Laten

Generally speaking, what cansttites "inside”
friormasion is information that is "non-public”.
Informazion 5 “material” il it has market sgnificance
ins the serse that the disclosure of sich information s
iikely o affect the market price of the securities to
which it relates. Typice! examples of such information
are & company's financial resufls of 2 major
coperate ranssction, sJch as 2 mergar or large
atquisition, Non-public irformation is 107 materiat i
here is no substantial Bkefihood that its public
disclosure would have zny significant market effect.

is has therefore adopted a poficy ‘or deaiing

i secutities 16 cover naT only dealings by Associates
in Wiilis securities but the securities of ctients
tecause o fole for dients will spmetimes give
Assotiates acess 1o "matersel inside” information
about them. AlF Associates a%s eapected to adhere
to the Willis poligy.

i, Qur Policy

No Assaciate should deal in Willis securities or the
secufities of a ciient if e of she is In the possession,
by raason af Ais her employment, of "matesal
inside™ informetion. Futher, no Assaciate shotld
share witz a hird paty tincuding immediate family
wembers) “matenat nside” nformation that is "non-
oublic,” with the intent of the third party buying
secarities 11 Willls or 2 dient, edher for an Assatiate
of ary member of his or her family of with the
expectation that the Associaie wiit benefit fram
sharing the said information

Frather, Assortates should take Cave in dea?
Willis securities in the periods beore Willis

ing irs
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afmicunces 1% earsings, as this is considesed 10 be &
sersitive fma for such trensactions. The cument
parigds prior o Lhe announcerent of easnings ave:
- From 1 January until two rading days
afier the publication of Willis’ Annual Results
f.e mid February.

— From 1 April, 1 July and 1 Getober until twe
rading days after the announcement of Witls™
sestits for the prior relevaal quarter L, aoreatly
at the ead of April, July and October.

Assoriates who breach the Willis policy will be
subject to approprizte Wilkis disciplinary proceedings.
tn additian, 2 hreach could result in giminal or <ivd
sreceedings being brought against the Associate by
raguiatery sutharkies.

"WWiiis Securities  for the purposes of e policy are
Yifllis common shares ard any other publicy heid
deby of equity securities of Willis which may be
issued i the futare. In addition, "Willls Securitias”
means any option, warrart, convertible security, stock
appraciasion right, of similar right with ar: exerdise or
worversion dght te another Witlis securiy,

iz Ackitional resirictions on Wiliis Direciars,
Groyp Executives pad certain Associates.
Willis Directors, Members of the Pariners Groug,
Wiermbers of the Partners Caunci! and certain
Assaciztes are subject o cerfain other restriclions
befare they can dea: in securities of Wiklis.

Ali covered individhials will have beer: senaraiely
stivised of these restrictions.




v, (ueries

Gven the potentially severe criminal ar avit
cofsequences to Assodiates of a wreng dedision,
Associates who are yncenain whether any information
they nossess s "material ‘pside” information of
whether they shoald deat in & period prior 10 the
annouacemert of Wiklis' eamings should cordact either
1he Groug Compliance Director or the Group Generat
Counsel for advice before completing & tratsaction,

Further detatls of the policy can be obtained frem
either Group Legal or Group Compliance,

. Licensing

Mo Assodaie may ergage K any DusNess adivity o
behalf of Willis which reguires any foim of
reqysTracion with 2 ficensing body or segulatary
arganisation, unkess e of she is registered and
glalified accordiogly. If an Associate takes up a
positian requiring such registration or qualfication
e Associate will be expected to complete the
nriecessary requirarsients witheut dalay.

Further, it is the responsibility of each Assediate o
ensuiee that if they conduct actvities which require
heensing and there afe eagoing requrements, such
conTinuing ecucation o rerewil of fegistrations hat
they mee?t, these requirements. f an Assediate fails 0
meet these angaing requizements and risks having
thelir registraticn or icense being suspended they
must infom thair business enit Compliance Gificer o
Group Complarce,

g. Whistleblowing Poficy
Willis aims 10 aeaie a dissate of opporunity for =i
hssaciatas 1o veice genunely held concerns abaut

of dedisions or actions that they percelve 1o be
urethical, Willis has adopted a "Whistleblowing Policy”
and Associates arg encowraged io follow it whereves
they have gerrine concerns. The Whistieblowing Poliy
e85 oul & procedure for Assodates i raise hese
genuine Concerns in a suitable, wnfidential mannes;
directly with Group Compliznce. bvery effort will be
made 1o petedt the ansynity of Associe where this
s necessany. The Whistlebiowing policy can be Tound on
The Group HR Online ntrane: sife or tan be ebizined
feomm yonsr Iocat HR representative,

Al Assnciates are expacted to co-operate in 24
intenat investigations and o co-aperate with &l
external irvestigations as directed by Willis' 20visors.

h. Regulators

Whilis will comply with the tules snd requirenents of
alt the regulators 1o wharm it is subject in each of the
markets that it operates in and wif, on the advice of
its aduisers, carmply with any requests for assistance
o infoemation

Willis wifl rot engage In restrictive vade practices
o abuse any position of dorsnaree, Wil wit not
seek 7o avade its fiscal ebligations i each country
that it Gperates,

t. Competitors

Willis witl always compera vigorously bz honestly,
keeping in mind the basic requirements af honesty,
ethical condug and integrity gt ail times. Welis
seeks 1o outperfor: its competition faidy and
seeks competitive advantages through superiar
performance, never thragh Inapprapriate
DUsInEss pracices.
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Assoviates should pot disclose W any compatitor any
psopsietary or confidential information ner shouid
Agsaciates Ty lo obtain information regerding a
titor's business by inaporopriate means. Each
Assaciate should endeavar 1o respect the rights of
and deal falily with the'Willis clients, supphers,
competitors and other Associates. No Associale
should take ufalr advariage of anyone Hrough
bribery, manipulation, concealment, abuse of
priviteged informatinn, misrepresentation. of materia!
facts, or ety other inienzignal unfairdealing practice.

}. internationa! Business and Relationships
Willis Favers cansisient practices and preeedures n
ts subsidiasies whilst recogr har these are
differart ¢uetoms and practices in the Counlries in
wiich Wiffis operates. Willls wik work for multilatessl
action zimen At achievirng of apostpiate common
standard and any Associate who is uisure as to how
o apply the procedures set out in His Manual e any
other manual referred to, In any given country, should
diseuss the matier with their business urit
Compliance Officer.

k. Fraud

Witlis wiil not tolerate fraut or dishonest adts.

Any fraudutent, dishonest, or ather such ilfeqat sets
may be treated as grass misconduct and Assodiates
may be subject 1o the strictest disciplnzry action
avaitable in the felevant county a5 well 35 possible
legal sczion,

Fraud or dishonest acts may incfude manipuiation of
recostls, theft ard avsapprepriztion of funds o
property, reisuse of informat.on, records and
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equipment and biibes and ineppeopriale payments,

i any Assotiate ts aware or has susicions that a
fiaud o dishonest activity is of may be bang
conducted, they shoutd follow the procedire setin
the "Whistieblowing’ Policy set cal in section g.
abave, This is esseritial as the chanees of a surcessful
investigation and resoiution of a fraud, or elimination
of suspicions, may be sernusly affected by taking the
WIORG 3Ctions.

1. Accepiance or Provision of Business
Gifts and Entertainment

Vit recognizes tiat business gifts erd
erertanment are & clstoimary part of our business
with chents, markets and suppliess throughout the
couviries in which we operate. Our pokicy or the
giving znd receiving of busingss gifts and
entertainment Nas shways been - and rontinues o e
- 4o act reasonadly, 16 respect the differest husiness
cusioms and proctices faced by Willis in countries
*tirolghout the wodld, and o aveid te creation of
any appearance of & wafiia of interestor 2
commenial chligation.

Wittis has adopted quidaiings to reinforce this policy.
Assactates should refer 1o and comply with the Witkis
Policy when receiving o giving gifts, business
entertainment or other trings of material value. This
padicy can be found on the Geoup Compiiance
intranet site.

Cur policy gereraly reguites Assodates nof 1o aceept
of request anything of material value from a cient,
insurance Gr reMSUIGncs COMDaRy oF supplier,
Kéateriai vaiue is carrently defined as $100 of




equivalent value I uther currencies. The Willis policy
also provides guldetines and requiraments for
manitoring and for Associes (e receive approval and
1o register the teceit of g of haspitality wheee
there is any douby of the vaiue involved excends the
surm specified in the policy.

m. [nappropriate Paymants

No Associate shall offer any ferm of compensation @
any public official, representative of a private
empioyer of any party with whom Wifis conducts
Business, o who is & prospective lienr, fer the
parpase of ablaining of retaining kusiness for ez
deecting business 13 Wills.

This poicy dues not sreverd the use of appropriae
“introducer agreements” or comimission/fee
sharing agreerments.

Simiiarly, no Assaciate may accept aay form of
compensation fram any chient or prospective dient or
angther individual or arganisation on securing for
hat party any peferential teatment from Wik,

1. Unethical Behavior

Unethical behavior wil not be tolerated sither in
Wiltis" eawn activities or those with whom
seeks © do business.

Unethicat bebavior includes, but is not lmited to,
briery, embezzenent, fiatd, insider iading, money
lsundering, thelt or snterig e an unusual
arrangement withaut prior approvel. An unusuat
arangement is one, which is not in the erdnary
course of business for the business unit or Wikls,

0. Code Waivers

Froan time to time Willis may waive serae provish
of this Ethical Code. Ary waiver of the Code for
drectors and executive officers of Willls may be made
only by the Board of Directors of Wiilis. Alf such
walvers will be proreptly disclased in steordance with
the rules of the Securities and Exchange Cominision
and the Mew Yord Stock Exchange.
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B. Our Business Principles

. Generai Principles

All Assoriates must work to ensure promp and
congistent acion with the policies set out in this
Manyal, We tannot antitipale every situation that
Wil arise but T i nportant that we have a way 1o
zpproach a new question ¢ problem, Always
consider the following:

make sure you have af the fact,

what exactly are you being asked to do?

does it appear ta be ilegs! or Lnethical?

LSE yaur cormon sense and business experiente
o judge, but | you are in any doubt discuss the
issue with your mananger, bisingss urit Compliance
Oificer, Group Compliance of Group tegal,

3

Remember: if in doubt, Ask first, Act later.

2. The Willis Client 8 of Rights

Tre Willis Chien: Bill of Rights is our commitmens w0
upholding the highest standards of mtegrity in our
industey ard how we delivar the Willis Valye
Experience. Alf diemts and prospective clizsts wil
Teceive a capy of the Willls Client Bili of Righits
together with  toll-free number To give us feedback
n the gaalisy of cur senvice. Cllerts can cormment,
critigue and suggest aieas for improvement,  Wilfis
values client input.

Aghererca to she 10 principles in the Willis Chert Bik
of Righis Is enforced by & series of erhanced isternal
conirols, ncluding reguler compliance reviews, aucits
ard review by the Audit Committee of the Witlis
Board of Girectars.
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3. Contingency Compensation from
Insurers

Withis does not accegt contingency compensation
froim insurers. Questons on contingency
compersations should be referred to Group Legal o
Group Compliance,

4, Prohibited Activities

in placing, renlewing, onsuithig on or seniting

irsurance palicy Wikls will not direqtly or indirectly:

{i) knowing'y accept from or request of any fsurer
afry false, Hetitious, intated, aruficial, “B" or
“thrciv away " quote of indication, or ary quote
of Indication Wiat doas rot represent the insurer's
best evetlation at the time when the quete o
indication: is giver: of the minimum peemiees the
insurer would requive to bind the insurance
woverage desired by the dient;

{i} accept from o recuest of any Insurer any
corpensation i concection with Wllis sefection
of insurance corpartes from which it selicits bids;
ard

{Hiaccept #om ar request of any Hisurer any protrise
ar commitreent to use any of Wilks' brokerage,
agendy, prediuting o consudting services, including
reinsurance brokerage, agency of produding
services, contingent upen the receipt of
contingent compersation o obtaining anything
slse of matenal valae for the surer.

The arohibitien in i and Gii} does not appiy to
permissible compensation from insurers.




3. Documentation
Wilis has different respensibilities for document
retension throughout the word. Assodales shauld
censuit business unit Compliance Officers, Group
Compbance of Group Legal for specfic guidance
relating to indwidual countrles. The policy in this
Menual should be seen as general guidence.

Wiilis principles for documentation retention are to:

— keep ail business records, which may affect
substantiaty the obligations of the Group, for an
zpproniate period of tme, which will reasonagly
assuee the avaiiebiity of those records when
needed;

vital records and ersure they afe
appropiiately sefequarded and incorparated in any
disastar recavery plary

-~ ensure the privecy and security of recards are

appronviately assured; and

enstire that &l non-insirance records are kept for

2 ipimur retertion period.

6. Disciosure of Remuneration

Vitis discioses Lo its dient all renunerstion received
on the services provided to such <lient. The Wiliis
disclosure poticy s in addition 1o applicable legal ov
tegulaory requirements.

The Willis noficy or: how wae are paid is based on
ibree basic principles, which alf Associates shouid
always fafow:

- we will not take a seqret piofit, Qur ncome for
the tasks perlunmed for a ciers will be earmed i
aceordance with local laws and wilt be disciosed
to the dient as required by sudh laws;

— we wilf not act in conflict with the interests of ow

client;

- wewilk not mistead agr client ar the markets we

155¢,

If anry Assodiane has a doubt about the way in which

we are recelving paymient for services ey shovid

speak ta tneir business unit Cempliance Gfficer o

contart Group Complarce,

7. Advertisements

tn all advertising and other public communications,
uniruzhs, misieading and exaggerated satements
mest be avoited.

8. Complaints

At willis we do everything we <an to ensure 0w
clenis receive the service that represents thelr hest
ritesest, However, at Welis we recagnise tha:
sometione oUr services may not mee! expectations.
Therefors, operating companies within Wilks have
adapted compleints procerdues and Associates are
seqaired o folloer such procedures sa that complaint
can be dealt with property.

Eomplanis fom clients on g receist of
commpersatieh frome nsurers are referred to Group
Compifance for investigation and response.
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9. Errors & Omissions

Assacistes should rat admis te any potential eme or
ornission immeriately upon discovesy or o receipt of 2
complaint, Aff complaints, arars or owdssions, pulentis
or 2ctusl, must be reponed immediately to Group
Legai, in either Nastwilie or London, as eppropriate.
Subsequent action must be in compliance with
instractions issued by eittier of those deparments.

All Asseciztes must be abie to idestfy a problem,
which couid become an efror or omission diaim
requifing reporting 10 Group Legal, Twe types of
situalion are fikely 10 ariset

- aractaal dalm; or
- drumsiances liely 10 give Tise to a taim

Ciairss include all indications, tormal aad inforral,
wiilen of oral, that any persen, whether client or
wrderweiter, intends to hold & Wilks company
respansiole for some loss or difficulty, No matte: how
trivial o unjustitied the complaint agpears 1o be, it
st be repartad irmediately either to your business
unit Complance Officer of directly to Group tegat
Idensifying cirqurmstances likefy to give 7ise t & clam
is much mere difficutt as 3 complaint may nat
achirally have been received. Examples of such
situations may be an unplaced risk or an error roted
from a review of the file which the disrt or
undervsriter has not, as yet, noticed and may never
netice, Al €ases st be reported.

Alf enimmunications about efrors and omissions sent
1o Group tegal should be marked " Confidential and
subjed o the rules of legal priviiege ", AV Assoriates

18 Witlis Global Pohey Mantal ~ Juse 2005

shauit read and fotiow the guideines & the Willls
booklet besded "Canrs snd Omissions: Do's and Do
Not's" which is svatiabie from you usta HR contact.

10. Anti-Maney Laundering

Mary cauntries in which Willls operates, induding the
Hrited States of America and the Uinited Kingdam,
have faws against meney leundering and terrorist
financing.  Willis will not knowingly be pari of ény
trarsaction or series of tansactions, which are
intended to change the iensity of the source of
money chrained from iflegal acthities to make it
appear g5 I 1t oniginated from a legitimate source.

Associates should e sware that attemprs 10 taunder
marey trough the global insurance markets are
increasingly prevalent and that any Assaclate
knowiegly involved ar assisting in such activit:es may
face severe legal penalties under theif refevant
country's iaws as wel as approprime internal
discipfinary proceedings.

Money laungering is often very corplicated and hard
to nolice.  Associates shouid therefare make, or
ensure that, appropriate drecks have been made 1o
determine the frue identity of any Wilks ciient and
that here Is a continuing process of understanding a
client’s biusiness and the source of their funds. Any
suspicious activities sech as the cancellation of
golicies soon aiter inceplion or payment of chaims
menies to Wnconpected thind parties should oe
ceported immediately to Gioup Compliance wha will
conduct any ivestigation znd take any subsequent
aclions reguired, should there Je & need,




11. Internationai Sanctions and Boycotts
Willis companies witl conduct Dusiness in their
caatries of operation In accordance with any
appiicable vade sestricions, export controls or anti-
bayeot laws and regulations imposed by such
countries.

Any reguest wo inck:de prohibited boycen terms,
conditans, or lznguage in any cortracts o other
dpeuments must be reported 1o Group Campliance.

For essistznce an {nfernational Sanctfans snd
doyeotts contact Graup Compiande,

12. Competition and Anti-trust iaws

Willis' policy is Lo comply with competitior: and anti-
tyust laws worldwide, These laws are complex and if
Giere are any queries you should refer either to Group
Legai ar Group Compliance.

Generally, you should not either orally or in writing,
engaye with a competitor in any restrictions with
regard 1o client aliocation, use of markels, availahiliny
of prodizcl oF services, of in any action which coud
influence the price of a product or our remyretation.

Yo can however pacticpate in industey groups,
associations ar dialogues for the pumpose of
enbiancing the irtegrity, fairness and efficency of the
marketplace for dients o prigset providers and
increase campstiiion.

13, Market Security

Willis sees the review of markel securtly as sccupying
& impartant position it our business process, In
vrder to assist cients and Associates in the selection
of the security most soproptiate 1o the dients
partcuiar requirements. However, Witlis does not
goaramee the fnancial strength or solvency of zny
Iasurer utilised.

Agscoates can find fusther details on the Wills policy
ar: narket security on the Market Security Intranet sie.
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C. Our Procedures

1. Data Security

s diata systems, which aliow elecroric madl and
data excharge, kave become a core element i the
way we all conduct business and carry ot our jobs. |t
is theselore vital $hat off Associates are fuly swarg of
their responsibilities under the Corparate Data Policy.
the Corparate Data Policy Practices and the Persanal
Code of Conducr 19 ensure that Willks' nformation
assets and the systers which process them are fully
protected. Full detalds of the Comprate Data Policy
and related documents can be found in the securty
section of the Infermation Services Intranet site.

Assacistes should anly acoess Wiliis systems in
conjunction with the conrduct of Witlis Dusiness, No
Asspdate shoukd permit thiré parties to access Willis
sysiems of data without the approgriate approval of
thei manager 20d suiteble IS advisers. Associates
should be aware that leaving their computers
unattended, withuut roper passwond proteciion,
espedially when outside ‘Willls offices could allow
usnatthorised access to Willis systems and
information. Associates supphied with laptops should
ensure that appropriate measures ane taker 1o avold
theft or ynautherized use of & izplop.

f Gata shering with an external third party is required
appropriate advice should be taken from Group tegsl
aid 15 19 ensire that we ensive continued ownership
of data and that there is no threat to the security of
nur systests. Proper copsideration needs to be giver
as to regulstory requirernents for Dats Prgtection in
all locations - Associates should be fully aware that
mis-iase af Wik systems & 2 dudiphnary tffence.

18 Willis Giokal Polizy fanuaf - lune 2305

Fizaly, Assodiates aie reminded Mat no wftware
shoid e ‘oaded anto the Will's system without prie?
authorization from your IS representative. The
intraduction of viruses to the Wiliis system couid
tause siqnificant damane 1o Willis ang copying
software without the comed license cotid expase
both individuat Associates and Willis 1o claims from
third parties.

2. Group Property & Faciiities

Al Associates showid make themselves aware of the
Coiporate Real Estate Poficy and Guidelines to ensure
that they understand the rules of use and safety
rreasues for each of the Wikl progerties. Associates
should ensure that onfy autherized use of Will:s
pregerties is 2fuwed and that they report
imsmediately sty caspicious activiies 10 2 member of
e security siaff or the Gffice Manager, Al Assaciates
are exdected to cavy suitable identity with them &t
all tires whilst un Wilis property and are expetted to
produce it ar the request of a member of the secunty
staff or Office Marager. Further detaiis can be found
ot the Group Warkplace Services Intranet site.

3. Occupational Health and Safety

Willis is committed 16 praviding a safe aad healthy
environment having regard to relevart laws in each
of the Incatiors in which Witlis aperates, Assotiates
Hiave & duty to thesnsedves and their fellow Associates
1 ensure that they are {udy awere of their own
obfigations, Assuciates should refer 1o the Group
Warkplace Services Intranet site for guidance relevant
10 their iocion of speak to their Gifice Manager for
furner information.




4. Disaster Recovery

Aif Dissiness unifs are required 10 awe suitable
arncedures i place 1o ensure the ability of that unit
t continue busingss activities in the event of that
bisslness unit being affected by & disastous event,
Assechates skould be aware of the disaster recguary
nian for theit office or business unit and wnderstand
what is expected of them personally if such an event
oeurs. Assodates should cortact their mznager
they have queriss on a disaster plen o contact the
Gluial Disaster Tmergendy Planping Marager,

5. Expense Management

A Assuciates wil be reamhursed for rezsonable,
orcinary, and hecessa?y axgenses incued while
conducting Witlis business, subiect to ail of the terms
ang conditions of the Group Expense Mansgement
Policy. Experises must be properly documenned and
reparted an approved Txpense Reporis together with
supponting evidence of the expenses. Whilst Associates
&re expected neither to lose ror gain Enandially when
teavelling on Dusiness, if is expected that each
Associate witl be brudert i jucgment regarding
expenses and will comply with :he polides set aut in
the Group Expense Management Plicy.

Full details of the Group Expense Manzgetrent Folicy
are set out I the Expense Management intranet, site,
wnich asabtishes policies and procedures and
proviges quidance for those purchases and expenses
that are settied drectly through Aucourts Payabre.
When making parchase dedsions on behait of the
Group, Associztes should not distinguish betwveen
wihether axpenditure is moured by them directly

and reirbuised, or whether it s inveiced directly to
ke Grouz.

6. tse of External Lawyers

teo Asseciate shouid retain an external lawyer rer
iReuF any costs with an exemas! faw firm withour
the priar wrtten authariiy of the Head of the
aopropriate business Lnit and Group, UK a7 S
Generz! Counsel, even i a client, ar insurer will be
resperisible for payment of the invoice, Prior to ary
lagal snvoice being subritted for payient, a legd
snvpice aporoval form must be completed. Associates
should refar 1o the Groun, UK or US Generai Counsel
for further advice.

7. Yse of External Consultants

“The wse of exdernal consutants shoulkd be kept i 2
minimum asd their use must Se justified. Pre-
approwal for expenditure on external consultants
shoutd be obtaired in accordance with the terms of
the Group Expense Maragement Pokcy,

Associates should be aware that exterral consuitants,
even those Who mizy once have been employed by
Witlis ane not Assaciates and should therefore only
Have access to infarmation appropriate to the task for
which they are being retained,

8. Contract Management

All Assoziates, before 2aking any (eramitiments on
behalf of Wilis which Evolve mstrers contractaal
wisions o are ciherwise put of the ordinary course
of business {fur exaingle, unusual 1e7ms in policy
werding, agreeing to provide quaranteeslindemnities,
madets or senvices which reculre unusual amouss
ypes ef group resousces such as iS, Operations,
Finanga of Accoundng Services), should consult with
the refevan: {eqal Cepartment of the ressuree group
1@ be gdected.
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Rememben [f 5 douty,

Ask: Flest,

Associates shauld alse be sveare thar Willls has
intermal contrals s 10 whish GEC member may
suthorize cerair activities such as entering into
proparty irases o acquining businesses. Advice 09
these corteals sholid be sought frem the spprepriate
Group Legal Deparmment.
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D. Our Communications Policy

1. General

Al Associates are expecied ta conduct themsedves in
a professional manvier seflecting Wilkis high standacds
in alt commuaications, whether such communications
are irecnat o external and whother oral, witten, or
glectoric in nature.

The responsibilizy for how Wilks is promoted
extertally rests with the Graep Corsrnications
Departrnerd. Any Business Uit enust consult with the
Group Cemmunications Bepartment pitor te
cammiteing fo any fore of communication ar desigr.
I the cast of any s1ch commusication or design
aroect is Ekely 1o exceed §1,0600, er equivalent vaiue,
prior agreement mest be sbtained in acordance with
the G Expense Management Pol

Comnursications for the aurpose of this policy shou'd
be seen as encompassing deafing wih the media,
afvertsing including directories and gifts, preduction
of gereral pubic relations or marketing matensls and
internal piblications such as Associzle tewsietters,

2. Communications with the media

Al cordact with the media Belevisien, radfo,
newspagers of magazines) must be conducted
theough of In confunction with the Gragp
Communizations Department. If an unsolicted call i
received frem the media, you should politely advise
that the matter has to be referred to the Group
Commusications Department for 2 response,

3. External Rzleases, Marketing and
Advertising

A1 exrernal releases must be approved by the Graup
Cammunications Department who will ensure
amongst other tings tat the Willis standard visual
corperate identity s adhared 1o, In addition, any
experditare on any marketing or advertisiag must be
apareved In actordance with the Group Expense
anageraent Folicy.

4. Communications with Regulaters

Aey communications received from Regulaters shouid
e seft 10 the appropriate Business Uit Complance
Gificer o Group Compiiance for guidance, Respanse
to any communicazion from & segulater should only
be urdertaker: on te advice of Group Comgliance.

5. Communications with $hareholders or
Securitfes Houses

Any contact “eceived from Shareholders or frais
stockbrokers OF secunties houses i connection with
Viiifis stock shouid be referred to the Greup investor
felations Director who wilk co-orth
sppropriale response.

6. Electronic Communications

Every e-mall sent, teleprone cail rade or vuice
message fefl mus: 58 corductad in a professional
manier that will feave the recipient in ne doubt as 1o
the high standards of conduct maintained at Willis,
Associares should nol censider any form of electronic
commimication as hawing a lowsr requirement for
professiona; standards, Any Associate wha fails ta
eonduct themselves in the fequisite professional

Remember:

Tin go

Ty
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Remsmber: 1

Ak F

Tarie and in accosdance with this Manual may be
subject to disciplinary proceedings. The deletion of
business specific e-mails i subject ra the Willis paficy
on docyment retentior: and e-mails should only be
deleted once this poicy has been comaplied with.

7. Use of the Internet

Use of the Internet is restricted o use required for
thie sole reason of essisting an Asseciate fo perform
his required dutes urder bis employment contract
and for the corduct af business forWillis, Asscciates

stould refer to the Group Coiparate Dita Fo
corporate data poficies and the perscnal code of
conduct for wore detail,

peak w their manager,
Business Unic Comnpliance Officer or the Global 15
Security haneger far ‘urther guidance.

8. Websites

Websites have become an impenant way for
hizsinesses 1o inform peeple of the services they
provide. At Wiabssites, cusfart or proposed, shoulg
coriply with the policies set out 13 this section cn
wmmenicadon, and should have servor management
sponsaesiip. All Websites must be aporoved by the
EBusiness Certer before "gaing bve”.

9. Articles and Books

Na ecmmitment to wiite ah article of book, or part of

& book for pubtication should be made by an
Assorizte without the approvel of die relsvant line
manager and the Group Cemmenications
Degartrment.
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Associates are advised to refer any written materiat
to the Group Communications Department who wi
assist i editing or placing the article with a
publcation if not airezdy arrarged.

Assocates should elways Try 1o retain copyright in
any materials that they produce so that they can be
re-produced and used within Willis or sent to dients.



Pokicy Manns!

E. Qur Human Resource Policies

1. Group Diversity Advisory Council
AllWills has established the Group Diversity Advisory
Cauncil whose mission statement s to guide Wilis
woward & more Cuiiwraily diverse woritorce with
opperiunities et are unresticied by perceived
artificial or unfair barrias to participatisn and
atvancemert. bore defails can be fourd on AR
Online irtranet site or from your usual HR contact,

1. Harassmant free warking environment
Wills is committed to s work emviranment in which
all individuals are trested with respect ard dignity,
Each Associate has the right to work in a prefessianat
almcsphere that prometes ecusl employment
opportstilies and prohibies discrievinglony peactices,
ding harzssment. Offensive or uhweicome
cundut or behavior of a sexual nature is absolutely
prohibited batf: on Wiklis premises and off premises
when on Willis business, such as duding business
ginners or at Willis parties. Utfenders of this policy
wiil be subject t6 disciplinary action, which couid
include use of the strictes: meastwes available under
each COUMTREs laws.

3. Recruitment and Selection

It is wills' mission: to ensure that aif Associate
recrislment and selection practices shall sewve ta
ichensify, hire and retain top talent without

tior on the basis of, ace, religian, wior,
raticnal erigin, disability status or any
tiver legaily enpermissible (aoier. in support of this
raission, Widis will try 1o

adhere to recrment and selection praciices,

procedires and tools which are valid, pracical,

flex:bie and compliant with applicable laws,
regyations and ethical standards;

- promote tuitural diversity theaugh, amarg oiher
methods, the active and consistent use of
traditional and ron-traditional iabor markets;

— make b oppomunities avaifable to Asseciates
warldwide and facllitate and support indernal
career development and promation;

- provide fair and equal treatmer: ta alf job
candidates, with ereployee selection based on

e, jab-relevant and legitirate position

ations; ang

- advocate efficient and effective recruitment &nd

sefection procedures \kat contriite @ icreased

procuctivity and retention.

iore details of our MR polides <ar be found ar the
HR irtranet site of fror your usual HR contact.

Willis Globa: Bolbey Mariel - lure 2005 23




F. Implementation and Help

Serict adherence o the provisions of this Manual is a
condition of employment & Wikls, Breaches of te
palicies in this Manuat may result in discipiinary
action being raken, a5 aliowed by the relevant
couriy's laws.

The Group Compliance Director, acting under the
direction of the Group Gereral Coursel, s responsible
for initiating and supervising the investigation of al
reports of breaches of any policy 562 ot in this
Manual and ermsiring that approprizte disciplinary
action is taken wher required.

The Geoup Auditors, both interral and external, may
be asked to repori gny practice they discover in the
cnerse of thelr work which is or appears 1o breach
tte policies conzained in this Manual.

Breaches of any section of this Manual, o any
repoets of & hreath or poterdial breach, Wikt te
reported o the Group Geneszl Counsel and if
appropriate, subsequently to the Wilfis Group
Brard Audit Commitzee,

Assodlzies can oblain help in relation 1o these
policies from the following sources:

Thelr immediate management,
Thedr fusiness Uit Compliar
— Gringg Compliance,

~ Gioup HR,

~ Group Intarnal Audit,

~ Greup Lega,

Oficer,
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APPENDIX E
COMPLIANCE PROCEDURES - POLICIES AND PROCEDURES

Exhibit 2 - Terms of Business Agreement
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APPENDIX E
COMPLIANCE PROCEDURES ~ POLICIES AND PROCEDURES

Exhibit 3 - Client Bill of Rights




The Willis Client Bill of Rights

9,

Our Client BH of Rights
s our commitment to
upholding the highest

standards of integrity in our
industy and how we deliver

the Wiliis Value Experience.

AtWillis, our ulture and our

actions are guided by the
inllowing principles:

1. Willis represents the
chient’s best interesis
threugh our client
advocacy model, Willis'
glabal resources and
services are commitied
1o understanding the
dient’s company, its
industry and its
individual needs. Willis’
customized
recommendations and
solutioas will be driver

by what is in the client’s
best interests. This Is the

centerpiece of the value

Willis provides its ¢llents,

2. At the commencement of

Bvery new engagement
and at renewal thereatter
Willis will describe the
service and value Tt
provides and how it is
compensated for it — in
plain and simple
tanguage as part of our
Terrns of Business
Agreement and our Willis
Client Service model,

. Willis will listen before it

acts. its partnerships with
clients witl be typified by
clear, complete and
candid communication.

. Clients will have a tol-

free number to giva Willis
ieechack on the quality
of its services. Clients can
comment, giticue and
suggest areas for
improvement. Wilis
values client input.

5. Willis will require that

the tralning its Assaciates

receive includes
enhanced emphasis on

their duty of care and full

disclosure to clients,

6. Willis Associates are
prohibited from
accepting any gifts,
entertainment or trips
from insurers that could

creste the appearance of
a conflict of interest with

its clients,

7. Willis witt not accept
contingency
compensetion from
insurers.

8. Wiltis will conduct its
business in accordance
with its "hest practices”
guidelines, which are

incorporated In our Witlis

Excellence Model.

Willis chents will receive
the benafits of our glocat
approach 16 service: our
global resources
detivered locally to help
clients reafize thelr
highest risk management
and business objectives
regardless of geography.

10. Adherence to these

principles wiil be
enforced by a series of
enhanced internal
controls, including
requiar compliance
raviews, audits and
review by the Audit
Committee of the Willls
Board of Directors.

Willis




APPENDIX E
COMPLIANCE PROCEDURES - POLICIES AND PROCEDURES

Exhibit 4 - Gift Policy
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APPENDIX F
COMPLIANCE PROCEDURES — DISCLOSURE

Exhibit 1 - Willis Annual Disclosure Letter



Client Name
Title

Company Name
Address One
Address Two
City, State Zip

Statement reflects revenue earned
January 1, 2603 throvgh December 31, 2003

Client Advocate Name:
Your Annual Account Statement

This statement is for informational purpeses only and reflects revenue earned by the
Willis Group of Companies from any carrier or third party in connection with placmg,
renewing, conaulting on or servicing the policies identified below.

Please be advised this statement reflects revenue carned during the stated accounting
period and may include revenue earned by Willis in respect of policies that incepted in a
previogs year.

If you have any questions or concerns about your Willis statement, please contact your
Client Advocate identified above, If you would like fo register a complaint you may call
us toll-free at our Clent Assistance hotline 1 866 704 5115,

We appreciate your business and {ook forward to providing you with continued quality
service in the coming year. Thank you!

Total Revenuae
Policy Number Line of Business Policy Period inlUsSs

AGENCY BILL SAMPLE page o x 1 dats




Client Name
Address One
Address Two
Address Three
City, State Zip

Statement reflects revenue recejved
January 1, 2003 through December 31,2005

Your Annual Account Statement
For Carrier Direct Billed Policies Only

This statement is for informational puaposes only and reflects revenue received by the
Willis Group of Companies from any carrier or third party in cannection with placing,
Tenewing, consulting on or servicing the policies identified below.

Plense be advised this statement reflects reverme received during the stated sccounting
period and mey include revenue received by Willis in respect of policies that incepted in
a previous year.

If you have any questions or concems about your Willis statement, please contact your
Client Advocate or Willis of XXX 1 888 888 8888, If you would like to register a
complaint you may eal! us toll-free at our Client Assistance hotline | 866 704 51 135,

We appreciale your business and look forward to providing you with continued quality
service in the coming vear. Thank you!

Policy Numher Line of Buginess Total Revenue in US §
AB(C1234 Auto 123.43

12343(YZ UK 324.12

UK Property 503.02

DIRECT BILL SAMPLE page 4 of x f date

Tracking tamber




APPENDIX F
COMPLIANCE PROCEDURES — DISCLOSURE

Exhibit 2 - Willis Consent Form



EXHIBIT A

U8 Compensation Consent Form

Fee Agreement clients — If the compensation for the placementisa fecorisa
combination of a fee and a commission, then only the fee agreement must be
executed prior to binding coverage and shonld contain the agreed upon fee
and commission. IF THE FEE AGREEMENT HAS NOT BEEN
EXECUTED PRIOR TO BINDING THEN the docoment below must be used
and executed prior to binding, but this does not relieve you of the obligation to
obtain a signed fee agreement for the placement. Note: Some stafes regaire
that the fee agreement must be executed prior fo providing any services under
that agreement. In those states you must comply with this requirement,
These states are identified on the 411 database.

Commission only — Please complete the document below.

Services — [f the engagement is for services that are fo be provided in connection
with the placement of a policy, the compensation for the services should be
addressed with the compensation for the placement as described above. If only
services are being provided and no policy is being placed, this client consent
document is not required, rather an agreement should be entered into with the
client before the services commence.

Note 1: Gross commissions must be disclosed, neot net. A doilar amount may
be substituted for . % of the preminm in the form below.

Note 2: The actual fee and commission should be compared to the agreed
upon amouats and if the actual amounts exceed the agreed upon amounts, the
client must agree in writing that we may receive the excess or we may not
accept it.

Note 3: These disclosure requirements also apply for (i) fronting
arrangements, e.g. where the insurer that issues the policy to the insured is
retaining no risk on the insurance, but passing it through in its entirety to
another insurer and for (ii} retail client-owned captives or insurance
companies that obtain facultative reinsurance on any portion of the risk.
Please contact Group Compliance or the Legal Department to agree
appropriate wording.

Note 4: The compensation disclosure must include the total commissions or
compensation te be received by Willis affiliates.

2/3/06 ed.




EXHIBIT A

Your Willis Client Bill of Rights includes a promise that we will disclose to vou all
compensation received by Willis in connection with vour msurance placement.
We are also required by law to obtain your written agreement to our compensation
pricr to binding the coverage. In connection with the placement of your [insert
type of coverage, for example, property coverage] for the policy period

o }you agree that we may receive campensation whick
will consist of;

Select Option A, B, or C. For commissions, either a dollar amount or % of
premium number may be used, deleting the bracketed language that is not used,

Option A (Fee only):

afecof as will be set forth in a written fae
agreement.

Option B (Commission only):

a commission of {§ % from . linsert
carrier or wholesaler name, and repeat sentence Jor all carriers
andlor wholesalers on placemeni]

Option C {Fee and Commission if permitted by low):

afee of § as will be get forth in a written fee
agreement and

& commission of [§ T ] from
[insert carvier or wholesaler name, and repeat sentence for all
carriers and/or wholesalers on placement)

This will be the entire compensation the Willis group of companies will raceive for
the placement services described above. This includes any compensation the
Willis group of companies will receive from you, any insurer, any wholesaler, or
any other party for the placement services.

23406 «d.




' EXHIBIT A

Please also refer to the finsert either Terms of Business Agreement or your fee
agresment whichever is applicable to the client] for & description of services we
may provide to carriers for compensation and any potential conflicts of interest.

Facultative reinsurance placed at the request of one of the insurers on your

placement, if any, is not part of the abeve placement, it is a separate contract
between the insurer and its reinsurer and, accordingly, is not included in the

compensation numbers gbove.

If you agree that Willis may receive the fee andfor commission set forth above,
please have your authorized representative sign below.

[insert name of company]

Name

Title

Date

/3406 ed.




EXHIBIT A
EXAMPLE:

Your Willis Client Bill of Rights inchudes & promise that we will disclose to youall
compensation received by Willis in connection with your insurance placement.

We are also required by law to obtain youz written agreement to our compensation
prior to binding the coverage. In connection with the placement of your property
coverage for the policy period June 15, 2005 to June 15, 2006, you agree that we
may receive compensation which will consist of’

- afee of $200,000 as wili be set forth in & written fee agreement

and |
- acommission of 10% from Liberty Mutual.

This will be the entire compensation the Willis group of compatties will receive for
the placement services deseribed above. This includes any compensation the
Willis group of companies will receive from you, any insurer, any wholesaler, or
any other party for the placement services.

Please also refer to your fes agreement for a description of services we may
provide to carriers for compensation and any potential conflicts of interest.

Facultative reinsurance placed at the request of an Insurer on your placement, if
ary, i not part of the above placement. It is 2 separate contract between the
insurer and its reinsurer and, accordingly, is not included in the compensation
numbers above.

If you agree that Willis may receive the f2e and/or commission sat forth above,
please have your authorized representative sign below.

ABC Company

Name

Title

Date

2/3/06 ed.




APPENDIX G
COMPLIANCE PROCEDURES - COMPLIANCE MONITORING

Exhibit 1 - Control Risk Self Assessment
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APPENDIX G
COMPLIANCE PROCEDURES - COMPLIANCE MONITORING

Exhibit 2 - Self Assessment File Review Checklist
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