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I. 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 
l'Jew York, Inc. (collectively, "Willis" or "the Company"). RSM McGladrey was engaged to monitor and 
test Willis' 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"), as amended. 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 "AOD." 

RSM IVlcGladrey conducted an initial examination of Willis for the period June 6, 2005 through June 6, 
2007. The results of that examination were set forth in a report issued March 28, 2008, annexed hereto 
at Appendix G. That report will be referred to herein as the "March 28, 2008 Report". This second 
examination covers the period from June 7,2007 to September 30,2008. 

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 

The AOD required the establishment of a $50 million Settlement Fund which was distributed in 
2006 to participating policyholders. Additionally, the AOD outlined the following business reforms: 
a) permissible forms of compensation, b) prohibition of contingent compensation, c) prohibition of 
"pay-to-play" arrangements, d) prohibition of "bid-rigging" arrangements, e) prohibition of 
reinsurance brokerage leveraging, D 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 NY AG and NYSI D's interpretation of the AOD. Following 
discussions in 2007 and 2008 with NYSID and the NYAG regarding this difference in interpretation, 
Willis agreed to apply the provisions of the AOD to the Reinsurance and Surety lines of business 
prospectively. Willis reviewed processes for these business units and concluded that the AOD 
principles of transparency, consent and disclosure are in place. Willis has applied the consent to 
compensation and annual disclosure statement procedures to both Surety and Reinsurance, but 
not in a timely or complete manner. 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 trlis statement. Contingent commissions were received 
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during this period on Surety business, and were included in the calculation of the Settlement Fund 
distribution. Neither business unit accepted contingent commissions during the examination period. 

B. Amendments to the Assurance of Discontinuance 

Subsequent to the signing of the AOO on April 7, 2005, four separate amendments have been executed 
to clarify the application of various provisions of the AOO to certain Willis businesses and practices, one 
of which was executed during the examination period covered by this report. Key issues addressed in 
the amendments include: the timeframe for satisfying the terms of the AOO, clarification concerning 
permissible forms of compensation when the Company serves in the capacity of a managing general 
agent or underwriting manager for a carrier, and the timeframe in which Willis is permitted to phase out 
the receipt of contingent commissions in connection with the acquisition of a broker whicrl is not 
prohibited from accepting contingent commissions at the time of acquisition. Copies of Amendments 
are annexed to this Report at Appendix C. The New York State Insurance Oepartment issued a Letter 
of Agreement dated November 18, 2008 to Willis permitting the mailing of an Opt-In Notice in lieu of 
mailing annual client compensation disclosure statements for 2006-2008. 

C. Purpose of the Examination 

Pursuant to the terms of the AOO, Willis is subject to annual examination by NYSIO for a period of five 
years beginning in 2005. 

The purpose of this examination is to validate Willis' compliance with the AOO and to perform targeted 
testing procedures of the policies and procedures. The period covered by this examination is from 
June 7, 2007 to September 30, 2008. Subsequent to this examination period, Willis acquired Hilb, 
Rogal and Hobbs (HRH) and implemented additional compliance procedures in connection with the 
requirements of the AOO. These new procedures have not been tested and will be the subject of the 
next examination. 

D. Summary of Findings 

Willis has made several improvements since the March 28, 2008 Report to address the requirements of 
the AOO. Willis has strengthened procedures surrounding the early disclosure of quotes and indications 
to the client. The Company has implemented processes to assure that contingent commissions are not 
accepted and are returned if inadvertently received from carriers. Willis has also implemented policies 
and procedures to prevent pay-to-play arrangements, bid-rigging, steering, reinsurance leveraging or 
the inappropriate use of affiliated wholesalers. The policies and procedures implemented by Willis to 
prevent these practices were evaluated, select employees at three offices visited during the 
examination were interviewed, and a limited sample of placement files was tested. There was no 
indication that Willis was involved in any of these practices. 

While overall the Company's policies and procedures are reasonably compliant with the business 
reforms dictated by the AOO, there are several areas that still require improvement to assure better 
compliance with the AOO. These areas -- training, procedures for identifying and reporting 
compensation-related complaints, and procedures for monitoring gifts and entertainment -- are 
identified and discussed in this Report. 
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II. BACKGROUND ON WILLIS GROUP HOLDINGS LTD., WILLIS NORTH AMERICA, INC. AND 
WILLIS OF NEW YORK, INC. 

Wills 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 client 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 client 
determine the best means of managing risk, and negotiating and placing insurance risk with insurance 
carriers throughout the Company's global distribution network. 

On October 1, 2008, Willis acquired Hilb Rogal & Hobbs, one of the largest insurance and risk management 
intermediaries in North America. Willis HRH, the North American arm of Willis Group Holdings, is in 210 
locations in North America, up from Willis' 70 locations previously. Worldwide, Willis has approximately 
20,000 employees in 400 offices in 100 countries. 

Revenue for the years ended December 31, 2008 and 2007 was $2,834 million and $2,578 million, 
respectively. 
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III. 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 were completed in March 2006. 

B. Company Procedures 

Settlement Fund Distribution Process 

The Willis Settlement Fund payments were completed on March 6, 2006. The balance remaining in the 
fund as of the last examination report was approximately $116,000. During 2008, Willis attempted to 
reissue any outstanding checks in excess of $5,000. The remaining balance in the Settlement Fund is 
approximately $107,000, which represents all outstanding distribution checks. 

C. Compliance with Recommendations in the March 28, 2008 Report 

The Company provided the status of actions taken in response to the findings included in the March 28, 
2008 Report. RSM IVlcGladrey reviewed the responses and conducted testing where appropriate to 
determine if the findings and recommendations were adequately addressed by the Company during the 
current examination period. 

A summary of the findings and recommendations included in the March 28, 2008 Report regarding the 
Settlement Fund is as follows: 

Separation of Funds (Page 8 from the March 28, 2008 Report) 
In the March 28, 2008 Report, RSM IVlcGladrey noted that the remaining balance of uncashed 
Settlement Fund distributions was transferred into an interest bearing Willis bank account that was 
commingled with other Willis funds. 

Recommendation 
It was recommended that Willis segregate the remaining funds from Willis' general funds until the 
checks were presented by clients or escheated to the state as abandoned property. 

Management Response 
In response to this recommendation, Willis indicated that it is researching how to address the 
remaining funds, including potentially using these funds to settle other claims. 
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Current Status 
The recommendation was not implemented. The Fund balance has not been segregated and Willis 
has continued to earn interest on the remaining funds throughout the examination period. 

Uncashed Checks (Page 8 from the March 28, 2008 Report) 
In the March 28, 2008 Report, RSM McGladrey noted that Willis had no further plans to contact 
participants who had not cashed their settlement checks at the time of the examination. 

Recommendation 
It was recommended that Willis contact all individuals, in writing, an additional time prior to 
escheating funds to the state in a good faith effort to disburse the funds. 

Management Response 
Willis contacted policyholders with checks outstanding in excess of $5,000, of which there were 
three. 

Current Status 
Of the three clients contacted, one check was able to be reissued and was presented for payment. 
RSM McGladrey tested Willis' follow-up procedures by examining the process used to reissue one 
of the checks in excess of $5,000. 

D. Review and Significant Observations 
Approximately $107,000 in Settlement Fund checks remains uncashed by approximately one percent of 
the 34,000 original participating policyholders as of the date of this examination. While management 
indicated that efforts were made to reduce this outstanding amount, additional efforts are needed to 
contact participating policyholders of uncashed Settlement Fund checks. l\Jo additional funding or 
distributions were made during this examination period. Testing procedures were limited to a review of 
the status of the March 28, 2008 Report findings. Willis filed a tax return for the year ended 
December 31, 2007, which Willis indicated was the final tax return and also indicated the dissolution of 
the Fund. The Company should file an amended Settlement Fund tax return if so required. 

E. 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. As noted above, the recommendations in the 
March 28, 2008 Report were not fully implemented. RSM McGladrey again recommends that the 
remaining Fund balance, which represents uncashed checks, should be segregated and transferred 
from the Willis Corporate account into a separate Settlement Fund account as a settlement obligation to 
participating policyholders. Remaining funds should not continue to earn interest and should be 
segregated and escheated to the appropriate state government agency as abandoned property under 
l\Jew York abandoned property laws. 
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IV. COMPLIANCE PROCEDURES - TRANSACTIONAL POLICIES & PROCEDURES 

A. Overview 

The AOO 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." AOO 
par. 14. 

In addition, the AOO prohibits Willis employees from accepting gifts of material value from insurers. 
Willis has a policy prohibiting the receipt of gifts 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 placement process that includes internal controls to ensure that placements meet the 
standards of the Company and comply with the terms of the AOO. 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 AOO 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 reflects the prohibition on contingent compensation 
contained in the AOO. Procedures exist to identify and return all contingent commissions received by 
the Company after October 1, 2004. 

Effective January 1, 2009, Willis revised its consent to compensation process. A written consent form is 
no longer required to be obtained via a separate form. The revised process requires notification to the 
client that their written order to bind constitutes their selection of coverage and consent to the 
remuneration to Willis associated with such selection. Willis discussed this process with NYSIO and 
NYAG. 
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Gift Policv 
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 AOO included having 
each employee review Willis' gift policy and maintain a log of all gifts received from carriers. Annually, 
each employee is required to confirm his or her compliance with the provisions of the Gifts Policy as 
part of the annual compliance verification. Quarterly, each Managing Partner is required to complete the 
quarterly Control Risk Self Assessment which confirms that each employee of that office has complied 
with Willis policies and procedures, including the Gift Policy. Also, each employee is required to 
maintain a gift register, which is subject to review by Group Compliance personnel. 

C. Compliance with Recommendations in the March 28, 2008 Report 

The Company provided the status of actions taken in response to the findings included in the March 28, 
2008 Report. RSM IVlcGladrey reviewed the responses and conducted testing where appropriate to 
determine if the findings and recommendations were adequately addressed by the Company during the 
current examination period. 

A summary of the findings and recommendations included in the March 28, 2008 Report regarding 
Transactional Policies and Procedures is as follows: 

Consent to Compensation (Page 11 from the March 28, 2008 Report) 
The Willis global policy (included in WEM guidance) was not specific regarding when the client's 
Consent to Compensation needed to be received by Willis. In practice, the Company's process was to 
obtain the Consent to Compensation form prior to the policy effective date, not prior to binding as 
required by the terms of the AOO. 

Recommendation 
It was recommended that the Company apply a consistent procedure for timely disclosure and 
obtaining Consent to Compensation forms prior to binding coverage. 

Management Response 
The Company stated that it has a consistent practice of disclosing and receiving Consents. 

Current Status 
RSM McGladrey conducted a review of the process in place in the current examination. RSM 
McGladrey noted significant improvement in obtaining signed Consents during the current 
examination period. 
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Recording of Gifts (Page 10 from the March 28, 2008 Report) 
Willis' recording process for gifts and entertainment was not consistently applied by each office. A 
sampling of offices disclosed a variance in the manner in which gift logs were maintained, the 
information included in the gift logs and variations in the method to validate that employees are in 
compliance with the policy. 

Recommendations 
It was recommended that Willis implement uniform policies that articulate the manner in which gift 
logs are maintained, the information included in the gift logs and the method to validate that 
employees were in compliance with the policy. Also, RSM McGladrey recommended 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. 

Management Response 
Willis stated that standard gift registers are now required and that any breach of the Gifts Policy is 
handled in accordance with Willis' standard disciplinary procedures. 

Current Status 
RSM McGladrey noted that Willis attempted to implement a standard recordkeeping process; 
however, testing results from the current examination period indicated the process was not 
consistently followed. The records provided by Willis were insufficient to demonstrate the business 
nature and who provided the gift or entertainment in several cases. Additional training on the 
completion of gift and entertainment records and reinforcement of the AOD requirements is 
recommended to ensure that prohibited forms of compensation such as gifts, entertainment, or 
anything of material value are not accepted from insurance carriers. 

Gift and Entertainment Policy Monitoring (Page 11 from the March 28, 2008 Report) 
Enhancements were needed to assure that the methods for tracking the receipt of gifts from insurers 
are consistently applied among offices. 

Recommendations 
It was recommended that a standard log be utilized by all employees to record gifts, meals and 
entertainment provided by insurers and a monitoring program should be standardized to assure 
that the same measurement tools are in place across the entire organization. Further, on an annual 
basis, RSM McGladrey recommended employees certify the information included in their log and 
submit them to their office leader to certify in writing that the review had been completed. Finally, it 
was recommended that the Group Compliance Department conduct an audit of the gift logs on an 
annual basis. 

Management Response 
Willis indicated that it implemented a standard gift log for all offices and stated a standardized 
monitoring program would be developed as part of the revised monitoring plan as a result of 
acquiring HRH. Willis stated that on an annual basis, employees must certify that they read the gift 
policy and maintained a gift log; in addition, office leaders certify compliance with all policies on 
Control Risk Self Assessment submissions. Willis indicated that the Willis monitoring plan does 
direct the Regional Compliance Officers to check on a sample basis gift registers during office 
visits. 
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Current Status 
RSIVl McGladrey testing indicated that the gift policy monitoring process was not consistently 
performed across the organization. RSM McGladrey noted that Willis implemented a process for 
employees to acknowledge receipt and understanding of the policy, but it did not include a 
certification of compliance and no follow-up procedures were established to address outstanding 
confirmations. The compliance acknowledgment process does not provide assurance that 
employees are complying with the terms of the AOD. Evidence of Control Risk Self Assessment 
confirmation was not available for review. While the policy states that the gift and entertainment 
records are subject to examination, there were no examinations performed or a defined process, 
training or guidance for performing such a review. There is also no formal requirement for office or 
business unit management or Regional Compliance Officers (RCOs) to review gift logs to ensure 
compliance on a periodic basis. In two of three office visits performed, there was no indication of 
any supervisory review of the gift logs. 

Placement Disclosure Process Consistency (Page 10 from the March 28, 2008 Report) 
The placement files tested during the prior examination period, June 6, 2005 through June 6, 2007, 
revealed that the compensation disclosure process was not applied consistently throughout the 
Company; however more recent placements during the examination period indicated improvements. 
There were several areas in which standard protocols had not been applied and, as a result, 
documentation was inconsistent. There was limited evidence that the placement strategy had been 
communicated to the client. The documentation included in many 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 
broker followed-up on calls in writing, but in most instances, the client did not receive any 
documentation to review. Additionally, the process of documenting that the file was reviewed by a peer 
was not consistently applied. File documentation of all quotes, declinations and non-responses did not 
comply in every instance with the Company's placement file policy. For approximately 53% of the 
placement files tested, the Company did not obtain the client's Consent to Compensation document 
prior to binding. 

Recommendations 
It was recommended that the placement strategy 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. It was also recommended that the Company apply a consistent 
procedure for timely disclosure, obtaining the Consent to Compensation form prior to binding for all 
lines of business and enhancing the process to enforce the timely receipt of consents to 
compensation through disciplinary action or the forfeiture of earned compensation. 

Management Response 
Willis indicated that the Company's marketing protocols are delivered to clients annually and 
outline the placement/marketing strategy. Unless the client instructs otherwise, these protocols 
govern the marketing process. 
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Current Status 
In the 20 placement files reviewed, certain aspects of the placement marketing strategy were not 
documented. In one placement file, a "last look" opportunity was provided to an incumbent carrier. 
Ultimately, the insurance was not placed with the incumbent. However, there was no written 
authorization from the client allowing Willis to provide a "last look" opportunity to the incumbent 
carrier. The Company's process for timely disclosure of quotes and obtaining Consents to 
Compensation improved from the previous examination. Our examination of twenty placement files 
indicated a lack of consistency in the file documentation and the WEIVl review process used by 
Willis to ensure AOO requirements were met. Transparency and disclosure documentation was 
evident in most files; however, there were instances where control procedures established to 
ensure uniform practices across all lines of business were not followed. This included the failure to 
use current checklists to establish that all client communications were documented and the 
"second pair of eyes" peer review was performed to ensure all quotes and indications were 
disclosed and the final order to bind was approved. 

D. Review and Significant Observations 
Disclosure 
As stated in the previous section, a sample of twenty insurance placements made during the 
examination period were selected to verify that Willis policies for disclosing placement strategy were 
followed and that disclosure procedures complied with the AOO requirements. Testing encompassed 
the review of documentation evidencing the marketing strategy, marketing submission and quote 
proposal process, confirmation of binding and consent to compensation. The sample of files reviewed 
included several geographically dispersed retail offices that included various lines of business. A 
sample of Surety and Willis Re reinsurance transactions were included in the sample, as these 
transactions were not tested in the previous examination. 

A part of the placement process includes reviewing quotes, declinations and non-responses received 
from carriers. As part of the WEM process and to assure compliance with the disclosure requirements 
of the AOO, the Company has a policy where each file is required to have a peer review of the quotes 
and indications prior to sending them to the client. The inclusion of this step in the placement process 
called the "second pair of eyes" review assures the disclosure of all pertinent information being 
presented to clients. The sample selected was also examined for disclosure of wholesaler and/or 
premium finance arrangements where applicable. 

As noted in the March 28, 2008 Report, Willis agreed to apply the AOO to surety and reinsurance 
placements prospectively and stated that all necessary disclosure requirements were already in place. 
We noted that the surety and reinsurance WEIVl checklists in use did not include all of the AOO 
requirements. 

Other areas reviewed relative to the terms of the AOO addressed whether Willis requested or accepted 
contingent commissions, was involved in pay-to-play arrangements, bid-rigging, steering, reinsurance 
leveraging or the inappropriate use of affiliated wholesalers. RSM McGladrey noted no evidence that 
Willis participated in any of these practices in the sample tested. 
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Gift Policv 
A judgmental sample of ten active employees during the examination period was selected to verify that 
they had completed their annual confirmation that they understood the Willis gift policy. There was no 
evidence that six of the ten employees selected had completed the confirmation process. The review 
revealed that the process does not require employees to certify whether they have complied with the 
gifts and entertainment policy, only that they acknowledge they have read the policy. Additionally, the 
40% response rate indicates that there is an inadequate compliance monitoring process. 

Broker Email Search 
An analysis of brokerage placement trends was performed to identify brokers with a large volume of 
business placed with certain insurance carriers. The email records for five selected brokers were 
obtained for the examination period to review for evidence of non-compliance with the requirements of 
the AOO. To narrow the population of emails to relevant items, an electronic search was performed on 
these emails to identify any statements that might be contrary to the business reforms outlined in the 
AOO. Additional email records and related attachments were reviewed to verify the context where 
potential noncompliant statements were identified. No instances of impropriety or non-compliance were 
identified in the sample. 

E. Summary 

The policies and procedures incorporated into WEM are generally adequate to comply with the terms of 
the AOO. The process for documenting client marketing and placement strategy should be improved to 
fully document the client's intentions for marketing submissions, including renewal with incumbents, 
permitting "last looks," and use of wholesalers, among other client expectations. 

The gifts and entertainment policy implemented by the Company in response to the AOO is adequate. 
However, monitoring of gift and entertainment policy compliance should be improved. The annual 
compliance confirmation process should include positive confirmation of compliance and follow-up 
procedures should be implemented for those employees who do not respond. We recommend that 
more formal procedures be established for advance approval of insurer/reinsurer-provided 
entertainment and periodic audits of gift registers. 

Enhancements to existing training should be made to reinforce AOO requirements regarding the 
documentation of gifts or entertainment and to assure that consistent methods for approval and tracking 
the receipt of gifts, meals and entertainment provided by insurers/reinsurers are applied among offices 
and other business lines. We recommend that a periodic monitoring program, including an audit of gift 
registers, be implemented to assure that the same controls are in place across the entire organization, 
including a process for certifying compliance with the policy. 

Overall, the policies and procedures that the Company has established are reasonably compliant with 
the business reforms required by the AOO. 
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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. Following the launch of its Client 
Bill of Rights in November 2004, Willis conducted a series of training sessions after the AOD became 
effective. Training courses included the following: Delivering Transparency to Our Clients, the Client 
Engagement Guide, the Client Service Plan and the Client Advocacy Report. Willis maintains that these 
training courses were designed to implement the AOD while also maintaining established client 
communications required by Willis. 

B. Company Procedures 

Training Courses 
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 intended to be compulsory for all 
new employees and addresses the AOD Business Reforms, the Global Policy Manual, the Gifts Policy 
and the Willis Excellence Model (WEM). 

The Company represents that 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 employees 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 by management. 

Willis stated that attendance at all training sessions is required to be recorded in the PeopleSoft Human 
Resources system. 

C. Compliance with Recommendations in the March 28, 2008 Report 

The Company provided the status of actions taken in response to the findings included in the March 28, 
2008 Report. RSM IVlcGladrey reviewed the responses and conducted testing where appropriate to 
determine if the findings and recommendations were adequately addressed by the Company during the 
current examination period. 

A summary of the findings and recommendations included in the March 28, 2008 Report regarding 
Training is as follows: 
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Ongoing Training of AOO Requirements (Page 13 from the March 28, 2008 Report) 
The Company presented the AOO business reforms to its employees in June 2005 and March 2006. 
Beginning in the third quarter of 2006, the Company included AOO business reforms training as part of 
a l'Jew Associate Learning program. 

Recommendation 
It was recommended that Willis implement training procedures and conduct AOO refresher training 
to reinforce the AOO requirements on an ongoing basis to remind staff of their compliance 
responsibilities. 

Management Response 
The Company indicated that it has added a separate code in PeopleSoft to track employee 
attendance at refresher training. 

Current Status 
The only refresher course is a WEM Refresher course, which does not adequately cover all 
aspects of the AOO. The Company had indicated that training of the AOO's requirements is 
included in the WEM training. A review of the WEM training materials used during the examination 
period disclosed that they do not adequately address all aspects of the AOO, such as 
compensation-related inquiries and complaints or gifts and entertainment. AlthoUgh the training 
materials refer to the existence of the AOO, coverage is limited to reference to the AOO as the 
rationale behind performing certain steps in the placement and client disclosure process. Willis has 
not established a comprehensive AOO-related training program in that such training is not 
presented on a recurring and at least annual basis to provide assurance that personnel are 
adequately trained in the business reforms required by the AOO. In addition, the program does not 
include a means of identifying and continually evaluating AOO-specific training needs on a routine 
basis. It was also noted that the method used to communicate to employees any AOO-related 
updates and changes to policies and procedures (e.g., resulting from Amendments to the AOO and 
other modifications agreed upon with the regulators) is typically completed on a one-on-one basis 
or in a group setting. No formal training materials were retained and no record of attendance was 
maintained for these sessions. 

Validation of Understanding of Course Content (Page 13 from the March 28, 2008 Report) 
A review of Willis' processes revealed that the Company did not utilize tests or other procedures to 
validate individual employee/producer understanding of course content. The training information 
provided by the Company indicated that training needs were identified based on feedback from 
compliance monitoring and Internal Audit reviews. The evaluation of the employee's understanding of 
the training in this manner does not allow for timely results nor does it provide validation of the 
employee's understanding or assurance that the training objectives were met. 

Recommendations 
To promote understanding and comprehension of the training material, it was recommended that 
tests be developed for each course, including a requirement for a passing score, and completion 
by all participants. Additionally, it was recommended that escalation and enforcement policies be 
implemented to address employees who do not complete or pass the tests. 
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Management Response 
Tests or other procedures were not utilized to validate individual employee understanding of course 
content, however, the Company anticipates inclusion of a test when online training is implemented 
in Q3 2009. The testing results for this examination period indicated that there was limited AOO
related training provided outside of the AOO training that was included in the New Associate 
Learning Program training. Willis stated that a process has been created to track new hires and 
escalate to management's attention those new relevant employees not attending training within 30 
days of hire. 

Current Status 
The new process to be implemented in Q3 2009 to test for course understanding and to monitor 
consistency of new staff training will be tested in the next examination. 

Monitoring of Training Attendance (Page 13 from the March 28, 2008 Report) 
Attendance records were not consistently maintained and there was no process in place to identify 
employees who had not attended required training sessions. As such, there was no review of the 
centralized training records to identify employees who had not completed the required training. Testing 
disclosed personnel that had not attended any AOO training. 

Recommendations 
It was recommended that Willis institute a review process to ensure that all employees complete 
training on a timely basis and related attendance records be maintained as required by the AOO. 
Additional recommendations included the adoption of escalation and enforcement policies to 
address employees who fail to attend required training and the establishment of a baseline of 
achievement including a requirement for testing results. 

Management Response 
Willis indicated that attendance at training classes is being recorded in PeopleSoft and if an 
employee fails to attend a scheduled training, he or she is assigned to the next scheduled class. 

Current Status 
Training attendance for Willis employees is recorded in a PeopleSoft database. RSM McGladrey 
requested and reviewed a PeopleSoft report detailing all personnel employed by the Company 
during the examination period. A sample of 20 new hires during the examination period was 
selected from the report. The training attendance records in PeopleSoft were reviewed for each of 
the selected employees to determine if the required New Associate Learning (NAL) program 
training had been completed. The Examiners noted 11 of 20 (55%) new hires in the sample did not 
attend NAL or a similar program. Of the nine employees who attended the required training, four of 
those employees have training completion dates that range from eight to 38 weeks from their date 
of rlire. Additionally, there was no follow-up process in place to identify new rlires that did not 
complete the training and no enforcement of the training requirement. 

A written policy requiring attendance at all AOO-related training programs does not exist. The 
Company does not follow-up with employees who do not attend required training within a 
reasonable period (30-45 days) after employment or within the designated training period. There is 
no ongoing process in place to monitor that employees fulfill their training requirements. The 
Company does not enforce the training requirement or discipline employees who do not attend 
training sessions. Additionally, there is no written communication to relevant employees upon 
employment that the AOO-specific training is required to be completed. 
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D. Review and Significant Observations 

AOO Business Reforms Training Content 
According to the Company, new relevant employees hired after Q2 2006 are to complete the New 
Associate Learning Program. A timeframe for completion of training has not been established. The 
program is intended to cover AOO-related topics, along with other topics. However, a review of the 
Program materials used during the examination period disclosed that coverage of the five required 
standards of conduct noted in the AOO is either insufficient or not addressed. The materials lack 
information or discussion of AOO-related topics such as definitions, explanations of Company policy 
and examples of violations of the standard, reporting of exceptions to the requirements and other 
guidance. The training materials provided by the Company do not include the definition of a 
compensation-related complaint nor does it include the reporting procedures for compensation-related 
complaints. 

Implementation of AOO-Specific Training Program 
Ongoing AOO-related training needs are identified through analysis and testing of certain targeted 
processes and activities, such as the Self-Assessment File Review (SAFR) process and Internal Audit 
Oepartment reviews of local offices. It was noted however, that not all aspects of the AOO's 
requirements are included in such testing and analysis, such as review and testing of compensation
related complaint identification processes and the employee logs documenting gifts, meals, 
entertainment and other things of material value received from insurers/reinsurers. 

E. Summary 

Based on the results of testing, the process by which Willis trains its personnel and monitors 
attendance at the training on AOO requirements is not adequate to assure compliance with the terms of 
the AOO. The content of training materials does not provide adequate coverage of all required AOO 
subject matter and there is no process to evaluate AOO-specific training needs on a regular basis. The 
Company has yet to implement a process to perform formal refresher training to reinforce the AOO 
requirements on an ongoing basis. 

It is recommended that Willis establish a comprehensive AOO-related training program that is 
presented timely to new hires and on at least an annual basis to established employees. The policies 
and procedures developed and implemented regarding AOO-related training are inadequate to be 
compliant with the terms of the AOO. 
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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 wrlich 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. 

In 2008, Willis continued mailing annual client disclosure statements for 2006 and 2007 compensation, 
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. As of December 15, 2008, Willis had mailed 96% and 71 % of 2006 and 2007 Agency Bill 
statements, respectively, Also as of December 15, 2008, 100% and 97% of 2006 and 2007 Direct Bill 
and Employee Benefit statements, respectively, had been mailed, 

The annual disclosure process has been revised to an Opt-In standard, As agreed with NYSID and 
NYAG, Willis is now required to send an Opt-In Notice to all clients annually, The Notice requires the 
client to return the Notice and "opt-in" in order to receive the annual statement. Upon receipt of an Opt
In Notice, the Annual Statement Team will produce the response containing all of the same information 
as previously included in the annual statements, 

Annual Report to Superintendent 
For the calendar year ending 2007, Willis was required to submit a report of their portion of any gross 
commissions received from a carrier, including contingent commissions, 

In 2008, Willis reached an agreement with I'NSID and NYAG that delivery of the Annual Report is no 
longer required, 
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C. Status of Recommendations in the March 28, 2008 Report 

The Company provided the status of actions taken in response to the findings included in the March 28, 
2008 Report. RSM McGladrey reviewed the responses and conducted testing where appropriate to 
determine if the findings and recommendations were adequately addressed by the Company during the 
current examination period. 

A summary of the findings and recommendations included in the March 28, 2008 Report regarding 
Annual Disclosure is as follows: 

Preparation of Annual Client Disclosure Letters (Page 16 from the March 28, 2008 Report) 
RSM McGladrey noted that due to system limitations, there were significant delays in mailing the 2005 
and 2006 annual client disclosure letters. Only 54% of agency-billed and none of the direct-billed clients 
had been mailed annual disclosure letters for 2006 as of the completion of testing in November 2007. 
Willis expected these letters to be mailed prior to December 31, 2007. 

Recommendation 
It was recommended that Willis commit additional resources to address the system limitations so 
that annual disclosure reporting to clients could be more efficient and timely. 

Management Response 
Willis indicated that it had completed 2006 mailings resulting in 96% of agency billed and 100% of 
direct-billed clients receiving the annual disclosure statement during the examination period. 

Current Status 
As 2006 annual client disclosure statements had not been mailed at the time of the previous 
examination, testing during this examination included a review of eight policies placed in calendar 
year 2006 and eight policies placed in calendar year 2007. For all sixteen policies selected, a copy 
of the corresponding disclosure letter was obtained and the reported commission income was 
reconciled to the Willis billing system records. The 2007 mailing process was discontinued in 2008 
when NYSID permitted Willis to implement the Opt-In Notice process. The mailing of Opt-In 
Notices for 2006-2008 statements began in March 2009. 

Disclosure of Client Assistance Hotline (Page 16 from the March 28, 2008 Report) 
RSM IVlcGladrey noted that some of the annual client disclosure letters did not adequately explain that 
the toll-free assistance number could be used for compensation-related questions or complaints. 

Recommendation 
It was recommended that the toll-free number be conspicuously displayed with an explanation of 
how to report compensation-related complaints. 

Management Response 
Willis indicated that the Client Assistance Hotline is adequately displayed on all client 
communications. 

Current Status 
Testing performed by RSM McGladrey indicated that the Client Assistance Hotline is now 
prominently displayed on a consistent basis. 
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Returned Contingent Commissions (Page 16 from the March 28, 2008 Report) 
RSM IVlcGladrey noted that no audit trail was available to support that the Company returned contingent 
commissions after October 1, 2004. 

Recommendation 
It was recommended that the Company record and track the return of contingent commissions and 
retain the appropriate documentation. 

Management Response 
Willis indicated that there is a process and audit trail to track returned contingent commissions. 

Current Status 
RSIVl McGladrey conducted testing of the process outlined by the Company during the current 
examination and an audit trail supporting contingent commissions is now maintained. 

D. Review and Significant Observations 
Testing of annual client disclosure process included the evaluation of the process for completeness and 
accuracy. The testing included reviewing the adequacy of the revenue recognition control procedures. 
These controls were tested by the Willis' internal and external auditors. Testing by RSM McGladrey 
included a review of the external auditor's workpapers. In a test separate from the Preparation of 
Annual Client Disclosure Letters noted in the previous section, two additional policies that did not have 
disclosure letters prepared were included in a test of the Opt-In Notice process. Willis was able to 
provide Opt-In II..J0tices sent to these two clients in 2009. 

The examination also included a review of Willis' procedures to detect and return instances of 
prohibited contingent compensation received from insurance carriers. A review was conducted of cash 
receipts and cash application controls to detect the receipt of prohibited contingent compensation. 
Testing performed by internal and external auditors to determine the effectiveness of these controls 
was also reviewed for adequacy. To test the return of contingent commission payments, a sample of 
five of 31 (16%) contingent payments received were selected to verify that the payments were properly 
and timely returned to the carrier. Additionally, Internal Audit testing of the return of ten additional of the 
31 (32%) contingent commission payments was reviewed. This testing identified no instances of Willis 
failing to properly return prohibited compensation. 

As permitted by Amendment Three of the AOD, NYSID no longer requires Willis to submit an Annual 
Report to Superintendent regarding compensation received from insurers and reinsurers as set forth in 
the AOD. Accordingly, no testing was performed with respect to the Annual Report to Superintendent 
during this examination. 
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E. Summary 

Willis made improvements in their processes to comply with the AOO requirement to provide clients 
with an annual disclosure statement of compensation received. However, the Company continued to 
encounter significant delays due to personnel and system limitations. As a result, there were significant 
delays in mailing the 2006 and 2007 annual disclosure statements to clients. 

Willis provided an Annual Report to Superintendent for 2007 in a timely manner but is no longer 
required to submit the Report effective January 1, 2008. 

Willis has adequately complied with the terms of the AOO regarding the annual disclosure to clients 
requirement. 
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VII. 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. 

B. Company Procedures 

Reporting and Investigation 
Willis set up a Client Assistance Hotline that clients can call to provide feedback on Willis' service. 
Clients are provided with a copy of the Client Bill of Rights, which provides the Client Assistance Hotline 
number. The annual client disclosure statements and Opt-In Notices sent to clients during the 
examination period also contained a number for clients to call with questions or concerns. 

Willis stated that complaints and inquiries concerning compensation are recorded on a log at the local 
offices and sent to Group Compliance on a monthly basis. Complaints are investigated by the Legal 
andlor Group Compliance Departments. All compensation-related complaints are to be reported to 
NYSID as required by the AOD. 

C. Compliance with Recommendations in the March 28, 2008 Report 

The Company provided the status of actions taken in response to the findings included in the March 28, 
2008 Report. RSM IVlcGladrey reviewed the responses and conducted testing where appropriate to 
determine if the findings and recommendations were adequately addressed by the Company during the 
current examination period. 

A summary of the findings and recommendations included in the March 28, 2008 Report regarding 
Complaints are as follows: 

Management Reporting of Compensation-Related Complaints (Page 17 from the March 28, 2008 
Report) 
The reporting of complaints to the Board Compliance Committee was not performed on a quarterly 
basis as required by the AOD except for April 2007. 

Recommendation 
It was recommended that Board Compliance Committee minutes should document that 
compensation-related complaints were reviewed on a quarterly basis as required by the AOD. 

Management Response 
Willis indicated that it revised the report to reflect quarterly reporting of compensation-related 
complaints. 
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Current Status 
A review of the revised Compliance Committee report format indicated that Willis is including 
compensation-related complaints which complies with the terms of the AOD. 

Documentation of Compensation-Related Complaints (Page 18 from the March 28, 2008 Report) 
RSM McGladrey noted that the results of complaint investigations were not adequately documented 
and there was a lack of detail in the initial recording of inquiries and the action taken to resolve them. 
As a result, it could not always be determined whether certain inquiries constituted compensation
related complaints required to be included in the report to the Superintendent. The Company did not 
have a consistent process in place for the initiation, file set-up, and resolution of compensation-related 
complaints investigated by the Legal or Group Compliance Departments. In addition, the complaint files 
reviewed did not include records of phone calls, emails and other communications to support the 
specific investigations and actions taken by the Company. 

Recommendations 
It was recommended that Willis improve the compensation-related complaint process to ensure 
that all compensation-related complaints are captured and thoroughly investigated and the files 
contain an adequate documentation trail. It was also recommended the files document how the 
complaint was resolved and that all pertinent information concerning the resolution was 
appropriately retained to demonstrate that all compensation-related complaints were reported to 
the Superintendent as required by the AOD. 

Management Response 
The complaints process has and will be enhanced to create a separate field in the issue tracking 
database managed by Legal. In late 2009 or early 2010, all employees will be retrained on the 
complaints process. The NAL training has been revised to place greater emphasis on 
compensation-related complaints. 

Current Status 
RSM McGladrey conducted testing of the documentation and management reporting of 
compensation-related complaints. Complaint file documentation was improved in the complaint 
files reviewed. The recommendation as stated in the March 28, 2008 Report was not yet 
implemented. 

Customer Hotline (Page 18 from the March 28, 2008 Report) 
The established customer hotline was not a dedicated line for the reporting of compensation-related 
complaints. The hotline is not manned by an operator outside of regular business hours and after-hour 
callers are connected to a general voicemail system that provides no reference or guidance for 
reporting a compensation-related complaint. 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 Counselor 
Group Compliance. 

Recommendation 
It was recommended that the process be enhanced to ensure compensation-related complaints 
received through any channel were immediately and concurrently reported to Group Compliance. 
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Management Response 
The Company indicated that the client assistance hotline is managed by trained Group Compliance 
personnel. In addition, the Company indicated that all employees and managers are aware of the 
complaint escalation process and stated that the process would be reiterated to all employees. 

Current Status 
Testing of the process in place during the examination period indicated that the recommended 
enhancements to the established lines of communication for customers had not been fully 
implemented. 

Willis does not have a process in place to ensure that all potential sources of compensation-related 
complaints are identified and monitored. RSM McGladrey observed that the Willis external website 
provides a portal for inquiries and questions. The Company stated that there is no process in place 
to review and evaluate the portal content to determine if inquiries, comments or grievances may be 
compensation related. As a result, there can be no assurance that potential compensation-related 
complaints received through this website are properly reported and escalated to Group 
Compliance. In addition, if these inquiries are not being properly escalated to Group Compliance, 
they may not be reported to the Compliance Committee and to NYSID. It is recommended that 
Willis establish a comprehensive process to identify and monitor all potential sources of 
compensation-related inquiries and complaints. 

Compensation-Related Complaint Identification and Handling (Page 18 from the March 28, 2008 
Report) 
The review of complaint logs prepared by individual offices revealed an inconsistent method of 
preparing the logs. In addition, the definition of a complaint and the process for recording complaints 
was not well understood by field office employees. 

Recommendations 
It was recommended that additional training be provided to employees to identify, record and report 
compensation-related complaints. In addition, each office should maintain compensation-related 
complaints in a standardized manner with reporting directly to an independent party, such as the 
Group Compliance Department, concurrent with the date reported to the respective office involved. 
Further, the Company should retain supporting documentation explaining the resolution of 
compensation-related complaints. 

Management Response 
The Company indicated that a process has been established that directs employees to report all 
compensation-related complaints to Group Compliance and complaint-related documentation is 
maintained. Upon development and implementation, the LawTrac database will include 
functionality to identify and document compensation-related complaints. The Company plans to 
provide employees with training in complaint handling procedures in 2009 or 2010. 
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Current Status 
The process and tools used to ensure that offices properly identify, document and communicate 
compensation-related complaintslinquiries are not adequate to ensure that all complaints are 
escalated to Group Compliance. 

The Company confirmed that the use of the logs is the primary and prescribed method for the 
offices to alert Group Compliance of compensation-related complaints that may require further 
investigation. However, no calls or inquiries were recorded during the examination period and the 
instructions for use of its tool, "Call Tracker" do not address the types of information to be recorded 
or a descriptionldefinition of calls that represent a compensation-related inquiry, concern or 
complaint. One compensation-related complaint was recorded on the office log, but was not 
reported to Group Compliance. In addition, this complaint was not included in the annual complaint 
report to the Superintendent. It is recommended that Willis develop and implement processes and 
tools to ensure complete and accurate reporting and escalation of compensation-related 
information. 

Willis Re does not maintain a complaint log. Willis Re employees do not have an adequate 
understanding of the process for logging and reporting compensation-related complaints and 
escalating complaints outside of the client team or the business unit to Group Compliance. It is 
recommended that a process be established to ensure all compensation-related information 
originating from Willis Re are escalated directly to an independent party, such as Group 
Compliance, concurrent with the date reported. 

D. Review and Significant Observations 

Definition of a Compensation-Related Complaint 
The Company provided the following definition of a complaint: 

"A complaint is a complaint relating to a matter involving acceptable or unacceptable forms of 
compensation. " 

The definition does not clearly address the concept or identify features of a complaint, such as it being 
an expression, written or oral, of a grievance concerning compensation. In addition, the definition of a 
complaint is not included in training materials or other broadly distributed employee communications. 
The definition of a complaint included in a canvassing email to the Legal Department was similarly 
unclear including a reference to a litigation matter. As a result, the definition and its communication 
thereof are not adequate to ensure that compensation-related complaints are properly identified and 
reported. It is recommended that an appropriate and adequate definition of a compensation-related 
complaint be established and communicated to employees. 

Independent Review and Reporting of Compensation-Related Comments and Inquiries 
Compensation-related inquiries, comments, grievances and complaints received by employees in 
writing or orally are not always recorded and immediately escalated to Group Compliance for the 
prompt and accurate determination of whether it is a compensation-related complaint subject to 
reporting to NYSID under the terms of the AOD. Field personnel make the determination whether a 
compensation-related inquiry from clients or insurers is a complaint and whether it should be recorded 
in the office complaint log and reported to Group Compliance. There is an inherent conflict of interest in 
this process since the reporting individual may be the subject of the complaint. This is not an effective 
means of ensuring that all compensation-related comments are reported and subjected to objective, 
independent review and consideration. The producer, employee or office involved in a compensation-

23 



related inquiry, comment, complaint or grievance should not make the determination of whether such 
an inquiry should be escalated to Group Compliance. It is recommended that all compensation-related 
matters should be reported directly to an independent party, such as Group Compliance, concurrent 
with the date reported to the respective office involved. 

Compensation-Related Complaint Canvassing Process 
The Company's process to canvas field offices about compensation-related complaints remains 
inconsistent. The timing for which canvassing is performed and the employees to be canvassed is not 
clearly documented nor is it consistent year to year. As the process appears to be informal, there is no 
assurance that all compensation-related complaints that should have been identified, recorded and 
escalated to Group Compliance were done so in a timely manner. In addition, there is no assurance 
that the information presented to the Compliance Committee and other constituents is complete and 
accurate. 

The canvassing process for the 2008 calendar year was inadequate in that the timeframe stated in the 
canvassing email did not include the fourth quarter of 2008. As a result, the recipients may not have 
reported complaints received in that quarter for purposes of filing a complete and accurate 2008 annual 
complaint report to the Superintendent. In fact, the annual complaint report was missing one complaint 
from the fourth quarter of 2008. 

The 2008 email did not include a clear articulation of the definition of a compensation-related complaint, 
such as "a compensation-related grievance or concern expressed verbally or in writing by a client or 
insurer". Consequently, the communication could result in the misperception that only litigation matters 
are compensation-related complaints or that a complaint is only a matter that involves or results in 
litigation. It is recommended that Willis establish a consistent process to canvass field offices quarterly 
to ensure timely and accurate identification and reporting of compensation-related complaints. 

E. Summary 

The processes and tools used to identify, review and record compensation-related complaints are 
insufficient to meet the terms of the AOO. There is no assurance that compensation-related complaints 
are adequately identified and such information is accurately and completely reported to the Compliance 
Committee and to NYSIO due to the lack of an appropriate definition of a complaint and the lack of a 
formal, well-documented escalation and review process. 

The monitoring tools developed and the canvassing methods employed to identify compensation
related inquiries or complaints are not sufficient to identify potential complaints. The inherent conflict of 
interest in the self-reporting of compensation-related inquiries and complaints by local offices should be 
mitigated by requiring the immediate and concurrent reporting of compensation-related inquiries and 
complaints to Group Compliance. Training should be enhanced to sufficiently address the reporting of 
complaints. 

RSM McGladrey recommends that Willis establish a comprehensive program to identify, investigate 
and report all compensation-related complaints. The policies and procedures developed and 
implemented regarding complaints are inadequate to be compliant with the terms of the AOO. 
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VIII. COMPLIANCE PROCEDURES - COMPLIANCE MONITORING 

A. Overview 

Using the Group Compliance and Internal Audit Departments, Willis monitors the adherence of 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 Compliance Function 
Willis monitors compliance with the AOD through regular Self Assessment File Reviews (SAFRs), 
quarterly controlslrisk self-assessment, monthly testing of written Consent to Compensation forms, 
office visits by Regional Compliance Officers (RCO) and Internal Audit reviews. 

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 compliance staff for North America. 
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 monitor 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. 

The SAFR process requires every Willis II..J0rth 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 audit 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. 
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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 
unit in 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. 

Consent to Compensation Analvsis 
According to the terms of the AOD, 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 includes selecting a 10% sample of placement files 
per office, per month. This process required that the RCO for each region gather the Consent to 
Compensation documents for the sample chosen by Group Compliance. The documents are sent to 
Group Compliance where they are reviewed for inclusion of a properly signed and dated Consent to 
Compensation form covering 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. 

C. Status of Recommendations in the March 28, 2008 Report 

The Company provided the status of actions taken in response to the findings included in the March 28, 
2008 Report. RSM McGladrey reviewed the responses and conducted testing where appropriate to 
determine if the findings and recommendations were adequately addressed by the Company during the 
current examination period. 

A summary of the findings and recommendations included in the March 28, 2008 Report regarding 
Compliance Monitoring is as follows: 

Data Accuracy in Compliance Reports (Page 21 from the March 28, 2008 Report) 
Testing of a sample of the SAFR office level reports and summary management compliance reports by 
region in the previous examination identified discrepancies in the checklist items between offices and 
from the SAFR checklist to summary reports for an office. In addition, there were a few discrepancies 
noted between the office level reports and the summary management reports by region. 

Recommendations 
It was recommended that the accuracy of the data reported in the reports should be more closely 
monitored and a document should be prepared detailing the corrective actions and training 
necessary to address the significant SAFR issues identified in the reports. 

26 



Management Response 
The Company responded that it considered the recommendations in the March 28, 2008 Report 
and the monitoring results and reports are now centralized for review and a database of all 
corrective actions is maintained. 

Current Status 
The SAFR results included in the Quarterly Reports to the Compliance Committee during the 
examination period were noted to be limited to the percentage of Property and Casualty files 
reviewed where the written Consent to Compensation was not received prior to effective date. 
The results of the Employee Benefit file reviews were not included in these reports. Results from 
other business lines such as Private Clients, Surety and Willis Re were also not included in these 
reports. 

RSM McGladrey confirmed the existence of a centralized database to record the results of SAFR 
reviews performed by the BUCOs, which is also used to generate quarterly SAFR summary 
reports of exceptions noted. However, the Company could not provide all the compliance 
monitoring reports issued during the examination period. While testing the compliance 
monitoring process, RSM McGladrey was advised that version control of the SAFR database 
was not maintained. Inconsistencies were identified in the database information regarding the 
questions asked or the number of exceptions included in the quarterly reports. 

The Company has made some enhancements to their process which addresses one of the 
March 28, 2008 Report recommendations; however, it is still recommended that the accuracy 
and completeness of data reported be closely monitored. 

Inconsistent Sampling Methodology for SAFR Reviews (Page 21 from the March 28, 2008 Report) 
Test results from the previous examination revealed that the sample size per office was inconsistent 
between offices. RSM McGladrey noted that some offices reviewed 10% of the placements for the 
quarter while other offices tested a specific number of files per quarter. 

Recommendation 
It was recommended that written instructions be communicated to the BUCOs conducting SAFR 
reviews so that the sample selection process is consistent throughout all offices. 

Management Response 
The Company responded that the number of reviews for each office is established and adjusted 
annually each July. 

Current Status 
Documentation was provided detailing the number or percentage of files that were to be included 
in SAFR reviews per office, per month. However, no information was provided by Willis detailing 
how it adjusts the number of reviews to be performed for each office annually. 
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RSM McGladrey noted that during the examination period, Group Compliance did not monitor all 
lines of business subject to the terms of the AOO for compliance regarding the placement of 
insurance products. Specifically, the Company did not monitor surety placement files for 
compliance with AOO, as agreed upon with NYSIO and noted in the March 28, 2008 report. 
Additionally, in an email communication to RSM McGladrey dated April 23, 2009, the Company 
stated that "SAFRs should have begun in 022008. However, with the acquisition of HRH, SAFR 
follow-up was postponed." RSM McGladrey noted that 1 % of Willis Re NY files (6 files) were 
reviewed in 2007. 

RSM McGladrey also noted that in 2007, Group Compliance performed monthly limited scope 
reviews of Private Client placement files using a checklist consisting of seven questions the 
Company considered addressed AOO requirements. However, effective January 2008, the 
Company discontinued this practice, replacing it with only monthly review of Consents to 
Compensation for receipt prior to the policy effective date. In an email communication to RSM 
McGladrey, dated May 11,2009, the Company confirmed that the 2008 reviews were limited to 
analysis of Consent responses and that the aforementioned checklist was not used. This 
procedural change further reduced the scope of the monthly Private Client compliance 
monitoring process by eliminating the placement file review. RSM McGladrey noted that this 
finding, which is based upon testing and documentation provided by the Company, does not 
acknowledge the additional inconsistent documentation provided by the Company subsequent to 
the completion of testing. 

RSM McGladrey recommends that the Company enhance its process for documenting how the 
number of placements reviewed per office is determined on an annual basis. This information is 
necessary for assessing the Company's compliance with the terms of the AOO. 

Follow-up from Compliance Monitoring Results (Page 22 from the March 28, 2008 Report) 
For 28% of the placements included in the placement file sample for the period June 6, 2005 through 
June 6, 2007, no Consent to Compensation form was available for review by RSM McGladrey. 

Recommendation 
It was recommended that the Company train all client-facing staff that the Consent to 
Compensation form must be obtained prior to binding. 

Management Response 
According to the Company, all employees are trained on the consent to compensation process. 

Current Status 
The Company provided sufficient information which demonstrates that relevant employees have 
been trained on the consent to compensation process. RSM McGladrey still recommends that 
ongoing training be conducted of relevant employees to ensure that the process remains 
effective. 
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Consent to Compensation Analysis (Page 22 from the March 28, 2008 Report) 
The Willis methodology for conducting the Consent to Compensation analysis reviews was not 
adequately documented. The process did not include a review of when Willis obtained the Consent. 
Additionally, RSM McGladrey's review of the Consent to Compensation analysis process disclosed that 
the review and document retention process should be enhanced. 

Recommendations 
The recommendations stated in the March 28, 2008 Report were as follows: 1) the Company 
should monitor that the consent to compensation is obtained prior to binding, not just prior to the 
effective date of coverage; 2) the Company should enhance its 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 and 3) the Company should include a process to verify that third party signatories (e.g., 
agents of the insured) were properly authorized to approve the commission rate. 

Management Response 
The Company indicated that no changes were made to the Consent to Compensation analysis 
review process during the examination period. 

Current Status 
RSM McGladrey noted that the monthly testing of Consent to Compensation forms performed by 
Group Compliance evaluates whether the Consent to Compensation from the client was 
received prior to the policy effective date, not prior to the policy binding date as required by the 
AOO. For the six (6) offices in the sample, RSM McGladrey requested that the Company provide 
copies of the documentation reviewed by the RCOs as part of their monthly Consent to 
Compensation review. In 20 of 40 (50%) of the placement transactions, RSM McGladrey was not 
able to verify whether the Consent to Compensation form was received prior to binding because 
either: 1) the binding documentation was not provided by the Company (19 placements or 47%), 
or 2) the Consent form was not dated (1 placement or 2%). RSM McGladrey was not able to 
validate the information reported on the monthly consent analysis reports to management for 
four of the six offices (66%) reviewed because the binding documentation was not provided. 

D. Review and Significant Observations 

RSM McGladrey tested each monitoring process used by Willis during the examination period for 
compliance with the terms of the AOO. 

Internal Audit Reviews 
During the examination period, Internal Audit (IA) conducted fourteen (14) office audits (20% of Willis 
US offices). RSIVl McGladrey reviewed all fourteen (14) reports issued by IA. The focus of the Internal 
Audit reviews of Willis' US offices was on the placement process attributes included in the SAFR 
testing. IA testing was performed to validate the results of SAFRs performed locally by BUCOs. The 
test results included in the IA reports reviewed indicated that the SAFR process is sound, however, in 
some instances, IA identified specific discrepancies between IA and BUCO test results. The 
discrepancies reported by IA were sometimes at a process level and at other times at an individual file 
level. When discrepancies were noted, IA included how the discrepancies were addressed by the IA 
team and any root cause observations made by the team. Additionally, IA also reported instances 
where the selection of files was not appropriate, based on guidelines established by Group Compliance. 
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The testing IA performed of the SAFR files included in the sample also included a review for the 
inappropriate use of last looks and the appropriate use of placement file checklists and strategy 
documentation. 

In regards to the Company's Consent to Compensation document, IA testing found: 

In 11 % of the files reviewed, the required consent form was not received from the client prior to 
effective date. 
In 16% of the files reviewed, the required Consent to Compensation form was not used. 

AdditionallA file review findings included, but were not limited to: 

In 6% of the files reviewed, there was no evidence in the file that the client was informed prior to 
the effective date that the coverage had been bound. 
In 4% of the files reviewed, no documentation or insufficient documentation of the marketing 
strategy or approach was noted. 

IA reports also commented on WEIVl training to be delivered during the examination period. In 71 % of 
the IA reports reviewed, they commented on the need for additional WEM training to address non
compliance with one or more components of WEM. 

RSM McGladrey also noted that lA's AOD recommendations report does not include all AOD 
compliance-related issues identified in the office reviews such as documentation of placement strategy 
and confirmation of coverage prior to binding date. The AOD recommendations report and database 
appear to include only issues related to "US Consent to Compensation" exceptions from the office 
audits. 

Self-Assessment File Reviews 
A judgmental sample was selected for review, which included one office report per quarter for Q3 2007 
to Q3 2008. 

RSM IVlcGladrey also confirmed that the Company implemented a separate database to document 
exceptions and corrective actions, including training necessary to address the significant SAFR issues 
identified during the reviews. However, the Corrective Action Tracking Database/Report developed 
during the current examination period and used by Group Compliance to monitor the status of actions 
identified by RCOs to address SAFR exceptions does not include all SAFR exceptions identified during 
the examination period. For each of the five quarters covered by the examination period, testing was 
conducted by judgmentally selecting an office and comparing the quarterly SAFR results to the 
Corrective Action Tracking report for completeness. The results indicated that individual SAFR 
exceptions requiring corrective action were not always recorded in the Corrective Action Database in 
accordance with guidelines provided by Group Compliance. 

Wrlile the SAFR process has improved during the current examination period, it is recommended that 
additional improvements be made to the internal controls involving this process to ensure the integrity 
of the related reports and the accuracy and completeness of the information provided to the 
Compliance Committee. 
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Consent to Compensation Analysis 
RSM IVlcGladrey selected a judgmental sample of Consent to Compensation reviews performed by 
Group Compliance. The sample included a review of one office in Q3 2007, two offices in Q1 2008 and 
three offices in Q3 2008. In reviewing the sample, RSM McGladrey noted that information on the 
Consent to Compensation disclosure forms prepared by the Company does not always qgree with 
information on the IBS Revenue Report (e.g., commission rate, insurer name, etc). Based upon 
information provided by the Company, it was noted that the monthly Consent form reviews performed 
by Group Compliance only evaluate whether the Consent to Compensation form was received prior to 
the policy effective date, not whether other information on the form is accurate. 

In five of the 40 (12.5%) Consent forms reviewed, it was noted that the commission percentage 
disclosed on the Consent form did not agree with the percentage in the IBS Revenue Report. This 
exception rate would indicate that the employees preparing the Consent to Compensation document 
are not verifying that the information included in the accounting system matches the information 
included in the Consent to Compensation document. 

The Consent to Compensation forms prepared by the Company do not always accurately reflect the 
name of the insurance company writing the policy. In 10 of the 40 (25%) forms, the carrier listed on the 
consent did not match the carrier identified on the IBS Revenue Report. In many instances, the carrier 
listed was the parent carrier not the affiliate to which the policy was being placed. By not providing 
clear, complete and accurate information to prospective and current clients of proposals and bids as to 
the specific insurer in which the client's coverage was solicited and placed, the Company is not 
adhering to the terms of the AOO. In addition, the information may be misleading to the client. 

Additionally, the Company could not provide the specific supporting records used to prepare the 
monthly consent analysis reports. RSM McGladrey was advised that RCOs do not maintain the 
supporting documentation that are the basis for the monthly consent analysis reports used by Group 
Compliance to monitor compliance with AOO requirements. 

As noted in the March 28, 2008 Report, RSM IVlcGladrey's review of the Consent to Compensation 
analysis process disclosed that the review and retention process should be further enhanced. RSM 
McGladrey was not able to validate the information reported on the monthly consent analysis reports to 
management for four of the six offices and time periods reviewed because the supporting 
documentation was not retained by Group Compliance. According to information provided by the 
Company, the RCOs perform the monthly consent analysis by comparing the date the consent form 
was signed to the policy effective date noted on the IBS Revenue Report. To provide assurance that 
the Company provides clear, complete and accurate information to prospective and current clients on 
all proposals and bids as to the specific insurance in which the client's coverage is being placed, it is 
recommended that the monthly consent process be enhanced to ensure that reviews are consistently 
performed to determine whether the Consent to Compensation was obtained prior to binding and 
includes the proper commission, coverage and carrier information and includes the date received. In 
addition, RCOs should maintain copies of the actual documentation they analyze to prepare the 
monthly consent analysis reports. 

Compliance Monitoring Activities 
The monitoring activities performed by Group Compliance do not provide reasonable assurance that 
policies and procedures established by the Company to address the following AOO requirements are 
consistently applied and that corrective action is taken when determined necessary: 

The receipt of anything of material value from insurers is properly documented, reviewed and 
escalated to Group Compliance, where appropriate. 
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Initial and ongoing AOD refresher training is provided to relevant employees. 
Compensation-related complaints or inquiries are properly identified, reported and resolved. 

For 100% of the applicable placement files reviewed, all Consent to Compensation forms were provided 
to RSM McGladrey. Based upon information provided by the Company during site visits, BUCOs 
provide consent to compensation training to employees on an "as needed" basis based upon the results 
of SAFR reviews performed at the individual offices. The testing results from the current examination 
indicate that the Company has improved the process for obtaining and retaining the Consent to 
Compensation forms. 

Complete and accurate reporting of compliance-related issues and corrective actions to Group 
Compliance is an essential component to an effective compliance monitoring program. Since the 
March 28, 2008 Report, enhancements to the SAFR process have included the documentation of SAFR 
review results in a centralized database, which has allowed the Company to be efficient in preparing 
Self-Assessment File Review Compliance Monitoring - Office, Regional and National Reporting 
Summary of Exception II..J0ted reports. However, RSM McGladrey's review of the Compliance 
Committee reporting process disclosed that the Company could not provide all the underlying support 
for the reports issued during the examination period. It is recommended that the supporting 
documentation for the reports provided to the Compliance Committee be retained in accordance with 
the record retention requirements of the AOD and to provide an audit trail for the information in the 
Compliance Committee reports as evidence of their data integrity. 

E. Summary 

Willis has established a number of compliance review processes, including SAFRs, monthly testing of 
written Consent to Compensation forms by Group Compliance and IA reviews, to monitor compliance 
with the terms of the AOD. The effective design and execution of these key compliance monitoring 
activities is critical to providing reasonable assurance that information reported to Company 
management and the Compliance Committee of the Board of Directors is complete, accurate and 
timely. The independent reviews by the IA Department are critical to evaluating the effectiveness of the 
Company's compliance monitoring processes and procedures and the Group Compliance function. 

To more effectively monitor the implementation of corrective actions implemented by offices identified to 
have AOD compliance deficiencies, all AOD compliance-related exceptions identified during office 
audits, not just Consent to Compensation exceptions, should be recorded and tracked in the database 
maintained by Internal Audit. 

The SAFR process monitors the policy placement process for the compliance components included in 
the AOD. Although training is given to BUCOs through a continuous process of communication with 
RCOs, RSM McGladrey noted that there are no formal written instructions regarding the performance of 
SAFR reviews. Without written guidelines which clearly articulate the objectives, expectations and 
instructions regarding the procedures to be performed, the BUCOs may not be consistent in how they 
review files and identify and report exceptions related to compliance with the AOD. This is particularly 
important as turnover occurs among BUCOs. 

RSM McGladrey recommends that the Company strengthen and expand its processes for the Consent 
to Compensation Analysis to provide more comprehensive coverage to ensure compliance with the 
terms of the AOD. In addition, Group Compliance should consistently monitor compliance for all lines of 
business subject to the terms of the AOD and include results of all file reviews performed in the 
Quarterly Reports to the Compliance Committee. 
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Finally, the creation of a separate database to document corrective actions to be taken by the Company 
has provided the Company with a tool to more effectively monitor the implementation of such actions. It 
is recommended that the information recorded in the database be periodically evaluated for 
completeness and accuracy. Information identified through reviews performed in all lines of business 
should be tracked. 

Testing performed to determine whether Willis had established policies and procedures to implement a 
compliance monitoring process in accordance with the AOO disclosed that Willis has developed a 
compliance monitoring program. However, it is not as comprehensive or effective as it could be. In 
addition, improvements are necessary in the integrity of data included in the reports prepared for the 
Compliance Committee. 

33 



APPENDIX A 

ASSURANCE OF DISCONTINUANCE 



THE ATTORNEY GENERAL OFTHESTATE OF NEW YORK 

-----···-~X 

In tbe Matter of 

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

----~----·------··--x 

ASSUR-\NCE OF DISCONTINUANCE 
PURSUANT TO EXECUTIVE LAW § 63(15) 

Pursuant 10 the provisions of Executive Law § 63 (12). the Donnelly Act (Gen. Bus. 

Law § 340 etseq.), and the Martin Act (Gen. Bus. Law § 352-c), Eliot Spitzer, AttomeyGeneral of 

the State of New York caused an investigation to be made of Willis Group Holdings LTD, Willis 

North America Inc., and Willis of New York. Inc. (collectively "Willis") related to its practices in 

the purchasing. renewal. placement or servicing ofinsurance for its clients (the "Attorney General's 

Investigation"); and the Superintendent of Insurance of the Slate of New York (the 

"Supennlt.mdent''). pursuant 10 Insurance Law § 305, conducted an investigation of Willis related 

to its practices in the purchasing, renewal. placement or servicing of insurance for its clients (the 

"Superintendent's investigation"); and based upon the Attorney General's Investigation and the 

Superintendent's Investigation 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 insurance companies that need reinsurance relain 

Willis to help them design an insurance plan and negotiate with insurance companies 10 get the 

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



2. Willis lells i1s clients through its Clients' Bill of Rights thai "Willis 

represents Ihe client's best illterests lhrough our client advocacy mQdeJ. Willis' global resources 

and services are committed 10 understanding the client's company, its industry and its individual 

needs. Willis' customized recommendations and solutions will be driven by what is in the client's 

bes' interests. This is the centerpiece oflhe value Willis provides its clients," (WiJlis website; 

hUp:ifWWW.willis.com!Last visited Marcb 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 putting its own interests first. Willis had entered into a number of contingent or 

override agreements to receive compensation from insurance camers in exchange for increasing 

the volume or profitability of insurance policies it places with these carriers. 

4. Willis steered its customers to preferred "Partner" carriers who had signed 

contingent fee agreements ["PSA's"] with Willis so that 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 .-etail insurance with insurers to obtain reinsurance 

brokerage business from those insurers for its Willis Re reinsurance brokerage unit. 

S, In 2003, Willis began to cenlralize its receipt of contingent commissions 

from a local office basis to a nationsl structure. headed out of New York. This unit was called 

Wllhs Global Markets North America. 

6. In an April 4, 2004 e-mail to Rowan Douglas, Executive Director ofWiJlis 

Global Markets in London, Janlcs Drinkwater. Managing Director of Willis Global Markets ill 
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North America and the Willis executive in charge ofnegoliating national PSA's, explained how 

an insurer would beneti! from having a contingent fee agreement wl.th Willis's national: 

Underwrilers (insurers) need to rea1ise thai our PSA's (contingent fee agreements] 
are a reward for services that we provide to carriers such as carrier advocacy .... 
Carrier Advocacy includes transparency into our organisation and our book, 
access to our leadership and our clients. an uafair competitive advantage as weU 
as other benefits that partnership brings. ,",'hilt: the downside of not partnering 
with us is impossible to calculate) think that Hartford, Axis, Ace, St Paul would 
all advocate the va1ue and the positive effect that it has 011 our business. 
(Emphasis supplied.) (Willis - 23996) 

7. Drinkwater, in a May 15, 2003 e·mail, outlined how he proposed to steer 

business ill the second half of 2003 to Partner carriers that signoo national PSA agreements. 

noting his intent was to "{m]ake the marketing departments more accountable for growing 

contingent revenue and reward[ing] them for this behavior. This can be done by driving business 

to these camers:' Another idea was "(n]egotiating Enterprise deals with carriers for rcachjng 

stretch goals I am in the process of doing Ihis with Hartford for the last six months of 2003." 

Willis -53585 86. 

8.. In a September 2003 incemaJ Willis. Report on U.S. Operations, Willis 

stated that "Marketing centers are reviewing contingent, l;()nus arld override plans to maximize 

all agreements during the fourth quarter. Special attention is being given to St. Paul, Chubb, 

Liberty Mutual. Hartford and Crum & Fosler due 10 special (PSA] agreements." Willis 43329 

9. Carrying through with these reviews and plans, Drinkwater held a National 

Planning Meeting ill Chicago in late October. 2003. At that meeting the regional marketing 

officers of Willis North America agreed on a revenue strategy to "generate $2.5 million in 

unanticipated income from North America in Novembt,'f and December 2003:' Each ofWiIlis's 
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five marketing regions in the United States was given an income target so that the $2.5 million 

target would be reached. Responsibility for hitting these targets was assigned 10 the Regional 

Marketing Officers. One of the "Key Objectives" (lfthe $25 million revenue strategy was to 

"Maximize premium volume now 10 key carriers with most attractive contingent income 

agreements." Willis 16095. Drinkwater was explicit. In an October 17, 2003 e-mail to the 

Regional Marketing Officers eRMOs"), titled "Contingent Income Push," Drinkwater said: "J 

need you to drive this initiative - J want to see you directing the flow of business to these 

companies (,'Parmer 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 signifkant revenue implications to the 

Group." Willis 15695 - 97. 

10, After the Chicago National Planning Meeting, the R.vl0s got the message 

out to Iheir teams back home. For example, on November 1.2003, the Willis Regional 

Marketing Officer for the West Coast, sent ao "urgent" e·mail to his marketing team saying: 

Ijust came back from a national planning meeting in chicago with all of the 
IUvfO's in attendance. One of the major topics of discussion at our meeting was 
how each region in Nonh America could achieve an additional $SOO,OO() in 
revenue by 12/31/03. 

The RMO's colleclively devised at (sic] all action plallibat we believe will help 
us achieve this goal. 

C. Where possible drive ALL of our new ud renewal business to our 
gtrategif partners wbtl are paying Willis added incentives for year end 
growth results. (Emphasis supplied, but ALL capitalized in original-) Willis ~ 
26264. 

4 



J I. In a November 1 L 2003 e-mail from the Chief Marketing Officer ofWiUis 

North America to the regional and national marketing team, he wrote. "'Don't forget the 

advantages of placing as much business as possible with the earners we have negotiated special 

deals with, as you look for ways to maximize revenues the last few months of this year and into 

2004." Willis - 54752. 

12. In some instances Willis personnel were ordered to give business to a 

specific carrier unless 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 markeling has s.igned a contingency agreement with Hartford Stean} 
Boiler making them our preferred Strategic partner for this class of business. 
Therefore I am mandated to place aU B&M with them unless there is a very 
compelling reason Dot to. If you will remember, the whole marketing dept. 
concept WBS originally predicated on tbe fact that we would limit our 
markets to some strategic markets where we would place 80% of our 
business. 

(Emphasis &llpplied.) Willis - 29760 

13. Moreover. Willis made it clear to insurers that signing contingent fee 

agreements with il would mean that Willis would steer business to those carriers. During 

negotiation of a 2004 agreement with ACE, James Drinkwater e·mailed Susan Rivera, president 

of ACE, on December 1 J. 2003 as follows: "One final comrnent, and possibly most importantly, 

the quicker I can get word to our offices that we have agreed to it partnership for 2004 the more 

opportunity that we may have to get off to a good start in 2004 and focus on writing January 1~1 

busioess," Willis - 44448 - 49 

14. Indeed, when Willis decided in late 2003 lhat i[ would establish the job 

title ofeamer Advocatt to manage the Partner Market relationships, Damian Chapman. who was 
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10 (le appointed to one ofthQse new positions, drafted an e~mail no!itkation to be sent to the 

Willis North America r~gional offices. That draft spelled out explicitly that "[f]ocusing on our 

-Pl'Il1ller' markets will require premium flows [0 be res(roctured as non partner markets are de

emphasized." Willis 44136. James Drinkwater edited out this clear admission that carriers 

who did not pay contingents would have their business suffer, changing Chapma.n' s language to, 

>O[ f]OCUSillg on our 'Partner' markets will require the management (1 f our premium flows and the 

overall relationship." Willis - 44157 58. Notwithstanding Drinkwater's euphemism, the intent 

was clear: premiums would be shifted to <Partners', i.e. to carriers having contingent agreements 

with WiWs. and away from carriers having none. 

15. As explained in'~ 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 diro::ted as much busines8 as possible through 

Willis-owned wholesaler Stewart Smith. sought additional upfront commissions from insurers. 

and pU$hed for any reinsurance needed by the insurers to be placed through Willis. 

16. Members of Willis realized that lheycould gain additional commissions 

[/YOllgh pJacing, clients through its wholly owned wholesaler Stewart Smith, thereby gaining a 

second commission when Wjlljs could have directly placed the business for a single price. For 

example, in the Willis Florida office, the Director of Marketing, described two of these 

occurrences in a December 1, 2003 e-mail called "Ma-x imizing Revenues": "line are (Umbrella, 

Professional, GL) - arrer negotiating acceptable premiums, we ran this through Stewart Smith 

[Willis's wholesaler] for additional income to group of more than $156,000. Fee Account." 
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Willis - 44079. In other words, regardless of the fact that Lineare paid Willis a fee for it;; 

plac~menl services [0 Line-are. Willis s~nt this business through it'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 "Ccnlral Concrete Supermix (Umbrella) -renewing with 

AIG, via Stewart Smith (versus direct), additional jncome to group of $1 00,000. Fee account" 

Willis 44079. Had Willis gone direct to AIG. Willis would have received only the fee that 

Central Concrete Supennix had agreed to pay Willis for the placement. Instead Willis received 

an additional $100,000. The e-mail also noted that Willis's Florida office had also been steering 

accounts to conlingen1 markets "in order to maximize our contingencies .... " Willis - 44079 - 80 

17. Similarly. in a November 3,2003 e-mail the head ofthe Willis Northeast 

Marketing team instructed his team members that in order to help meet $2.5 million additional 

revenue year end target, they should (I) ask for 2% additional commission on all renewals. (2) 

run all fee accounts through Stewart Smith, the Willis wholesaler, wherever possible, (3) "feed 

our biggest contingency players. Hartford. Sl. Paul. Chubb and Liberty Munla!", and (4) "look to 

get Willis Re [reinsurance) involved in any acc(}unts possible." Willis - 35628 29 

18. Willis's staled goal to get Willis Re involved in any retail account possible 

was actively pursuoo. From early in 2003 until well after the Attorney General's and the 

Superintendent's investigations had commenced, Tony Ainsworth was responsible for 

coordinating Willis's efforts (0 use the leverage it had with insurers through Willis's placement 

ofretail insurance with tho.se insurers to obtain facultative reinsurance brokerage business from 

those insurers. On a monthly basis, Ainsworth prepared spreadsheets to show Willis 

management his successes in Ihis area. Willis - 0107097 7110 
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19. A month after the Attorney General commenced litigation against one of 

Willis's competitors. Marsh & McLennnan. Willis began to move to curtail the e-mail and paper 

trail ofthese leveraging activities. while Slillllpparently continuing them. In a frank November 

15,2004 e-mail to his colleagues, Ainsworth wrote: 

Base<! upon the developments ofthe last few weeks in our industry rthe Marsh 
lawsuit filed by the Attorney General], I as well as the Management Team have 
decided to suspend all email andJor written correspondence between Willis 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, etc.. It does not mean that we will not be working with 
Retail/Wholesale on accounts but more in a low key manner. Keep talking 
to our friends and find out where business is being sent •..••. just do it verbally 
or in person! (Emphasis supplied.) Willis - 107036 37 

20. Willis was not shy about using the leverage Willis Retail had with insurers 

to get reinsurance business from those insurers. In one instance, ACE North America had 

retained Guy Carpenter. Ihe reinsurance brokerage unit of Marsh & Mclennan, to place 

reinsurance for a cOlltracllhat Willis Retail had awarded to ACE for ABM, an airport 

maintenance service compa.ny. Drinkwater, upon dlswvering the empl()ymeOl of a competing 

reinsurance broker on a Willis retail account, called Susan Rivera. ACE's President, and insisted 

that tbe reinsurance business be placeil through Willis Re. Aller the call. Rivera ordered ACE to 

move the reinsurance to Willis Re. 

21. In one instance, Willis also used its relationship with insurance companies 

to solicit and receive false bids. to 2001, Willis was attempting to obtain bids for insurance for a 

parking and shuttle contract irs c\iem ABM had received from the Detroit Metro Airport. The 

airport required that ABM receive tluee bids from insurance companies. Willis, however. was 

unable to get three insurance companies to hid. only rooeiving a quote from the Fireman '6 Fund. 



Willis, Iherefore. asked twO' insurance companies. Zurich North America and CNA, to' provide 

bids as iii favor. Willis then told both Zurich and CNA what they should bid in order to' ensure 

that they WO'lIid not gain the business. In his e-l1laiIs to' the companies. the Willis broker stated: 

v.e need the alternative quotes to' come in higher that [Fireman's Fund's] first 
dollar indicalien, I have come up with a premium breakdown that follows. and 
need a quote letter from you so that ABM can meet the tenns of the insurance 
requirement 

Zurich and CNA complied with the requests. submitting the false bids as detailed by the Willis 

broker, without performing any underwriting work. These bids were then submitted by Willis to' 

the Detroit Metro Airport on behalf of ABM. 

22. Willis attempted to' manage the timing of cO'ntingent fee paymenls. In late 

2003 James Drinkwater sought out a number ofinsurance companies, promising increased 

business in exchange fer as yet unearned payments before year end, One O'f the companies thaI 

accepted the offer was ACE North America. which agreed to advance Willis $SOO.OOO< To 

justify the receipt oflhese funds O'n Willis's books, Drinkwater personally convinced Susan 

Rivera, ACE's president. to send him fraudulent e-mails, drafred by Drinkwater himself, to make 

it appear that Willis was entitfed to the fimds in 2003. These inaccurate e-mails were then given 

to Willis's auditO'rs to justify the recording of the payment. 

23. Based on these facts. the Attorney General and the Superintendent find 

that Willis unlawfully deceived its clients by (a) steering clients' 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. 
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24, willis is cooperating with the Attomey General's and the SuperinCcndenfs 

Investigations. 

25. In the wake of the issuance oflhe subpoenas and the Attorney General's 

Investigation and the Superintendent's fnvestigation, Willis has adopted and under this 

Assurance of Discontinuance (the "Assu.rance"), and a corresponding Stipulation with the 

Superintelldent. will continue to implement a number of business reforms governing the conduct 

of Willis's employees. 

26. The Attorney General and Willis wish to enter into this Assurance to 

resolve all issues related to 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 to Executive Law § 63(15), in lieu of commencing a 

statutory proceeding. 

28. The Superintendent and Willis will simultaneously with the AssurallC.e 

enter into II Stipulatiun to resolve all issues related to Willis in the Superintendent's 

Investigation. The Superintendent finds the relief and agreemenls contained in lItis Assurance 

and the corresponding Stipulation appropriate and in the public interest. 

29. This Assurance is entered inlo solely for the purpose of resolving the 

A Homey General's lnvestigation, and is not intended to be used for any other purpose; 

30. Without admitting or denying any of the above allegations, Willis is 

entering into this Assurance and the Stipulation-

31. Neither this Assurance, nor any acts performed nor documents executed in 
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furthcranC{': of this Assurance, may be used as an admission of the above allegations. 

WHEREAS Willis accepts responsibility for and deeply regrets the behavior 

described above. recognizing that certain of its employees failed to abide by Willis's standards of 

conduct in their dealings witli its clients; 

NOW THEREFORE Willis and the Altorney General hereby enter into this 

Assurance and agree as follows: 

MONETARV REUEF 

I. Willis North America Inc. shall pay $50,000,000 into II fund (the "Fund") on 

or before July 1, .2005 to be paid to Willis's U.s. policyholder clients who retained Willis to place. 

renew, consult Oli or service insurance where such placement resulted in contingent commissions 

or overrides. All of the money paid into the Fund and any interest earned thereon shall be paid 10 

such policyholder clients pursuant to this Assurance. No portion of the Fund shall be considered a 

fine or a penalty. This sum is in full satislaction of Willis's obligations hereunder, and neither the 

Attorney General nor the Superintendent shall seek to impose on Willis any other financial 

obligation or liability related to. the above allegations. 

2. Willis shall (a) by July J), 2005 calculate, in accordance with a fonnula 

approved by the Attorney General. the amount 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, consultation 

or servicing resulted in contingent commissions or overrides recorded by Willis between January I. 

2001 through December 31,2004 (the "Relevant Period"), is eligible to receive; (b) within ten (to) 

days of completing these calculations. file a report with the Attorney General and the Superintendent, 
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certified by an officer of Willis, setting forth: (I) each client's name and address; (2) the client's 

insurer(s}, product line(s} and policy(ies) purchased ilnd policy number(s); (3) the amount the client 

paid in premiums or consulting fees for each such policy; (4) for each such policy, the amount of 

contingem commission or override revenue recorded by Willis during the Relevant Period 

atlributable (0 that p()licy, in accordance with a calculalion approved by the Attorney General and 

the Superintendent; and (5) the amount of contingent commission or override revenue each client 

is eligible to roceive for each such policy and in the aggregate for all such policies pllfSllant to this 

Assurance; and (c) by August 20, 2005, send a notice, subject to the approval of the Attomey 

General and the Superintendent, to each client eligible 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. poJicyholder 

clients" means U.S.-domiciled policyholder clients and policyholder clients who retained Willis's 

U.S. offices to place. renew, consult on or service insurance. 

3. Clients eligible to receive a distribution from the Fund shall have until 

December 20,2005 to request a dislributioD. Eligible clients who voluntarily elect to receive a cash 

distribution (the "Participating Policyholders") shalllcnder a release in Ihe fonn attached hereto as 

Exhibit I. In the event that any eligible client elects nOllo participate or otherwise does not respond 

(the "Non.Participating Policyholders"), thatdiellt'saHocated share may be used by Willis to satisfy 

any pending or olher claims asserted by policyholders relating to these matters, In no evenl shall a 

distribution be made trom the Fund CO any other policyholder until all Participating P()lIcyholders 

have been paid the full aggregate amount due as calculated pursuant to '112 above; nor shall the total 

payments from the Fund to any Non-Particlpating Policyholder exceed 80% of that Non.Participating 
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Policyholder's original allocated share. If any funds remain in the fund as of February 20, 2006, any 

such (unds shall be distributed on a pro rata basis to the Participating Policyholders, 

4, In no event shall any ofthe funds in the Fund be used to pay attorney fees. 

5, On February I, 2006, Willis shall pay proportionally 10 each Participating 

Policyholder as much oftllal Participating Policyholder's aggregate share of the Fund as possible 

with [he monies then available in the Fund pursuant to a calculation approved by the Attorney 

General and the Superintendent. On or before March 15, 2006 Willis shall file a report with the 

Attorney General and the Superintendent, certified by an officer of Willis, listing all amounts paid 

from the Fund. 

BUSINESS REFORMS 

6. Within six.ty (60) days of the effective date of this Assurance and the 

Stipulation, Willis shaH undertake (to the extent not already undertaken) the following business 

reroons. 

A. Permissible Fgrws of Compensation 

7. In connection with its insurance brokerage. agern;y, producing, consulting and 

other services in placing, renewing, consulling on or servicing any insurance policy, Willis shall 

acceplonly: a specific fee to be paid by the client; a specific percentage commission on premium 

to be paid by the insurer set al the time of purchase, renewal, placement or servicing ortbe insurance 

policy; or a com binalion ofbolh. Willis shall accepl no such commissions unless, betbre the binding 

of any such policy: (a) Willis in plain, unambiguous written language fully discloses such 

commissions, in either dollars or percentage amounts; and (b) the U.S, clienl consents in writing. 

Nothing in this paragraph relieves Willis of complying with additional requirements imposed bylaw. 



including the requirements fOTwrinen documentation relating to fees paid directlybycJiellts. Willis 

may not ret,,!n mterest earned on premiums collected on behalf of insurers without prior notification 

10 the client, and only when such retention is consistent with the requirements of, and IS pennitted 

by, applicable law, 

8. Willis shall not hereafter. except as set forth in the preceding paragraph. 

directly or indirectly accept or request any thing of material value from an insurance company 

including. but not limited to. money, credits. loans, forgiveness of principaJ or interest, vacations, 

prizes, gifts Qr the pa)'111e!1t of employee salaries or expenses (hereinafter collectively 

"Compensation"). 

B. Prohibition of Cogtingent Compensation 

9. In placing, renewing, consulting on or servicing any insurance policy, Willis 

shall not directly or indirectly accept fi"()m or request ofany insurer any Contingen[ Compensation. 

For purposes of this Assurance, Contingent Compensation is lIny Compensation contingent upon 

Willis's: (a) placing a particular number of policies or dollar 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, (c) meeting a particular rate of retention or renewal of policies in force with the 

insurer, (d) placing or keeping sufficient insurance business with the insurer to achieve a particular 

loss ratio or any other measure of profitability. (e) providing preferential treatment in the placement 

process, including but not limited to Lhe giving of last \001<..<;, first looks, rights of first refusal, or 

limiting the number of quotes sought from insurers for insurance placements, or (f) obtaining 

anything else of material value for the insurer. 
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C. PI)lhibition of "Pay-To-PlllY" Arrangements 

10. In pladng. renewing, consulting on or servicing any insurance policy, Willis 

shall not directly or indirectly accept from or request of any insurer any Compensation in connection 

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

D. Prohibition ofuBid-rugging" Arran2ements 

I L In placing, renewing. consulting on or servicing a.ny insurance policy. Willis 

shall not directly or indirectly knowingly accept from or r~uest orany insurer any false, fictitious. 

inflated. artificial, "an Of "throwaway" quote or indication, or any other quote or indication except 

for a quote or indication that represents the insurer's best evaluation at the lime when the quote or 

indication is given of the minimum premium the insurer would require to bind the insurance 

coverage desired by Willis's client. NOlhing herein shal! preclude Willis from accepting or 

requesting any bona fide quote or indication, 

E. Prohibition of Reinsorance Brokerage "Leveraging" 

12. In placing, renewing. consu lting on or servicing allY insurance policy, Willis 

shall not direcny or indirectly accept from or request of allY insurer any promise or commitment to 

lise any of Willis's brokerage, agency, producing or consulting services. including reinsurance 

brokerage, agency or producing services, contingent upon any of the factors listed in 1 9 (3.) (0, 

above. 

F. Prohibition of Inappropriate Use of Whole~ 

13. In placing, renewing, consulting 011 or servicing any insurance policy. Willis 

shall not directly or indireclly knowingly place, renew, consult on or service its clients' insurance 

business through a wholesale broker unles.s agreed to by the client after full disclosure of (at the 
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Compensation received or to be received by Willis, (h) any Willis interest in or contractual 

agreements with the wholesaler. and (c) any alternatives to using a wholesaler. 

G. Mandated Disclosures to Clients 

14. 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 indic-at}ons sought and all 

quotes and indicalions received by Willis in connection with the coverage of the client's risk with 

all temlS, including but not limited to any WilJis interest in or contractual agreements with any of 

the prospective insurers, and all Compensation to be received by Willis. for each quote. in dollars i r 

known;'lt that time or as a percent of premium if the doHar 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 client and obtain written consent in 

accordance with '17 of this Assurance for each client, and (c) 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 011 or servicing of 

that client's policy_ 

If. Standards of Conduct lind Training 

15. Willis shall implement company-wide written standards of conduct 

regarding Compensation from insurers. consistent with the teons of this Assurance, subject to 

approval of the Superintendent. which implementation shall include,.i!:lW ~ appropriate 

training of relevant employees. including but not limited to training in business ethics. 

professional obligalions. conflicts of interest, anti-trust and trade practices compliance, and 

record keeping. 
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16, Willis shari I\ot place ilS own financial interesl ahead orits clients' 

interests in delel11lining the best available insurance product or service for its clients. Willis shall 

communicate with its clients in sufficient delail to enable them to make infomled choices on 

insurance products or services, and shall provide complele and accurate information to 

prospective and current clients on aU pl'Oposals and bids received from insurers, including the 

amount of Compensation or other things of value that were (Jr will be paid to Willis by each 

insurer. 

I. Prohibition Allainst Vjolating New York Law 

17, Willis shall nol directly or indirectly engage or attempt to engage in 

violations of Executive Law § 63 (12). the DOl1nt;;lIy Act (Gen. Bus. Law § 340 et seq.), the 

Martin Act (Gen. Bus. Law § 352-c) and the New York Insurance Law, including without 

Iimilation, Article 24, Unfair Methods of Competition and Unfair and Deceptive Acts and 

Practices (Insurance Law § 2401 ct SiXj.). 

J. Limitation on Extraterritorial Effect 

18. The provisions of paragraphs 7 through 16 sha i1 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 rovering risks in the United States; or (c) are, themselves, domiciled 

in the United States. 
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MONITORJNG CQMPLIANCE AND REJ~OR'fJNG 

19. Willis shall establish a Compliance Committee of the Board of Directors of 

Willis which shall monilor Willis's compliance with the standards of conduct regarding 

Compensation from insurers and shall report on a quarterly basis to the Board ofDirecLOfs the results 

ofltB monitoring activities for a period of five (5) years from the effective date of this Assurance. 

20. Willis shall maintain II 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 Commiuec's quarterly report and to Ihe Superintendent annually 

commencing from the effective date of this Assurance, 

21. The Board of Directors of Willis shall file annual reports with the 

Superintendent on compliance with the standards of condu~t regarding Compensation arrangements 

for five (5) years commencing in December 2005, which shall also indudethe amount of eac-h fonn 

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

preceding year. 

COOPERATION WITH THE ATTORNEY GENER--\L 

22, Willis shall fully and promptly cooperate with the Attorney General with 

regard to his Investigation. and related proceedings and actions. of any other person, corporation or 

entity, including but not limited 10 Willis's cun'enl and former employees, concerning the insurance 

industry. Willis shall use its best efforts to ensure that all its officers. directors, employees, and 

agents also fully and promptly cooperate with the Altorney General in his Investigation and relatt.,"d 

proceedings and actions. Cooperation shall include without limitation: (a) production \,olunlarily 

and without service of subpoena of any infonnatioll and all documents or other tangible evidence 
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reasonably requested by the Attorney General, and any compilations or summaries of information 

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 persons 

answer any and all inquiries that may be put by the Attorney General (or any of the Attorney 

General's deputies, assistants or agents) to any of them at any proceedings or otherwise 

("proceedings· include but are not limited to any meetings, interviews, 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 Attorney General concerning any fraudulent or criminal conduct whatsoever about 

which it has any knowledge or information; (d) in the event any document is withheld or redacted on 

grounds of privilege, work-product 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 

document; (4) the general subject matter of the document; (5) the reason for withholding the 

document; and (6) the Bates number or range of the withheld document. The Attorney 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 contents of which have been described by Willis, its 

officers, directors, employees, or agents; and (e) Willis shall not jeopardize the safety of any 

investigator or the confidentiality of any aspect of the Attorney General's Investigation, including 

sharing or disclosing evidence, documents, or other information with others during the course of the 

investigation I 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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23. Willis shall comply fully with the terms ofthis Assurance. If Willis violates 

Ihe teons of, 22 in any material respect. as detennined solely by the Attorney General: (a) the 

Attorney General may pursue any action, criminal or civil, against any entity for any crime it has 

committed. as authorized by law, without limitation; (b) as to any criminal pro~ution brought by 

the Attorney General for violation of law committed within six years prior to the date of this 

Assurance or for any violation committed on or after the date of this Assurance, Willis shall waive 

any claim that such prosecution is time barred on grounds of speedy trial or speedy arraignment or 

the statute of limitations. 

COOPERATION WITH THE SUPERINTENDENT 

24. Willis shall be subject to annual examination by the Superintendent for five 

(5) years at Wlllis' expense beginning in 2005. Willis shall fully cooperate with the Superintendent 

in such examinations. Willis shall additionally provide private secure office space, photocopying 

equipment and any other administrative or clerical resources necessary to assist in any examination, 

as well as all relevant dilta, provided upon request by the Superintendent in electronic or 

computerized format. The Superintendent may coordinate such examinations with other states. 

OTHER PROVISIONS 

25. Willis shall not seek oraccep[' directly or indirectly, indemnjfication pursuant 

to any insurance policy, with regard to any or all of the amounts payable pursuant to this Assurance. 

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

matters uncovered to date relating to the subject matter of this Assurance, or the subject matter of 

any subpoena sent to Willis as of the date of this Assurance by the Attorney General's Investigation. 
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27. Neither this Assurance nO'f the Stipulation is intended to disqualify Willis, or 

any current employees of WiJlis, from engaging in any business in New York or in any other 

jurisdiction. Nothing in this Assurance or the Slipulation shall relieve Willis's obligations impose<! 

by any applicable state insurance law or regulations or other applicable law. 

28. This Assurance shall not confer any rights upon ilnypersons or entities besides 

the Anomey General and Willis. 

29. Willis agrees not to take any action or to make or permit to be made any 

public statement denying, directly or indirectly, any of the Attorney General's or the 

Superintendent's findings in this Assurance or the Stipulation or creating the impression that the 

findings are without factual basis. Nothing in this paragraph affects Willis's (a) testimonial 

obligations or (b}right to take legal or factual positions in defe·nse oflitigation Of in defense of other 

legal proceedings in which the Attomey General is not a party. 

30. Willis shall maintain custody of, or make arrangements to have maintained, 

all documents and records of Willis related to this matter fOf a period ofno11ess than six (6) years. 

31. The Attorney GeneraJ may make such application as appropriate to enforce 

or interpret the provisions of this Assurancl;.'\ or in the altemativc. maintain any actlon, either civil 

or crimiMl, for such other and further relief as the Attorney General may determine is proper and 

necessary for the enforcemen: of Ihis Assurance. If compliance wi th any aspect of this Assurance 

proves impracticable, Willis reserves the right to request that the parties modify the Assurance 

3{X;ordingly. 

32. In any application or in any sllch action, facsimile transmission of a copy of 

any papers to current counsel (or Willis shall be good and sufficient service on Willis unless Willis 
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designates. in a writing 10 the Anomey General. another person to receive service by facsimile 

fransmission. 

33. Facsimile transmission Qf a copy of this Assurance to counsel for each 

defendant shall be good and sufficient service on Willis. 

34. This Assurance shall be govemed by the laws of the State of New York 

without regard to conflict of laws principles. 

2005. 

35. TIlis Assurance may be ex~uted in counterparts. 

WHEREFORE. the following signatures are affixed hereto on this 1-rh day of April, 

ELIOT SPITZER, ESQ. 

Attorney General 
Stale of New York 
120 Broaoway. 25th Floor 
New York, NY 10271 
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SULLJV AN & CROMWELL LLP 

BY.~ 
Sullivan & Cromwell LLP 
125 Broad Street 
New York, New York lO004 

Attorneys for 

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

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



EXHIBIT I 

GENERAL RELEA~L 

Thi" RELEASE (the "Relea~"J is exeCllled this day of . . .2005 by RELEASOR (defined b;:low) 
in favor of RELEASEE (defined-below). 

DEFINITIONS 

"RELEASOR" refers. to [flll ift name I and any of its affiliMes. subsidiarie$, associales. 
general or Imuted partners or palmerstups. predeces.sors. successors, or 3~signs, induding, without limitation, ully of 
their respet;tivt' present or (om-.er officers. dm~clors, trustees, employees, agents, atcomeys, representatives and 
shareholders. afliliates. associate" general or limited part !leTS or partnerships. heirs. executors, admillislralor~, 
pn:decessors. su;;:cessors, a.~signs or insurers actlOS un behalf of RELEASOR. 

"RELEASEE" refers to Willis Group Holdings LTD aud any of liS subsidiaries, affiiJat"s, asSOCIates, 
general or limited pal1lJers or partnerships, predecessors. SlICcessors, or assigns, inclnding, without limillltion, any of 
their respective present or fonner officers. directors. lrustee •• employ~s. agen1s. auomeys. representatives lind 
sha:reho)d~rs, affiliates, associal(:$, general or limited partners or partnerships.. heirs. executors. adnunislralors, 
predecessors, succeswrs, assign.s or mSUIers (collectively, MWillis."). 

a Assurance" refers 10 a cenain Assurance between Willis and the Attorney General or the Sfale of New 
York ("NYAG") dated February _,2005. relating to lJ1 m\'e~tig;Ifion oommellce<! againsl Willis by NYAG 

I. rn consideration for the tot:d payment of:>" in accordancl' with the terrm of Ihe 
Assurance. RELEASOR does hereby !\!Ily release. waive and forever discharge RELEASEE from any and JIll claims. 
demands, debts. rights.. causcs of aCflon or liabilities wbalSO£ver, including known and unknO\\ll1. cllll.ms, now existing 
or hereafter arising. In law. equiw or otherwise, ,vhether under Slate, federal or foreign st!tutory or common law. and 
whether possessed or asserted directly, indireclly. d.:rivalivcly, repre~tatiyely or ill any other capacity (collectively, 
"daims"), to the elCtem any sUl:n claims lirt based upon. arise out of or relate co, in Whole or in ~J1. any ofthe 
allegation.!>, aC15, OnuSSIQl1S. traJISllctiotlS. events, types of COOOll.::1 or mal!ets thar ilIC Ifle subject nfthe Attorney 
General's Inv~Sllga'iO!l, except for claims whICh are based upon. arise out of <>r relate to the purchllSe or sale of 
Willis sc(1.lrllies. 

2. 1n the event that rhe total payment referred 10 in paragraph I is oot made for any rearon, then this 
REl.EASE shall be deemed null :and void. plO\;ided tilal any payments receive<! by RELEASOR shall be credired to 
Willi;; in connection with any claims that RELEASOR may asscrt agailllit Wilhs. or thai are asserted on behillf of 
RELEASOR or by a class of which RELEASOR is a member, sgainsl Willis. 

3. This RELEASE may IlOtlx: changed Qrally and shall be govemed by lind Inlerpreled in accordance 
with tile inlemallaws of the Srate of New Yorl<:, witballt giving effect 10 choice of 1aw principles, except to the eXlent 
th~t feo(,Iallaw requireg that fede",l law go~'ems. An)' disputes a,.-is-ing out of or related to this RELEASE shall be 
subject to the exclusive jurisdiction oflhe Suprem<:: Court of the State of New York or, to tbe eXltm federal 
jurisdiction exists. the United Siales Distnct Court t'ot the Southern Di~trict of New Yo,.-k. 

01. Releasor represellts aoo ~'arran's that tlPe claims have not been sold, aSSIgned ()t hypotnecat('d in 
whole or in part. 
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Dated: 

RELEASOR~ ______ __ 

By· _. ---------------

Prill! Name: ____ ~ ___ ~ __ 

Tide: 

24 



APPENDIX B 

STIPULA TION 



In the Matter of 

STATE OF NEW YORK 
INSURANCE DEPARTMENT 

25 BEAVER STREET 
NEW YORK, NEW YORK 10004 

WILU$ 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 ILLINOIS, INC., WILLIS INSURANCE 
SERVICES OF GEORGIA, INC. d.b.a. WILLIS 
INSURANCE BROKERAGE OF GEORGIA. 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, INC., STeWART 
SMITH EAST, INC., 

Respondents . 
. ·-··-.-.-------·---· .. ·.------··------------X 

WHEREAS, Willis of New York, 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(a) and 2103(b) of the Insurance Law and as a 
reinsurance intennediary under Section 2106 of the Insurance Law; Willis Insurance 
SONiees of Georgia, Inc. d.b.a. Willis Insurance Brokerage of Georgia is licensed as an 
agent under Section 2103(b) of the Insurance law; Willis life Insurance Agency of 
Ohio, Inc. is licensed as an agent under Section 21 03(a) of the Insurance Law; Willis of 
Alabama. fnc. ~s licensed as an agent under section 2103(a) of the Insurance Law; 
Wjllis of Arizona, 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(a} and 2103(b) of the Insurance Law; Willis Insurance Services Qf 
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California, Inc. d.b.a. Willis Insurance Brokerage of California 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 a life broker under Section 2104 (b)(1}(A) of the 
Insurance Law; Willis of Illinois. Inc. is licensed as a broker under Section 2104 of the 
Insurance Law and as an agent under Section 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 to act as a broker under Section 
2104 of the Insurance Law and as an excess tine broker under Section 2105 of the 
Insurance Law; Willis of Massachusetts. Inc. is licensed as a broker under Section 2104 
of the Insurance Law; Willis of New Jersey, Inc. is licensed as a broker under Section 
2104 of the Insurance 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(b) 
of the Insurance Law: Willis of Minnesota, Inc. is licensed as a broker under Section 
2104 of the Insurance law and as a life broker under Section 2104(b)(1)(A) of the 
Insurance Law; Willis of Michigan, Inc. is licensad 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 Section 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 Ohio, Inc. is licensed as a broker under Section 2104 of the Insurance 
Law; Willis of North Carolina. Inc. is licensed as an agent under Section 2103(a) of the 
Insurance Law; Willis of Tennessee, Inc. is licensed as a broker under Section 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 und&r Section 2104 of the Insurance Law; Willis 
of Texas, Inc. is licensed as an agent under Section 2103(b) of Ihe Insurance Law; 
Willis of Wisconsin, Inc. is licensed as an agent under Section 2103(b) of the Insurance 
Law; Willis RE 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 a reinsurance 
intermediary under Section 2106 of the Insurance Law; and Stewart Smith East, Inc. is 
licensed as a broker under Saetion 2104 of the Insurance Law and as an excess line 
broker under Section 2105 of the Insurance Law and as an agent under Seclion 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 wholly owned subsidiaries of 
Respondent Willis Group Holdings Ltd., which is a Bermuda corporation; and 

WHEREAS, pursuant to the provisions of Executive Law § 63 (12), the Donnelly 
Act (Gen. Bus. Law § 340 etseq.). and the Martin Act (Gen. Bus. Law § 352-c). Eliot 
Spitzer, Altorney General of the State of New York (the "Attorney General") caused an 
investigation 10 be made of Respondents Willis Group HOldings Ltd., Willis North 
America, Inc. and Willis of New York, Inc. (collectively "Willis') related to its practices in 
the purchasing, renewal, placement or servicing of insurance for its clients (the 
"Attorney General's Investigation"); and the Superintendent of Insurance of the State of 
New York (the "Superintendent"), pursuant to Insurance Law § 305, conducted an 
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investigation of Willis relaloo to its practices in the purchasing, renewal. placement or 
servicing of insurance 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 § 63(15), dated April 7, 
2005 (the "Assurance"), a copy of which is annexed hereto and incorporated herein; and 

WHEREAS, the Attorney General's Investigation and the Superintendent's 
Investigation have resulted in certain findings of fact regarding the business practices of 
Willis, as set forth in paragraphs 1 through 22 ofilie 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: (a) steering clients' insurance business to favored insurance companies; (b) 
unnecessarily running business through its wholly owned wholesaler, Stewart Smith; 
and (e) leveraging its retail brokerage business in order to obtain reinsurance brokerage 
business; and 

WHEREAS, hased upon the foregoing, Respondents may be charged with 
violations of the Insurance law andlor Insurance Department Regulations; and 

WHEREAS, Respondents have been advised and are aware of their statutory 
right to notice and a hearing on any such charges: and 

WHEREAS, Willis is cooperating with the Attorney 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 relief and agreements. contained in the 
Assurance and this Stipulation appropriate and in the public interest; and 

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

IT IS HEREBY STIPULATED AND AGREED by and between the Respondents 
and the New Yor\( State Insurance Department ("Department"), subject to the approval 
of the Superintendent. as follows; 

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

2. Respondents agree to cooperate fully in all Department examinations of 
Respondents and in all Department investigations of current or former employees of 
Respondents or licensees of the Department. 
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3. Respondents acknowledge that this Stipulation may be used against them 
in any future Department proceeding if there is reason to believe the terms of the 
Assurance or this Stipulation have been violated by Respondents. or if the Department 
institutes disciplinary action against any Respondent for any reason other than the acts 
considered herein. 

Dated: New York, NY 
April i>, 2005 

NEW YORK STATE INSURANCE DEPARTMENT 

By: It'-'-
Principal Attorney 

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 
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 ILUNOIS, INC., WILLIS INSURANCE 
SERVICES OF GEORGIA, INC. d.b.a. WILLIS 
INSURANCE BROKERAGE OF GEORGIA, 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, INC., 
STEWART SMITH EAST, INC., 

By: ~.6J.~. 
Name; William P. Bowden, Jr. 
Title: General Counsel 

Willis Group Holdings Limited 
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STATE OF 

COUNTY OF 

New York) 
)ss.: 

Queens) 

On this 8th day of April, 2005, before me personally came William P. 

Pages 

Bowden, Jr., to me known, who, being by me duly sworn, did depose and say that 
heJshe resides at New York, NY 10021; that he/she is the General 
counsel of Willis Group Holdings Ltd., the corporation described in and which executed 
the above Instrument on behalf of each of the entities listed above; and thal he/she 
signed his/her name thereto by order of the board of directors of said corporation. 

Dated: New York, NY 
April 8 ,2005 

By: 

HOWARD MillS 
Acting Superintendent of Insurance 

~dlOOA4Ji) "-
}~rey Samars' 

Deputy Superintendent & General Counsel 



APPENDIXC 

AMENDMENTS TO THE ASSURANCE OF DISCONTINUANCE AND 
STIPULA TION 



IOO~ 

AMENDMENT Ifl TO ASStJRANCE OFDISCONTiNUA..'lI¥CE P(JRSlJANT TO 
EXECUTIVE LAW § 6:3(15) BETWEEN~ ATTORNEY GENERAL OF THE STATE 
OF NEW YORK AND Wl.LLIS GROUP HOLDINGS LTD, WlLLIS NORTH AMERICA 
INC. .AND .WILLlS OF NEW YORK, INC. (CJ>!lectively "'WILLIS") DATED A.PRn. 7, 
2005 (b~. th~ "M:sw-ance",) . 

WHEREAS. th~ parties have agreed to a:IJl.end the Assurance to extend the time for Willis 
to CC4""nplctt calculating the amount of monllY eacb U.S. policyholders if: eligible to receive; 

NOW THEREFORE, UJe parties agree that 

.<\.. Pangrnph ~ of the MoncW)i Relief secncin of the As~ ,hall be amended 11£ 
follow;;: • 

2. Willillmall (a) by SepreIIJber 26. 2005 c:aJ~ulate, in acc~ With u. fo~uIa 
approved by t~Attomcy Genetll, the s.mount of money each of the U.S. policyhplder clic:.ntll 
who retained Willit !A> place. renew, consult on or lUm'ice inslll'IIDCe with inception or ~ewa1 
d.al:es betweel:\ January 1. ZOOI through Dccembc.r 31, 2004,whem sl.lCh place.mcnt, renewal, 
consuJtlll:li:m or llen'icing :resuJ~ in contingent comm.ission& or ovettid!:s recorded by Willis 
between II!.OUiry 1,2001 through Deccmb!tr 31,2004 (til::: ''R.e!evantPeriod''). is eligible to 
~ve: (b) within ~ (1) day of completing these cilcul.!tQcns, file a rtpOrt with the J\ttomey 
Generil and the Superinte.ndet."lt, oertificd by lin offiCCl' of Willi!, setting fo.'1.h: (1) each client', 
name. I!Jld lIddre&S; (2) the client'li insurcr(s). product Jire(s) a:pd poUcy(les) purchased end policy 
numbet(I1); (3) the amount me client paid in premium& or com:tt!ting fee. fr;n: each such policy; 
(4) for each such polley. the I!.IDOUllt of contingent commillSion or ovcmide revet1Ut: ~Olded by 
Wi.llls during the ReJcva:nt Period attributable to that policy. in at::eotdance with I ealculal.ion 
approved by the AttorneY' Oen~ Ind tho Superintendent; and (5) the amount of cqntingtnt 
commi SBlOl.1 or override reve:nue each client is eligible \0 receive for each suCh policy and in the 
I!.ggl'eg!J.te for aU such polic:ies pwwant to rids Assura:nDe; and (c) by October 1, 2005, send a 
notiCe., subject to the approvaJ of the Attomey Genernl aDd the Snperintendent, to eacli client 
eliglble to be paid from the Pund. setting forth it=;m! (2) through (5), above, and stating thltlihe . 
amount paid may incre:a.sC if there Is less than full pmlclpsdon by eligible clicnUi in the Pund. 
Far !he purposes of this pangraph. "U.S. polizyholdaclients"IDOIUl. U.S.-domloiled 
policyholder clicnts and jxilicyholder c1ient:& wno retained Willis'!; U.s. offii::et to place. renew, 
consult on or sc:rviCl': irumnmce. 

B, Paragrapll"3 of the Monetary Relief sectSon of the A~.l.4~ &hall be amended as 
follows: . . 

. 3. Client! eligible to receive Ii. dUltrfbufion from the Fund shall hive until Febtuaty I, 
ZOO6 to request a distribution. Eligibk clients who voilmtarily olect to n:cdvr: a cub distribution . 
(the ''Participating Polkyholden") £hall terllja- a rclew: in tho form attached bereto .Ill Exhibit l
In the event thaI any eligible client elects 'not to participate or Qtherwite does not respond (the 

. ''Non-Participating Policyholdcn",). till! client's aDoc:lIted &hen::: may be ll~ by Willis to satisfy 
'&ny"pending or other claitru userted by policyholders reJating to these matten. In no event shall 

DNI a~ S'ITlIM 



a di~t:ribut.iun be m.ade from t:IlC Fund to any otI:N!:r.Policyholder unhl an PartiCipating 
PoHcyboldet& Iavl; been paid the full ~ amou.tIt due u calculated pmmmt to i 2 aoove; 
nor shalllfle toW payme:nu from the Fund to any Non-Participa.ting1'olicyholder cxreed 80% of 
thll.l. Non.Participating Policyholder's original aIl0c:att.:4 &hare. If any funds remain in the fund lUI 

of Aprill, iOO6, Ilily such fund; shall be distributed on Ii pm rata basis to the Partici:paling 
Polieyholden. . 

C. Paragraph 5 of the Mone:tmy Relief section of the Assunmce shall be amende£! as 
follows: 

5. On MluclllO, 2D06, Willis shall payproportionaUy to each Participating 
Policyholder as ffiuth of that Pluticipating Policyholder', aggregate share of Li.e Fund as possible 
With the monies Iben avAilable in the ?Jnd pursllaIlt to a crdcul.arion approved by the Atr~y 
Gene;ral and the Snpcciutende:flL On or before April 25, 2006 Willis shall file a repOrt with the 
Attorney General and the Superintendcnt, r.:crrificd by an officer ofWmis', listing alllml.OOI1t:s 
paid from tb.; Fund. . 

. Vr"HEREPORE, the foUowing Signlturi:& IIl:C aft'ixed hereto on this:L..rh day of AUgust," 
2005 •. 

mOT spITZER 

A.nomey {Jj:mcral of the: 
State of New York 
120 BroadwlIY, 2sth floor 
New York. NY 10271 

~UP 
Sullivan & Cl'9mwell UP 
125 Broad st::n:et' . 
New York. New¥ork 10004 

Attorneys (01: 

WILI.lS' G.ROup HOIDIl'·./GS LTD. 
WlUlS NORTH AMERICA 
WILUS OF NEW YORK, rn-C. 

:IN'f 38 SITIHI 
OZZl60GZT;; XVi! .1> :60 LOOVtTlllO 



AMENDMENT #2 

TO THE ASSURA~CE 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 INTO 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 act as a managing 
general agent or underwriting manager for insurance carriers; and 

WHEREAS, the parties have agreed to amend the Assurance to clarify the permissible 
means by which Willis may act and be compensated as a managing general 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, 

(a) Willis shall be acting as an "MGA" when: (i) Willis has been appointed by an insurer 
as a managing general agent or an underwriting manager, 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 (ii) in such capacity, Willis (A) communicates with 
prospective insureds only through professional insurance brokers (including those units of 
Willis which act in such capacity on behalf of insureds), and (B) places all such business 
for such product or product line only with and for such insurer, and 

(b) "MGA Compensation" means the Compensation Willis receives from the appointing 
insurer as consideration for the MGA services Willis renders to such insurer." 

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



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

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

"a) the Compensation received or to be received by Willis (other than MGA 
Compensation)," 

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

"The parties agree 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 to the Assurance of Discontinuance shall be deemed to 
include this Amendment. 

7. This Amendment may be executed in counterparts. 

WHEREFORE, the following signatures are affixed hereto on this 3/ day of August, 2006. 

ELIOT SPITZER 

Attorney General of the 
State of New York 
120 Broadway, 25th Floor 
New York, NY 10271 

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

By: ------------------------
Mary E. Caiazzo 
Assistant General Counsel 
Willis Group Holdings Limited 

HOWARD MILLS 

0'1 

Superintendent of Insurance 
New York State Insurance Department 
25 Beaver Street 
New York, NY 10004 
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"The parties agree that this Paragraph shall not app1y to MGA Compensation." 

3. Clause (l:!.) of the first sentence of Paragraph 13 of the Assurance is hereby deleted, and 
the following shall be added in its place and stead: 

"a) the Compensation received or to be received by Willis (other than MGA 
Compensation), " 

4. Paragraph 14 of the Assurance is hereby amended, such that the following sentence shall 
be added at the conc1usion thereof: 

"The parties agree 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 to the Assurance ofDiscontinuaIlce shall be deemed to 
include this Amendment. 

7. This Amendment may be executed in counterparts. 

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

ELIOT SPITZER 

h;' /tJ~2 Al!~ 
~omey General of the 7J 
State of New York 
120 Broadway, 25 th Floor 
New York, NY 10271 

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

Mary Caiazzo 
Assistant General Counsel 
Willis Group Holdings Limited 

HOWARD MILLS 

Superintendent of Insurance 
New Yark State Insurance Department 
25 Beaver Street 
New York, NY 10004 



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

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

"a) the Compensation received or to be received by Willis (other than MGA 
Compensation), " 

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

"The parties agree 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 to the Assurance of Discontinuance shall be deemed to 
include 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 

Attorney General of the 
State of New York 
120 Broadway, 25th Floor 
New York, NY 10271 

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

HOW ARD MILLS 

Superintendent of Insurance 
New York State Insurance Department 
25 Beaver Street 
New York, NY 10004 



a di&trlbulion be mi.de from me Ptmd to any ~.·policyholdccuntU all Panie.ipating 
Poflcyhold0:z"5 haVf'.l been paid the: full ~ amount d~ u calculated punoumt to , 2 above; 
nor !hall lbe total paymenu from the Fund to any NOll-PatUcipa.ting"Poucyholdct uceed B~ of 
that Non-Participating PoUcyboldd'~a orl&bW allocated duue. If any funds remain in tb:: ftmd as 
ct April I, UxJo, lUly IUOb fundi. shall bo dis.trlbuted on. pm n!A basi, to the Pa:rticipating 
PolieyholOe.n. . 

c. Paragraph S of the Mont:tary Renef s.oction of the Auunmce $hall be amended !& 

faUows.: 

5. On Marth tal 2006, Wtlli& ,haIl pay proportionally to uch PJrticipliling 
Poocyholder" as much of that Partidpatina PolicybQI~·& I~ chare of L'lo Fund as pots.ible. 
with the mONel tbc.'1 BvAila.blc in the Pund pc:rEll3DllD a calculation approved by the Attorney 
General and the Supcrin~L On or bef01e April 25, 2006 Wil.lis ~a11 file a report with the 
Attorney General and the Superintcnde:nt, etmified by an officet' of Win,,,', li&ting all amoants 
paid from th~ Pund. ' 

VlllEREPORE.. the following signlrurcs JI1'"c affued ~D on Wi i_ttl day of Au.gust." 
2005. 

EllOT sprrz:E:R, 

Attorney General of the 
State of New York 
12CJ Brcmdw'ay, 2sih foloor -
New York. NY 10271 

:~LU 
Sullivan k Ci9mweU UP 
125 Broad St:re~r . 
New York, New Yorl<: lC004 

Attorneys for 

WILllS" GROL'? HOLDINGS LTD. 
WILLlS NORTH A-i\.fERlCA 
WllJ...IS OF NEW ·YORK. INC_ 



AMENDMENT # 3 

TO THE ASSURANCE OF DISCONTINUANCE PURSUANT TO EXECUTIVE 
LA W § 63(15) BETWEEN THE ATTORNEY GENERAL OF THE STATE OF 
NEW YORK AND WILLIS GROUP HOLDINGS LTD, WILLIS NORTH 
AMElUCA 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") DATED APlUL 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 permit Willis to 
engage in certain business practices, consistent with the terms and conditions of this 
Agreement; 

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 first and second 
sentences shall be amended to read as follows: 

"In connection with its insurance brokerage, agency, producing, consulting and 
other services in placing~ renewing, consulting on or servicing any insurance 
policy~ Willis shall accept 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, renewal, 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 
comlnission. Willis shall accept no such commissions or fees unless, before the 
binding of any such policy, or provision of any such service: (a) Willis in plain, 
unambiguous written language fully discloses such commissions or fees in either 
dollars or percentage amounts, and the specific nature of each service for which 
fees are to be received; and (b) the U.S. client consents in writing." 



2. Paragraph 14 of the Assurance is hereby amended in its entirety to read as 
follows: 

HWillis 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 insurer or third party in connection with the placement, renewal, 
consultation on or servicing of insurance for that client; b) provide disclosure to 
each client and obtain written consent in accordance with ~ 7 of the Assurance for 
each client and (c) 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, provided that the Superintendent and the 
Attorney 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." 

3. Paragraph 21 of the Assurance is hereby amended in its entirety to read as 
follows: 

"The Board of Directors of Willis shall file annual 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 
include 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 Superintendent may modify or limit such annual report requirements in order 
to reduce unreasonable administrative burden upon Willis." 

4. Other than as amended above, the Assurance shall remain in full force and effect. 

5. All 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~ the following signatures are affixed hereto on this Q.2.~ay of 
August, 2007. 

HonorabJe Andrew Cuomo 

B~ ~ 2. ~71 flA"~ 
AU0111ey General . 
State of New York 
120 Broadway, 25th Floor 
New York~ NY 10271 

Willis Group Holdings Limited 
Wi His North America Inc. 
Wjllis of New York, Inc, and 
for purposes of the Stipulation, 
on behalf 0 f the Willis Group 

By: _, .. P.----__ . __ 

Mary E. Cai ar.l'.o 
Chief Legal Officer 
1 World Financial Center 
200 Liberty Street7 7th Floor 
New York, NY 10281 

Honorable Eric Dinal10 

Superintendent of Insurance 
New York State Insurance 
Departnicnt 
25 Beaver Street 
New Yark, NY 10004 



WHEREFORE, the following signatures are affixed hereto on this~lht.\iay of 
August, 2007. 

Honorable Andrew Cuomo 

Attorney General 
State of New York 
120 Broadway, 25th Floor 
New York, NY 10271 

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

zzo 
alOfficer 

1 World Financial Center 
200 Liberty Street, i h Floor 
New York, NY 10281 

Honorable Eric Dinallo 

Superintendent of Insurance 
New York State Insurance 
Department 
25 Beaver Street 
New York, NY 10004 



WHEREFORE, the following signatures are affixed hereto on thish~ day of 
August, 2007. 

Honorable Andrew Cuomo 

Attorney General 
State of New York 
120 Broadway, 25th Floor 
New York, NY 10271 

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

By: ______ _ 
Mary E. Caiazzo 
Chief Legal Officer 
1 W orId Financial Center 
200 Liberty Street, 7th Floor 
New York, NY 10281 

Honorable Eric Dinallo 

Superintendent of Insurance 
New York State Insurance 
Department 
25 Beaver Street 
New York, NY 10004 



AMENDMENT # 4 

TO THE ASSURANCE OF DISCONTINUANCE PURSUANT TO EXECUTIVE 
LA \V § 63(15) BETWEEN THE ATTORNEY GENERAL OF THE STATE O.F 
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 #3 

TO THE STIPULATION ENTERED INTO 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 Willis from time to time has competitive 
interests in acquiring brokerage companies; and 

WHEREAS, the parties recognize that most of these brokerage companies 
continue to accept forms of Compensation prohibited by the Assurance; and 

WHEREAS, the parties have agreed that permitting Willis to make such 
acquisitions will enable Willis to transition the regional and local brokerage companies 
from their current Compensation practices to the transparent, clear, and conflict-free 
Compensation practices agreed in this Assurance is in the best interests of insurance 
consumers; and 

WHEREAS, the parties have agreed to amend the Assurance to permit Willis to 
phase-out prohibited Compensation from acquired entities over an orderly and efficient 
period, consistent with the terms and conditions of this Agreement; 

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 first and second 
sentences shaH be amended to read as follows: 

"Subject to Paragraph 9.2, in connection with its insurance brokerage, agency, 
producing, consulting and other services in placing, renewing, consulting on or 
servicing any insurance policy, Willis shall accept 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, renewal, 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 
cOluhination of fee and commission. Willis shall accept no such commissions or 
fees unless, before the binding of any such policy, or provision of any such 
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service: (a) Willis in plain, unambiguous written language fully discloses such 
commissions or fees in either dollars or percentage amounts, and the specific 
nature of each service for which fees are to be received; and (b) the U.S. client 
consents in writing." 

2. Paragraph 9 shall be renumbered 9.1. 

3. A new Paragraph 9.2 shall be inserted into the Assurance reading: 

"Notwithstanding the preceding paragraph, in the event Willis acquires a 
controlling share in an insurance brokerage finn, partnership or company 
("acquired company") that currently is not prohibited from accepting Contingent 
Compensation, Willis shall not be in violation of this Assurance if Willis (a) 
transitions the acquired company so that the acquired company no longer accepts 
Contingent Compensation on business placed on behalf of existing clients no later 
than three years after the effective date of the acquisition; (b) prohibits the 
acquired company from accepting Contingent Compensation on (i) any business 
placed on behalf of existing clients for which the acquired company was not 
receiving Contingent Compensation on the effective date of the acquisition, and 
(ii) all business placed on behalf of any new clients produced on and after the 
effective date of the acquisition; (c) clearly identifies to the acquired company's 
existing clients the fonn and basis of Compensation accepted by the acquired 
company during the transition period, and gets consent from the U.S. client to 
keep all Compensation at the first renewal of each policy consistent with the 
procedures outlined in Paragraph 14; (d) makes the acquired company subject to 
all of the other Business Refonns agreed in the Assurance within 180 days of the 
acquisition, or at the later renewal of each policy if compliance cannot be 
completed with regard to that policy within the 180 day period; and ( e) infonns 
the New York State Insurance Department of the status of the implementation of 
Business Reforms every 90 days after the acquisition until all existing clients have 
renewed or implementation is completed, whichever is sooner. For purposes of 
this paragraph, "existing client" is an insurance client of the acquired company for 
which an insurance policy or product produced by the acquired company is in 
effect on the effective date of the acquisition; "new client" is any client of the 
acquired company other than an existing client. It is the intention of the parties 
that the purpose of this Paragraph is to bring any company acquired by Willis into 
compliance with the Compensation practices agreed to in this Assurance in as 
orderly fashion as possible; nothing in this Paragraph shall be used or be 
construed to othelWise circumvent the requirements of this Assurance." 

4. A new Paragraph 9.3 shall be inserted into the Assurance reading: 

"If Willis acquires a company, and elects to continue to accept Contingent 
Compensation during the transition period in accordance with Paragraph 9.2 
above, then Willis shaH modify its website and all other public pronouncements 
regarding the Compensation it receives from insurers to clearly disclose (a) that it 



accepts Contingent Compensation with respect to policies of existing clients of 
acquired companies during a three-year transition period after the acquisition; and 
(b) the names and locations, including branch offices, of those acquired 
companies, together with the respective dates that the transition periods end. 

5. Paragraph 14 of the Assurance is hereby amended by adding the following 
sentence to the end of the Paragraph: 

"To the extent any Contingent Compensation received during the period permitted 
by Paragraph 9.2 cannot be defined with certainty prior to binding, Willis will 
describe the methods of detennining and the best estimated amount of such 
compensation in as reasonable detail as possible and will comply with the 
remaining requirements of this Paragraph. H 

6. Other than as amended above, the Assurance shall remain in full force and effect. 

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

8. This Amendment may be executed in counterparts. 
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WHEREFORE, the following signatures are affixed hereto on this __ day of 
May, 2008. 

Honorable Andrew Cuomo 

Attorney General 
State of New York 
120 Broadway, 25th Floor 
New York, NY 10271 

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

By:_.&~~~_ 
Adam G. ongoli 
Group General Counsel 
1 World Financial Center 
200 Liberty Street, i h Floor 
New York, NY 10281 
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New York State Insurance Deparhnent 

Deputy Superintendent & General Counsel 
25 Beaver Street 
New York, NY 10004 



APPENDIX D 
COMPLIANCE PROCEDURES – TRANSACTIONAL POLICIES & PROCEDURES 

 
Exhibit 1 – Global Policies Manual 
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Chairman's Introductory Letter 

Dear Colleague 

Ewry AsS()Oale can be prOild of what Willis has 3chleved during the past few yecf'S. 
Through 11e elfons of [hE; whole Wim~ team, we are wei! on 1m; w~ 10 crei:iIlng tile workfs 
greate,' iflSUfiln(~ b~o(er. 

<'u(h success m turn makes us proLCl 01 The repuletlon lhat Willis enjoys. l'leput<:\<cn IS not bUilt simply 

grffil financial re!iu1ts. it irtC!ude.~ the very wsis of wno we are and how we act, Above all, it reflects CUi 

adherence ;0 the very hlghe~t l!andard, of busme>, and per~oflai behavior in evetythlng we do. 

This manual. whi(~ bnngs '.ogell!er policle.' on a farge of d)jt'<.ls. " deSigned to help Assooates know whi.l: 
is E~::w(ted of them. Much of Ii is commo:', 5<!nse; scn',e of it IS new; all of it i, vl~i to er,5ming we Lflndl.ct 
o·.rsl':'J~' In a ma~ne' befitting 3 l:ti!y v.'Orid das> orgaJlizal>on. in whuil an ufl5welVmg commitment to 

inegrii')' and mutual r~5pecl ale key hallmarks. 

Piea,c reed ri:is manual carefll~!Y end let it fie ~our 
So fundamental I> ,[, subject matler to til(' ~IlCCcSS 01 the and lts ASSOClcies Ir,at, if yall ha'ie any 
qLE'stlons aoou' any aspect of i[, you should lee! free to ral,e the matter dl,.'(dV with me. 

JoePlumeri 

Chalrrr.an and Chief Execuiive Offia:r 



Remember: ,r dod\,~ 
Ask F;,,:, AG Late, 

A. Our Ethical Code 

1. Introduction 

ThE' Will" Group Global PoUty Ma!l!.ra., Which wi!! be 
rel£-[Ted to throughout ;;s :he Manual, sets out Willi,. 

(omm1'tmenl te good business pra'lte\! d!'",o ethics \0 

whic!) the Group Board expects all Asscciates to 
adhere la, In the ManlJal references 10 "Associates" 
should be read as indliSrve of ali dir~c\Of!i. oifieers 

ilnd employees of Willis, Thf Willis policy IS to require 
all Associ5te~ to cond(lct themselves appro;>riatefy to 
avo,d if'iorope· behaVior or ~en the appe&ance of 
lil'prope. behavior. HIlfl€Sty, et\ical <onduct and 
integrity is expro:~d oi ail A"oo~te> (it ~II t. Toe" 

The Manua, w!if be dis\nb",(ed to agents, consuitants, 
'ndependNlt Wr.l'dctors, and reprE;entat ves 01 W,iiis 
w'1o <Ire eXflCcted to ab,d!! b'! aU 01 relevan! 

;Jfovisions, 

Aw)(ia,e, involved i:1 the Companl"s CorporaTe 
corl'TillnlCallon, dlS(;osure pr<XE,s O£!>Glb!':d Ol'!CW, 

ir Sed Ion 2(~l of t'1t Code Indu<le, 'Nftnou; 
limltdliorr, (11(' (ha!rman d'1d Chief ExecL:tive alflcer, 
Group flnill1{lal Officer and Group Financial 
Conlroller ("Senior Financial Offiws"), 

F'd!tl A a~d F of the Manuall~ail ap WillI'S' (ode of 

Busine-.s (endue aoo Ethics tor purposes of SeCMn 
303A of tbe New York Stoc~ Exchange Lilled 
Company Manual and WUis' Code of EthiCS for Senior 
Fmancial OfffCers fOf purposes 01 Item 406 of 
Regulation S·K UlG€r lh~ Sewriries Act of 1934, 

The Manual LOvt'f5 d Wide ran~l~ 01 practices and 
prc,cedu.f", but inevitably will 'lOt (I,lVer all situatiOns, 
T!1P pdic'es j" this lVd'1Uiil are not rnallt to cover all 

6 Willis GlObal Pvhey !,l.!;n!J'! - h.ne nos 

Df law" ilf)d in some Qse:; or.;; of1en stricte, 
than the law in The wuntf:es in which Wiliis operates, 
The Manual is SUIJ¥'Cl \0 applicable laws and WTJere 

any pohcy IS to differ in any coumry =h difference is 
511bject to the cieararree Viil the OffICe of the General 
CounseL You Wlil lind [ha; the Manual (ootilins 
refl':.ences to olher manuals or sources of lnforrr..atiOfl. 

fln1ii~, Willis will use iu; in;luerK~ with It> associate 
COl1f1dnlH or any per>GIl sfei;ing to act as a 
representalivc of W!ii:s to deMonstrate ar. rrtention to 
have 01 to adopt Similar etr.{S and ,tanoilrds Zl!> 

those mnrained in this ManuaL 

2, Adherence to laws and 
regulations 

WilliS is cornmitloo to coll1p:ying with all ~;:>piiCable 
goveml"lentallaws, rule\, rcgul.atlor,\ ,;no accounting 
qandardi>. It is tile oersor1allcspo!isibtlfl'l of each 
t\ssodQte to adhere to the standards and resrnd iOrIs 

Impn>ed by Ih(!se law\', rl;les and regulations, If a law, 
regulutory reqJ:remem,locai ,,,'Stom or pramce appears 
til cor-fict with thE polides Sf!i out in this M2n,Jat you 
sh();Jld speak to yOU" bU5U:esS unit (omphlm:e Officer 
Of Group Compl!ar.ffi 00 how 1'0 best resolvr tbe 
s~uation. Willis does not expect A~'iOClates to know 811 
the derails of a;! ;aM alld reguluTions bl.il It is important 
lna! ead", A,soo.te knows enough to determine when 
TO seek ilC'Vice frum their b:;siness unit Compliance 
Officer or fram Group Complial'ce. Confiim tha: mill' 
arise berNeen tlli~ Manual and ar,y law, Icc~1 custom or 
praOlce dnd Which cannm be dea~ With !J1 C(lmpi!an(~ 
WI:! be deeded by lhe G'OGp General Counsel. 



3. Relationships 

a, Clients and Prospects 
Wdlls 0,0' ildapled a Client Blil of R!(jht~ whi,h is our 
commitm~nt to ~pholrijng higt;e~[ standards of 
,ntegmy in our industry and how we deliver the Willl' 
Vallie Experience, In summary, A~<iares s10uld act 
in good laith end 1:1 the l"lffe".i:S of !heif clientS at "iI 
times, Wflel1 OtrNiding :<.e1V1(~, G~r.~r~lIy A>sooat~s 

sbould be transparent in their deal.ngs par11C1llar!y 

about the compensation rewved for service> 
orovided to cher1.5 dnd' 

- Use 'eason2bie endeavour> to obf?lr informatiM 
loom new clients and prospects W L.l1derstand 
their ne.:d, a1d requirements. 

(;<SJre that cI.ents <Ire rr.ade fully <rNare of the 
cxtem oj cny roit!Willis 't',1!~ 1O~ In a tr;msaction, 
Including Willis' 8!1d the dient's obiigallolis both to 
eacn other and to o\h~r partl~ ,o\Jalved, ,uch <IS 

Insurer>. 
PrO\iide jl'lformation th"t our clients need in a 
tilliely dr:d comprehensive mann~, to ,;noble 
di~n\s to take balanced a'lc Informed d"'islor,s. 

-- I'mvide oDjective and Impartial advice 11\ the 

interests of olJr diems. 

Associate:; snould net: 

Bmach With,' Busine!'.s Principles, 
- MiSIf'ore,ent in ilny way the cost o! the product 

.ll1dior any SerViCE'!> prnvided the di~nL 
- Disclose rodidemiall'lformall0r to ary third party 

without Ihe expliel conSC!nr of the informJlio'1 
owner uflle~s required ,0 de so by law or 
regtllat0'Y nO/Ice a1d aurMfized by either Group 

Compliance or Group LegaL Th!s doe> not pre-Jl'nl 
disdosmg l'1formatior; as may be '1ecessa:y to fulfil 
our objwllles il; rN~ conduct of our bJ,iness, 

Thi> does not prevent dlSdoSlr:g ir.formalion ;'I; Play 
be ne<essary to fulill our objEctives i~ the: conduct of 
our businc:;s, 

b. CorporatQ (ommuniUltion!. 
Willis, In accordance With tne corporate governance 
princ;ple5 to which It is subject, will be tramparem in 
it~ corpoi'~te comrnu!;i{,![ions which Will be full, fall; 
,,(curaTe, iimely and understandilbte. Furmer. rhose 
AmK.!ates partiw;ai!y !rvolved in the prepar"t,on of 
co·:)()r.;te COllFlunica:ion" il1duding fin~nCiai 
stalements and docul'Ien\s ri~~d wllh the Securities 

Exchange Ctli'nmss;o~ are reql,;,red to (Cmpi~ 
With rhls C01iI'l'Uri:cauons ptlilcy. 

c. Conflicts of Interesi. 
A • contllt1 01 intelcst" will eXist W'1e~ an Associate s 
pefSOl14l ime'est inrerferel in any way with t111t' 
in:erests 01 Willis or t'1at of its diems. A conFlict 
saualio~ wiJI arise when ilI1 A~soci<lle tekes actions or 
has intEmst5 that may make il difiwi110 p~riorm ~'$ 
or h", wor~ br Willis objectively and e\ieCllvely. 

A conmct s!!iJ<ltior: may ,,:so arlst?: when an As>ociate, 
or a member 01 their immediate {amily, tecelves 

InapprQPriale personal beflPfn:s, mcuding {!Jose flOl 
n~(es,enty gIving an eCD~omic ber:efit. ill a result of 
lnerr posflion t~ W;:irs . 

Conflicts of iNere<.1 m;;y l10t ;;,l:v.iilYS be Cle'lHUl cinu ,{ 
yOu reI;(: a qUEStion, you s~Olild speak to yOUI IMine5.\. 
umt Compilcn(e OfflCl'r or Group COrrl~lian<e. Con!llct!> 

Remember: !T 
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01 !r.lere~t arE: pmhibited and diffi(ui; Of compl~)( ISSl.Ie5 

relating to a conflict of merest should be reie'1'ed to 
tr.e Group Gf.'!l('r1lJ (oun>ei. for resordlKJI). 

d. Associates 
i. GEneral. 
Wilih' relations with ASSOCiates are based 0[1 respect 
for the digllity of the indIVIdual. WiiJi, reauit~ and 
PI'O~tfS Amx:letes on the bMi$ of tr,~,r sUitability 
fer me ta~k without discrimin;;tron in terms of ract', 
rel:gion, national origin, color. ge~cer, age. maritai 
s\atus or disability unrelaTed to the task at rlri'ld or 

otner ir;appmpnate Oi unlawfLi ba~is, 

Wl!IiS ill return expect~ Assoc;at~s 10 adhere to [he 
principiI's of ethkal ~ha'Jim and good busfnm 
practICe Se1 om in Man ..... !. FurtMer it eXpt'!cts 
AssOC'all?S to De aware of and abloc. oy the poI/CIt'S 

set oot :n ttle appropriate staff nandbaoh. wr,i(h (all 

be obtained either OIl the GrcuD HR Online Ifltr..met 

Site, Of 'rom )'lltlr loco: HR r~prE'~enta!i\le, and from 
those manua;s :har support th,s Manual. 

ii, Other Appointment, and Directorship$. 
A,SOCfines ar~ expeded to use all tne;' efforlS to 
fulfil their duties and obligations to Wdils. No 
AssocJare will >eM ~) ~ director, officer, er-ployte or 
miis,;hal1t of a company cr em:ty that !. not pan 01 
Willi!; unless tne ASSOGillf'$. Parmer, Growp membe;, 
with the agreement of the Grou.::r Gener.;l Co~nsei, 
has gramed perrrii;sio'r, An Associate may act as a 
Wiliis repre;;e~tanve on a assoClillior. or mn;!ar 
ol'9i1'1I>ation or where the or90nl511lio/1 involved IS 
no~·prof;t. Civic, educational, social or reJ;glou~ 

orgarisation, a~d pnor Cllciosure has bee'] node to 
his or he' Pa:-tners Group member Clnd has the 
support of his ur ner lillE l'laflZger, 

iiL Pr')PI?Tty Speculation. 
No Associale Of I1'H!mber of h15 Dr her Immediate 
family may directly or IndireClty lnvE!;\ in properlY 
which t~e Associate has knO'NlecJ.;;e olWlhs' l1'lteresl 
or prlS<;ible Intere~t 

iv. Loans 
No Assoclate shouid borrow Of lend money from Of 

to any il\dividual firm, insurance 01 reinll.ran(e 
company with WhiCh Wilis conducts business. ThiS 
pOficy do;!s not inClude !oans on normal term~ lrom a 
ii!lancia! inS(lCUlion, 
(olT'pany offered to in the Grd'~U!y 

C!JUr>e of bUSiness where the Associate iJeCOI1'H!S il 

norm,)1 private (Lstomer. 

v. Pmtecr;ofl oi Group ASSEts 
All AssociatE'; shedd ellde;,vor to protea Willis 
as~et5 and er,sure their elfioem use, ~() ASSOCiate 
siwuld I.S~, 01 permit others 10 U$e. WiIl!s faciii,ies, 
matenal. E11uipment or personnel for personai use or 
gai'1, Any su>pected inciderl of fraud or t~eft ~culd 
be f€'porred immediatey for investigation, 

Ir should be remell'bere.d \~JQt asse1, beloogi~g 10 
Wi!!" include proprietary infom.2tlOO sucl1 as trade 
I'Oa«$, trade secwts, palen($ and copyrights, ~s well 
a~ marketing and ser.;(t pla~s, designs, databases, 
rewrds and any unpublished financiil! daI" and 
reports, Un,>U)horiled use or di$!ribulioll oi this 
informal Ion is not pe'mitted and Associates should 
note trat surh us~ or disrr:butio!i (ouid be mega! (l"d 
Jesuit ,n ev.1 or ew.n c'irrll~al p~naitles, as weI! as 
in;ernal disClpl.niJi'{ aCtion, 



vi. Us€: 01 (ompa'lY Name 
WilliS OIlJfiS the rlgt,tI 10 us~ the narH'~ ur the 
companies In thE Group. lhe use of <1ny Willis 
company nar;e is restricted solely for t~e CDneJUCt 

ofl,vilhs bllsir.e~. No Assncicre should usc, or permit 
to be usoo, any Willis mmpany fiaf!\~ for any other 
buslne$s, poitttcal activity or other WIYI!:y !lot 

co!'rected with Willi, cuslness. Use of the "Wi!lis' 

name by a third p;mv {an Ilr!y be ~U[hDfile<l by 
the Partners Group. 

vii. Confid~r:(ial 

A,;sooates must maintain the confidentiality of 
propnetaty or contiaemial infonnd(jon entlum,d ro 
lhem by WilliS or Its clients. ~xcept wl",n dlsclo5ure IS 

authOriled by (,roup Compi'ance or the Group Legal 
Dep:<lnm€flt on the: basis that such disclosure IS 

'e<;ulr~d by law or <ill a;;ompnate fequlatcr. 

term "confidenta!' or "proprli?tary mformatlOl1" 

rela(e~ DlJ: [\01 e~clusi\l!!~, to, 

- Wiiiis busines!'. s.lfateg'es. 
Contracts, negotiations Of arrangEments WIth 
other panie;, 
Proposed nansactions such as acquisttions 01 

dispOSitiOnS of slock or asse-lS by Willi ... 
financial, ae(Ouf,tng and 'o~t informatIOn 1()t 

;)ubli(iy di,do5~d by WlIlls. 
- Asso(lm~ benefits or othEr coml¥'nS<lIiOfi 

arrangem~~ls IX a~rl11!menjs no: 1lt"EnNj~ 
publicly d,sdoSEd by Wil!i~, 

- Operaliw manuals, prospecting manual, ~nd 
gUlcJ,;.I,ne5, s~les ~Ids, industry sp~6flc research 
and iPiinuals, n(lrkJ;(ing manUiJ:, "I'd sales and 
mark!!t:ng techniques ot WIIii, 

Computer baSEd lools or rr:odels. 

Past ,md present ci,ems o('Wilil, ,,' wed a,s irE 

p€!rsOJl5, imTis 3na companies whom ale actIVe 

prospective dients for SeNlces. 

- Markets or cC!I1panfes fro'll which Willis obtiliJl~ 
prodcd5 lor Its eJier.t!.c 

- The type5 of l'1surance s;:rvl(es and related 
coverage or products which WillIS provides and 
the Internal corporate po1,de~ related there-to, 
Tne producrs; purc.ha~l!d by or for the dienTS 01 
Willis. i'1dl;ding expiration dales and the te~iT'S 
ar.d {Ot'idition~ of ,lJrn. 
Individual cHerts' risk specification 
or dklractellstlC5. 

- Information concerning the ilvailable Insurance 
markets for partlcular risks. 

for thec pl.rrpose oj tn's poli<y, coofden:tai irio'malIO;'1 

'nctude. In ddditlOfl to the $pcciiic (a!egon~s set 

out above, <!ny iniormation developed by or related to 
WWis. char is "m offic,aify trsdosed by ;Ea[~ageme"t 
thmugh eSlab,isned channels of (()mmU'1k:atlo~ 
which would he useful to others, 1ncillding [hose: 

- Cmnpeting With Wiiiis. 
- $o;i<'ting or ('(erving insura!lce s@rvices, 

Suppiying <;elvices or goods ro {hi! Gro:..p, 

~, Policy for Dealing in Securities 
!~!((),:tuctiof1 

W'l,is ,ccuriti€s a'e listed on the Nev.' Y()r~ Stock 
Excr.ill\ge and Willis IS sl1bilXt to the S!'{ur:ti€$ 
f:xci'<logeAcr ttl {he United Slate~ As <l (O,,~(;qJE~ce, 

WilliS is required 10 have a poliCY for deal;r.g in 
secumies particularly a$ it relates to Indl\{iduai 

ASSocliltes who may ha'ie access to "materia; ;r,slde" 
i~'orma:i;:m, 



Remember: ;: i('; dOJ;l'., 

Ask rir~t., Au lG1"i: r_ 

Generally Sptaklll9., what cun>l,Ltes "Inside" 
iniorrna,ion il informacion that is "non-public" . 
!nformalion '5 "material" if it nas 'l12r.:et significance 
in the serse that the disclosure of such informa1ion 5 
ilkely 10 affEct the rratket price of thE St!(c!fitI2S to 

whlc~ it rel~le" Typica' examples 01 such mformation 
are a compa~y's fl~iincial resuits O! a major 
corpmare lfansaction, sjch as ~ merg~r or large 

ilCquj51t;on, Non·public irformtition I~ PO: matenal ji 
;here i5 no substantial iikf.!ihood th~t ies public 
disclosure would have any sign;l;can: market ~fject. 

Wi:lis ras therefore iJdopted ;, poltcy 'or dealing 

in <,ecullties to CGI'€! rim: only deali:1Qs by Associates 
In Willis securities but the securi~ies of ci,ents 
bccau~ our !oie for chents will sometime, give 
AssoCIates ~(cess to "m.lTenal ins,de" inf()(rna~ion 

2ixu thero. All ASsoCliites a'e expecteo to ad~~'e 
to the IMllls policy, 

·i.Our PoliC! 
No Associate should deai ,n Willis securities O[ the 
securities of a client if 1~ ur she IS 'n the possession, 

by reason of 115 her employment, of "marenal 
inside" darmaTion. Funher, no U5Q(lal€ shodd 
share witn il :hird pa'ti (i"dudlng immediate family 
members) "mat~rlill irs,de' infurmation rhat is "non

public.' with the Intent Df the third party buying 

S€(:;rities In Wdlis ar a client Mher lor an AssocLat2 

or any member 01 his Dr her iatnily or Wlrh llie 

expectiltior that rhe ASSOCIate will benefit from 
,hanng tr,e said ir,iorm<ltion 

funner, Associates shwld ta(e cere in deil!ing Ir> 

Willi, secufltics ir the peliods before W:l!is 
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ar,ncur,cel ItS eamlrg~ a; thl$ IS considered to be il 
sersitive lime fer ,:.ch trcn~ction\. The aJIT~nt 

periods prior to the dnnounCelTtenl of ea'nings a'e: 
Fro~ I JanJary until two tr~dmg days 
aft€{ the public;;tior. of Willis' Anr.u~1 Resuils 
Le. mid Februarj. 

- From 1 April, 1 July and 1 October until two 

tr~ding dJ~ after the ann;JlInct'm~~t ofWi!!is' 
relL"ts for t~e prior reievant quarler i.e. norrr-a!iy 

at the end of April. Jufy and October, 

AssociaTes wno breach :he WilliS policy will be 
\cDlect to ~pproprl;;le WilLs di,dplmary p'oceedlrgs. 
11 ;:;ddIMn, a hreach could result 'n UI~.nal Dr civil 
proceedings being blought against the Assoc,ate by 
regLharO'Yaurhori,ies. 

"WiiilS Securities" for the purposes of thE' poliCY are 

Wllis commo~ shares and any oth~r p~bllciy heed 
debt or equily securities of Wii!11 which 'nay be 
issued in lhe future. In add ilion, 'Willis Securities" 
means Jny optioT', wanilr'!. convertible Security, ~tock 

appreaa!ion right. or similar right with an exerO:.e or 
convers,on right to a~othe! WilliS S€cunty, 

IF- Additicm;;1 resmr.1ions Ol WiLls D'rectors, 

Gro~'p Ex€c;Jtives and certain Assodates. 
W%s Directors, Members of the Partner> Group, 

Members of tle Partnel'i Council and certain 

AS50ci?res are subject to cErrain olner restricliol\~ 
before they can d~il. ;1\ Sl'cuT,ries of Wili,s. 
Ali covered individ,,~ls will ~ave beEP 5e~aralely 
adVised 01 these re~lrictions. 



'v. QUE'r:E'S 

Gwn If]e pot~fjti3lly ~eveie criminal or d\/H 

ccnse-quences to Assocj,lteS of <l wrong decision, 
A,~I~tes who are unCE'ltalr1 whemer aflY information 
they polsess I> "ffi<llenai 'nside" ,nforrnCllian or 
whedw they soould deal in a penod prior to the 
annOuntement ofWiWs' earnings sf\ould cental:! either 
the Group Compliance Directoc or ,he GroUlJ Ge\1l!ra! 

Counsel for aiJv<O" bt:forl:' compie:ing a !rIJnsactiof), 

detaU5 of the pelky can be obtaw,;;d from 
Legal or Group COl1plianct'. 

t licensing 
No Msodale may engage in iny business actlviW on 
beh~l! of Willis which requires aoy form of 
leg,manon w,!h a ,icensing body or regulatory 

(~g~lilsatkm, lml~ss he or sh~ il regiStered anc 
qua!lfied acco;dingly. If an ASsoc .. '\le takes up il 
pos;tio~ lequiri'lg luch regl~tr,lClon or quahlkaticr, 
t'1€ M~ia!f? will OJ' expt;<.1ed to rumple!e [he 
n&essa:y requirements without delay. 

furtner. it is the respoli~ibjiity of each AsstXlati' to 
e>ISIJr€ ('1;;t if tney conduct il~r\f;tles winch r('-quire 
iI-censing and ihere are: 0"'90in9 requ.remcn~, s~,<h as 
wminuing eoucaton or renewal of registlilt Ions mat 
they mee! these reqJlrements. ~ all Assoaate fa,l, to 

ml!et theSi' or,goirlQ requ,{eme~ts ar.d ri'>1i.5 hailing 
their registration or lICense being suspel'1ded they 
mll,! inform their bJsineS5 urllt COfTlP!:an(e OffiCe! or 
Group Comol.ance. 

g. Whlst!eblowing Policy 
Willis .,ims to aea,e a dim",,, of opportUnity for ~il 
t"SD(Jilt1;S to vo,ce ge!lu'n~ff held conCllms about 

beh;ovio:; or decisions or actions that they perceive to be 
uneLiical. Willis has aC{Jpted a 'WPIStleblowing Policy" 
and As~ia1l!1. are eMouraged \0 follow it Wll(ie\li!! 

thEY hall\' genuine roro(ens. The Wh!>tlebiowing mky 
5d5 Ollt a procedure for Assoaates :0 raise lr.-ese 

geflui'1e (Oficerns I~ a suitable, confidentiol mannEr, 
direcl!ywitl1 GrOJp Ccmjl!iance. ~\rel)' effortwili be 
made 10 proted. till! anorl'f!7l;ty of As5O(!ale where thiS 

is ne<clsary.lhe INhlSlleblowl119 polFql can oe .found on 
!1e Group HR Online Irltrane: sile ~ can be obTamed 
f!Om '{C'Jr local HR r epresenta!I\lf.'. 

An A>socl(ites ore eXl)ec!ed to ro-Op€rate 
mtern,,; ifWestigiltOIiS ilild 10 co-operate with ai' 
extemal jr v-.:;stigaflofl5 <is d;r&ted byWilils' amfSOrs. 

h. Regulators 
W'ilis Will comply With tbe rules "lid requirerlents of 

the regulators to whom it IS subjeCt in (!;J(h cI tile 

markets that il operalt'~ in and Wilt Oil tre advke of 
ItS ad~1sers. com;l~ \IInh oil)' requests for <1$$151,1[1((; 
or illio<matJ{;i) 

Willis Will nol engage in reslJ"!cwe trade practices 
or abuse any posilion of dOI'\!~ar,ce. wolli, WEi not 
seek to evad~ ig [ISCar obl1gatio~s in each CQ.Jl1try 

that it operates. 

i. Competitors 
WIllis Will always compHe vigorously bUl hon€st1v. 
keeping 111 mind ID~ basic rt!Cjlriremcn[s af honesty, 
erhkal conr.illd illt!!grity .t ail limes. Wid" 
seeks 10 outperiarm lt~ compeli[io~ fairly and 
seeKs conpettivE advantages through S41pt:'lor 
performance, Ilevcr through inappropnate 
DUllneSS practice<;, 



Rem~mber; if r 
/;:;k F,'\', Au 

Associates ,hould net disc!;),!;' to JOy comp,;!itor any 
pfOP:\€la:y or <onfidef1llallnformatior! l1G[ should 
ASSClCli!le;; 1ry to obtain inbrmalion r~g;;rdtng a 
(ompetitor'~ b'JSil1ess by ,nap?ropri;:;te Il'eiln~ Each 
As~adate should er.deavor [0 re.fleet th~ righ1s of 

aM deal fairly wilt! trE Willis dlenl5, .uppbel'\ 
competitors and olrer Associates, No AssoCIate 
~h()uld take unfair advamage of anyone through 
bribery, manrpu!anDn, concealment, aouse of 
privileged 'nformation, rdsreplE'sentat.or or materia' 
fllct>, or ~ny other iNennonaf ~nf";f·dealing pradlce. 

j. International Business and RelationshipS' 
Willis favors conSISl~nr practices and procedures in 

;ts 5uosldlanes whilst rccogfllsbg ,hat there a'e 
different clJs,oms Jod practicES In the (QLJ~lrie, .r! 

wh.,h Will;~ operates. WHlis w,il work lor multilateral 
ad,on <lImed at achielilng "11 ap;)!()pi'ilt~ com:non 
stardatd and iJny ASSDCiate w~o is unsure as to how 
\0 appljl fhe p'Utedures set out !n this Manual c{ any 
otner manual relmed to, in -lny given couotry. sI10uld 
di5CUS~ the miltter w~h then business urit 

Complia'lQ Of Peer. 

k. Fraud 
Wil:IS Will nor tolerate jraLd 0' dishonest 'J(!S. 

Any Ira"dulerl~ dishonest. or other such megaf ~ct.l 
'flay be treated as gross r1ls<ond1.ct and AlsoCi"tes 
may De subjecr ;0 1he 5t~ic:e5t dlsdplinary action 
available If\ th~ relevant COU!1try a~ well as p05$·ble 
leg~l ~crion. 

Fraud or disnon~st acts may mdude mampu.at'on oi 
r&o.ds, theft and mic;apprcpriorion oj fur\d~ or 

p<D;:R'rty. rrislJSe cf i~form!ltQn. rrcolds and 
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equipment and b;;t>es and Inappropriate payments. 
If any Associate i$ aware Of has stls?iCiO!1s thar a 
fJilJd Of disfJo'ies( acti~lti IS or m6y be be ng 
mnducted, they sr.ouid follow the pr[Jcedure !i~! in 
the Whistie"lowing' Policy ,e! oulln sedior, g. 
aoove. This is e5sl'n:ial as tbe chal1C£>s of a SLJCC!";Sil;i 

investlg"t:ar; arId resoluto!': of a Ira,.;d. or elim,nanoo 
cf Su~piClOns, may b~ seriously aff.?<ted by ta~ing the 

wrong actions. 

L Acceptance or Provision of Business 
Gifts and Entertainment 
WI;ii; recogn:7e~ that I:n.J!;1rll'Ss gifts cf'd 
entertainment are a ClrStCUYlilr/ par: of OJr busmess 
with dl"r.r~, markets and ,uppliets thoughout If;e 
countries in which 'Nt ot)!;rarc. Our pol;cy on thE' 
givi'lg and receiving ot business g!1($ and 
e1tertamment 1~, always been· and continUES :,1 hI; 
- t(l act reasonably, ;0 respeLl the diiferem b:':SI1I'SS 

W'i:Of1iS and practices fac('d by Willis in Clluntrie;, 

ti1rouglwUf The world. and to avoid !'Ie creat/Oil of 
any appearance of i3 confliCl of i~terest Of il 
commercial obligiHlon, 

WiJis has adopted guidelines to mlnfo,(f tillS policy. 
Associates should refer tc and comply With the Wilils 
Policy when reCl!lving or glVing g'fts. business 
entertahment or otr,er [rings of material va:!Je. Thi~ 

p<)lky Cdn be rOJnd on the Group Comp!ltlnce 
mtranet site. 

CUf policy ger,eral'y requires p-ssocia,es Mt to accepl 
or request anything of material value fro'll a client. 
ir·surance af rell'\5lJf6nCe company 0' wppl;er. 
Maienai va;l.e is c\Jrrertly defined 05 $100 {ir 



eq.ilv,denl value m mner currenCies. The Willis polky 
also pr(l\fiiie, guidelines a~d requirement) for 
monitoring and for AssodillfS to rcc.ei'/l! cppr0'l31 end 
to regiSter the receipt of g'f~ Of r,ospitaliry where 
lhere 15 afl'{ doubr or the V,aiue In\iolved exceed~ the 
slim s;ledr.~d i1"I the policy. 

m. Inappropriate Payment!: 
Nn A';sociate shaH offer any fCim of compen~ation to 
<lOY public affic,ilt representative 01 a Pf;lIdt~ 
employer or an~ parry with whom Willis conducts 
business, 0' wno is" prospective d1em, !Dr ,he 
pJrpOIC cf oblilinir.g or retainl~g bU$ines$ for or 
directing husiness te Wii!i~ 

ThIS policy do!;, no: prev,,0! the usp of !!ppropnare 
"Iotrotlu(er agreemems" or ccmrn:.sslon/fee 
shadng agreements. 

S,m;'arly, no Associate may accept ar..y form of 
compensation from any cb,n:: or prospective dient or 
anolher individual t)r org~nisatkln on secunng [or 
,hal party any preferentiill treatment from Willis, 

rt Unethical Behavior 
UrethlCal behavior wm flor be tolerated either In 
Willis' (;.\111 activities O( !hose with wMm Wi!;i, 
seeks to do bol;;lnes5. 

Unethical ':><'havio; includes, bl;t IS not limited to, 
br:b~. embeule!l'l€ni, tiaLd, insider uading. money 
laundering, thel: or entEn~g mlo an unusoal 
amll1geme~t wlthout priQr approval. An ulwsual 
;mangelHnt is Olle, wtUth IS not in rhe Old narJ' 
wurse of busiress for the b;,lsl~ess unit or \\%Js. 

O. Code Waivers 
FrOO' hme to time Willis may waive some prov'sions 
or this Ethical Code. Any waIVer (If the Code :or 
director> and executi\le officers ofWilii~ tnily be fTlad~ 
only bV the Board of Dlreaors olW,:Ii", All sucr. 

waive!5 wil! be pmrr-pdy disclosed in accordance witb 
th~ rules 01 the Securities and Exchange Commisioo 
and the Ne\ll Vor( Stock Exchange. 

Remember: cnLiJ:, 
ASk P'st.Ac 



Remember: :( in C)0Jl";L 

As-k' hr~:;.1 Ac Late:. 

B. Our Business Principles 

1. General Principles 
All AssocDtes must WDf( tG en5vre prompt ~nd 
tonsiste11 action with th~ pokies let OU! in thi~ 

Manual. We cannot an[;cipote every situation tf>at 

... ..-iii ari-;e but ~ IS impor1antlh<it we ha\le a wa,lo 
approach a new question 0' problem. Always 
([mslder the fol!owing: 

- mDke SUTe you have ali the fam. 
- what exactly ~re you being asked to do? 

- does It appear to ~ iileg<) or Lnethical? 
- ",e your commo~ <;E~>e and business experiellce 

to jlldge, but ir you are i~ any douor diSCUSS the 
ISSue with your managet bUI,ne<'1 unit Compliallce 
Officer, Group Compliance or Group legal. 

Remember: If in doubt, Ask first Act later. 

2. The Willis Client Bill of Rights 
r~e W%s C:cn: Bill of Right, is our mmmitmem :0 

upholding the hlghe5t standards of 'ntegnry in our 
Indll'it;y and how we d€liwr th~ Wil:i~ Vahlf 

Exptrier-cE. All dien15 and pr()~pealve cI'c~IS will 
receive a copy of t~e Willis ClienT filii of R;ghts 

logEther Wlt1I a toll-free ~umber :0 give us leedbad: 
on the quality of cur S<!IV'a'. Clients can commem. 
crillque Jod ~ugges; aiea~ for ircpIOVeil1ent. Willis 

value5 e"ent Inp"t. 

AdhErelce to the 10 prinClple\ in tre WI!I,S (I'eft Bil: 

3. COrItingen<y Compensation from 
Insurers 
Wilil~ does not ilCCep, contingency compensation 

f;om insurers. Ques:ions on contingency 
compen,ation should be referred 10 Gmup legal or 

Group Com~:iance, 

4. Prohibited Activities 
in piacng. reneWIIlg. cor.sulting on or se.'Vicing "rrj 
insurance policy Wiliis wi!! nOI directly or indirectly: 
(i) know·ng'y accept from or request of all' insurer 

any false, l:ctitiou~, Inflated, drtificial, "B" or 
"lhrDW <w,r/, quote or Ir;(l;(allO~, or ~r;y quote 

Ol imJitation :hQt docs not repre5e1t [he mur~"s 
besl eva'uation at the time wnen the quote 0' 

indICiillo': i~ given Gf rhe minimum premium the 
in5Jrer would reqUl!e to bind the insurancE 

coverage de>ired by tne client; 
(ii) accept from or icquest 01 any insurer "fry 

[orrpcn;alion i~ conrection with WilliS' :seieaion 
of insurance ccmDanle, trom w~ich it solicits bids; 

ilr.d 
(iii) accept i!o'f1 or request of any insiJrer any prolm€ 

or co.llmitlPem to use any of Willis' brokerage, 
agency. producing or consulnng sefVIces, intiLidlng 

reinsurance bro(erag;!, agency Dr prodUCing 
sel'Iiccs, contingen upon the receipt 01 

cQIltinger,t compensation or obtaining anYlhing 
else of mater.at valu~ for the insurer. 

of RighTs 15 enforcetJ by ii series of erhanced i!",teTal The orohlbil.on In (i,) and (;Ii) does not appiy to 

c.on:rols, i~cludJOg r~uiar complla~(e rf'V.eWI, JJdils pcllllis,:ble compen:,ation from mure~. 
and reView by the Audit Comw<ttee of the Will15 
BDard of Dlrector~. 
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5, Documentation 
Wi:l!s h;.;s dlfierellt res;'JO:l51bilitleS tor document 
retEP:ion ,hroughout ihe wo;ld, Assodales shOuld 
consUlt b~If)6S lin!! C(1mpli<lnce Officers, Group 

Compbanac or Group legal for 'vEdit gwdarKe 
f.IJling to Individual O)unt!il's policy m this 
Manual ,1ould be ,1!Cfi as generai gUIdance, 

- i«l;:p,l)li busi:tess records, wnl<h may affect 
SUfl$tal1tia'l¥ the oi:J"gatlo~s of We Group, for an 
app.opnolte period of tiMe, wh.ch will reasOflahly 
iJS$wre tt'l:: cvai!ab'llty of tnose records wnell 
ne~ded; 

;dentliy vItal records and ensure lr'ey are 
appropriately safrgUi;\rded ilnd ~fl(orporated in ar.y 
disaster 'a,overy pl~r.; 

- e'1sure the D(VcC)! and security of records ar€' 
appro~n~tely a$~[jred; and 

,- e~lUre th!!t ali rlOll-Il\SJrance [ecords are kept for 
a rninimtJ[1'i reter:tioo perl(jd. 

6, Disclosure of Remuneration 
Wi'il5 disc!05i'S tc its dlent all rerrUllefiliion recei~'ed 

on the 5NVIces previded 'Co such client. The WiUlS 
disclosure pmicy i, in dddillOn to applicable leqal or 
regulatory reqUiremen:s. 

The Wmis poi,cy or; hO'N we are paid is bitSed on 
lbree ba,lc p"'I'dples, w;;lch ail AssoCl<lies $r.Otlid 
always fu:!ow: 

Wt:! Will not t"ke a ~E{fet profiL Ol!r ,r,come ior 
tr.e tesks perlmmed tor a cliert Will be Earned in 
aC(()fdanc~ Wit" local kr-IJ5 ar,d Will De dis('()~ 

to the client a'S required by such !il'.,.'s; 
we WIll n01 act ,(i COI1fikt wiTh me interests of Our 

chent; 
- we wlil not mislead our diem or the markets we 

use. 
Ii any A,;;lloa;e hilS ~ doubt abollt rrt' WilY in which 
we arE recehling payment for servkes they sr:oold 
speak tOl1eir b~5,ness unit Compl'~Ilr.e O~lcer Qf 

con;acl Group (o[f;oliaf'ce. 

7. Adlleltise-ments 
111 311 advertiSing a'ld other publ( (ommumcallons. 
U<"trI.;1liS, m:s:eadhg and eXilggerated $Tatemenr.; 

m~st he ,wolded. 

8. Complaints 
At Willl~ 'Nrc do ever/th,ng we can cO ensure our 
c[ients re<e:jve the seN!;:" thar represents ti!'lF best 
r<terest, However, at WiHis we recognise then 
sometiire our services may oot meet expect.iltlon>
Therefore, operating COmpilllJeS W!lhin Wdlis have 
adoptea complallm procedures and A5sodates are 

!l!qUirec to fcUQ\,v such procedures so Ih<l! complaints 
can be de~1t with propcrfy. 

(Qmpliil'1:S from clients on I)~' receipt of 
compensation frorr if\s~re'~ are referred to Gro-wp 
(o'np[j~rxe fOf investigaton and r~spon>e. 

Remember: d£:ubt, 

Willis (;"*'" r..li<y Manuar - i.r>€' 2005 IS 



Remembec :f 

9. Errors & Omissions 
Associates Ihol.!!d nol admi{ :0 any potential error or 
omission Immeojate~ UfAl!1 dl5(o~'tfy Of OIl recelpl of a 

complahl All complaints, em:lfS or omissions. putefl!,<li 

Of GGtJill. must be reported jmmediatc~ to Gr(Jup 

legal, In either Nashville or london, 25 appropriate. 
Subsequent aOion rrust be i" comp!iancE!' with 
lr,strtJ{tions Issued by either of those depar1J11ems. 

All As>ocl<l1eS must be aDle to !der,tify " pmolem, 
wh:ch co·jid become an error or om~5lon claim 

requ'r'rg fI:portirg to Gmup Legal. Two types of 
SilUiilion are hkeiy ro cdse: 

tll1~al claim; or 
- Cirwm,:an;:e, likely to give rise te d tI~i'n 

ltaip';S i~ch .. ci! ali indk;)lio1!., mrmal ano ,nfor;r·al. 
wnaen or or3i. tnat any per!>On. whether dieflt or 
um:leIWriter. 'nlends to hold a WilliS company 
responsible lor som~ ross Dr difficlly. No mane! hew 
Ir~liai or unjt..stf,E!l me olmplaint appears to b~, it 

mUST he reponed immi)dl.alely either to yot..f b\.l~'nC'Ss 
Llnit Compliance Officer or directly to Group Legal, 
IdentlfYi(!g drcwnsta1c:es liKely to give lise to 3 cia,m 
IS much mcrf Mfkult as a complaint may not 
(lctlJa!!y Hnve been re(E!'ived. El(1!mples of such 
situations may 00 an unpla(~d risk Of an erior noted 
from a review of the tile wiliet, lne cliert or 
underwriter hilS not, as yet, r.oticed and may never 
notice. All case~ [nllsr be report~d. 

AI! cotT'municatiops ;;i:-OU[ errors and omisMons sent 

to Grell? Leg;:1 soo(;ld b1; marked .. Co;;fidential and 
subj(>(t to the rules of legal prlvlh,gc". All ASSOCiate, 

sr.m,id f€2d and follow the guidelines :n lhe Wlili~ 
booklet headed "Errors and Orni55ions: Do', and Do 
Not's' wtm:h IS aliailabi" from you usual HR comae!. 

10. Anti-Money liIundering 
Mary (Qunmes in which Willis operate>. induding tft<. 
Ur'iled SlaTC'S of America and (he United Kingdom. 
nave IJWS il'ijau'lst money laundenr.g and terrorist 
financing. Will., w;:I not kni')\l>Ii/'IQ~ be p;Jn of <Ny 

transaCtion or series of transact;Ol'5, Which are 
Ifl:e~ed to dvmge the idemllj1 of the source o! 
money obta.ned from Illegal actr.liUes \0 mal<!! It 
appear 25 jf .t ongif<ated iro'n a leglt.mal(' source. 

ASSOCiates ,llQlJid be <ware lha! attemprs IO launder 
mcney throJgh the global inSJr;;nce rr.ar<ets are 
inaeasir.gly prevalent and ~hat aliY Associate 
k'10Wl0gly Irl'Jolved or assistlnq m such actlVitce~ may 
fac~ s~ver~ lega! pen.,lt./:" under thEir r~levant 

Clluntry'S lilWS as well as opplopnme ih\ern~1 
disciplinary proceedmgs. 

Money iaunderlng IS of len vert w:rph:::aled and hard 
to notice. Associates should therefore mal<!!. or 
en~Ufe lhat. appropriilt;c dleGtS have been made to 

determme the If.;e identi;y of any Wi!!,s dient and 
1h"t llwre is a cO"linu;og process of un~rS(2ndlng a 
chent's buSiness and the )Gurce of tnN !unds. Any 
suspiCIOUS actlVlties SUch as the cance;lalior. of 
policc-s SDon aller I~(eptlor or payrr.e'1t of darns 
moniC'S !O unconnected tn.fa parties should !J(; 

'epOf!ed imrned,ately [tl Group CO'11pliance who Will 
conduct any jmie$11gilllon and lake an1 SUbsequent 
Bellors reqJ,red, sh(luid there ne il Tl€eo, 



11. Internatianai Sanctions and Boycotts 
Winis comp.mi.:!s 'Nltl conduct busioes5 iii thel' 
coomnes of Qpt?filtion in accordaflCe with ilny 
apPlicable tradE' leslflctlo!'JS, export con1mls or anti
boycoTt law~ and regulations Imposed by such 

cOlnlnes. 

Any request to II1cLde pro!)lbited iloycou terms, 

cOI1diuons, or language in a~y con:racts or other 
documents ~\Ust be repone-d \0 Group Compi;arce. 

for assistance en I·~ternati()nal S~nc;iOl1) and 
Boycott, contact Group Ccmp·iaoa:. 

12. Competition and Anti-trust laws 
W,liis' pe!K)' is to comply w~h competitIOn and anti

trust laws \fJOrltfwIGe. These laws at!' (cmoiex and if 
there ere iJI't{ qUN'f'S you should reft'r e';her to Group 
Lega, or G,oup CDIl"·pliance. 

Gene,aily, you should not either oraily or in wnlmg. 
engage with a wmpet'to' in any reslrict;0fI5 With 
regard III cheri ~Iiocatiot.. u,e of markets, INdililbility 
or prod..:ct or 5e1'J:ces, or j'1 ally actio~ wh'C;"l 
inffi;€i]Ce the pnce of a produa or our remuneration. 

Y(l,j C~tl n()\.'Vcver paillc;paf" il) industr( gro,tps, 
aSSOCiations Of dialogue~ for tne purpose of 

enhandng the ontegrity, fairnes~ and efflcrency 01 the 
ma,ketplace for Ciel1t~ 0' product pm'liders am! 
in~rease competl1iofi. 

13. Marlret Security 
W:llis seE'> :nEc revie:-JJ o! marker security ilS ocCJpying 
ell important position in ollr bu.1f1ess process, In 

order to a5s,st dier.1S and Associates in the ~rf<rOfl 
of Ih~ security m~f dppropriate to the ':Ie~tl 
partciJiar requirer1~nt,- However, WHlis dOe5 nOl 
9uaral1~ee the fi[1ancial strength or solvency of any 
In:;urer uti!lsed. 

A.ssOC!;;:ll!'$- can fird further dprails Oil the Willts pol,,,} 

on market ,ecurity on t~e Market SeOYlty ImrallC! $I,e. 



Remember: if ", 

C. Our Procedures 

1. Data Security 
IMI,is r'.ala systems. which a!low elec:ror.lc mail and 

exchange, ha~'e become a COIf elemenllr1 the 
way we cO'1duCI business and carry ou: our jobs. f! 

tnerelOfe lIItal that all AS50ciiltes <lre ru!!y awar~ of 
thel' respor.slbdities under tf]e Corpora(~ Data Policy, 
the Corporate DztJ Policy F'rwires Jnd t11e Personal 
(ode of C()~ducr !O ensure [hat willi,' information 
a5~ts Md Ih~ ~y~tem$ which prlXe~~ !~rI'l ar~ fully 
protected. Full detail I of the Corporilte Datil PoiKy 
and related docJments can be found In the seC\;rily 

sectioo oi t!".e Infcrm"Mn SNVlCes Imrilnet site. 

AssooiJres should on'y d{cess Willis sys:em~ io 
a:mltindlOfl with 'he conduct (lfV/ins business. No 
Assodale ~no~ld permR tr.lfC parties to acce,s Willis 
sys\errs or dat~ withoet the appropnat~ approva! of 
the1t rn8~agfr ;j()d ,ullablf IS ildvit,(!rs_ ASSOCIate; 

Ihould be aware thalleaving their computers 
llnattende<l. w!tf)Ol"t ?Toper pos>\vord prot!;ClIQ.1, 
especral:y when outside Wlills offices could allow 
"oalithonscd access to Willis $y,~ms ilnd 
,nfO'mdlIQfi, AsSOCiates supplied with laptops s!\;)uld 
ensure that approprrare measures are taken ro avoid 
ll1dr or lIfli1uthOfiled U5e (if a 'aptop. 

If data an extemnl third parry is required 
<lppmpnate advice should be taken 'rom Gr()up leg<31 
,nd IS to enslJre th2t we eflSlJre mntil)ue<i ownership 
of datil and (he! there is no rt,re.?! to the secunly of 
wr sy;teilis. Pro~er co;;s:dera1ion needs to be gilron 
as to regulatory reqUiremenls for Dare Protection In 

alllCl,ations - As5ociat!'5 should be iuily aware [hat 
mis-Lise D(W;llis SYSCffflS is a d;,ciplmry Gi!ence 
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rir.al'1, As>ociares ale reninded ,hal no wftware 
should be :oaded onto the WHPs system witho~i prior 
q\Jtl1Drization frail'. your IS repfl?SPl1tatM!. The 
Jntf~dlKtion of wuses to the Willis system cou!d 
-cause significant damage to Willis aruj (opyir\g 

soitwilre \\IithO~1 the C()fred license couid expo>e 

both individi,;al ASSOCiates and Willis EO cla.ms trom 
rhird parties. 

2. Group Property & Facilities 
All Associates >houid make themselves ?mare of [he 

Corpo'ate Real Esta1f PGhcy and GUidelines to Ensure 
thar !ney Jndemand [he rules of L.>e and saipty 

meaSL1e5 for each of the VlJilils propert'e5. AsSOCiate, 
should erl5U1e that on i)' iluthomed use 01 Will,s 
prooemes is a!lllWed and that trEI' report 
immediately any SJsp'{ious iK!lvtiel to il mernber of 
the !;(!cunty SI4IT Of lh~ Office M(Hlager. All Associates 
are expected to ca'rf ~ultaD'e identity WI1t1 

all limes whilst un Wi'!is property and arc expected to 
produce i, <I[ the reque~t of a member of lhe sewnty 
sraff Of Office Moraget Further detailS (illl be fou'ld 
on the Group Workplace ServiCes Intr;;net ~Ite, 

3. Occupational Health and Safety 
Willis is comf'lirted 10 providlllg a sate a'ld healthy 
envJ(()fl!T1<:;nl haVing regard to rell!vJr,t laws in each 
of the !ocatior,~ in whicr Willis operates. ASSOCIates 
!,ilve a du<y Lo thwselve5 and their fcHow Associates 
to ensure that they are (.lily aware of lhei, own 
obligations. ASSOCiate> sliould refet to tre Group 
Workplace Service:; Intranet Site fOI glJidancE r~l€yan! 
10 thell 'oc~:ion or speak to their Office M"nager for 
flmner Infor'l1alio[i. 



4. Disaster Recovery 
reqwred to have ,uitabre 

procedure!> in nlace to ensule the ob! lily tJ( rhat vl"t 
to continue busine,s activities in the event 01 tnat 

bu~in(""~ unit being ~ffected by a dlsa>t:Gu~ evenl. 
Associates should be awar~ 0] the disasm recovery 
p.ar for rheir office or business eM a~d '.mdel'Stand 
whilt is exp~(.led of (rem persor.aiiy if )UC~ an event 
o(cur~. A.s'Qoate$ ,hould canlaa thei; manager if 
they hal'e q:;eric5. on a cilSastEr pion or contact the 
Global Disaster Er:;erG€ncy Planning Manager. 

5. Expense Management 
AI! A!.~o(ia!es wW be fe'l'l'bl;rsed fOI fC()S(lllable,. 
ord;na:y, ,,:xl "lece~,ZI'Y expenses ,ncurred wili!e 
CDildLCling Will,s bus,oes~ subject te all of the terms 
,mel conditions of the Group ~~p llia'1agemerlt 

I'JI!cy. t:q;er.ses muse be p'()peiy doC,jm~'l,ed ond 
reported on approved Expen,e Rkports toge1her wiln 
supporting e\lldel1c~ of the expense,- Whdsc A,sociares 
.(ire expected Mlthe' to [{Jr,e ro' gain imanciaily when 
travelling Oil Wlliis busmess. it i> exp€ctcd that each 
ASSOciate wlil be prudenl In JlKlgme'll re!jilrdlng 

conply with Hie polklC5 sct Qut in 
the Groep EXfJeli,e Ma!'lilgernem Pohry. 

full cera", of the Group Expense Mao2gemem PoliCY 
out lr, the ExperriE ManageMent Intranet sit.:, 

W11Ch e,;:ac!l,he5 polines and or!Y.;enuf~S ;md 
poovldt:s gUidance fo' tho>e pu{chase~ and e~pen,es 
that ilre selllecl directly through AC(I}unt, Payable. 
W!)!;!(; rr;(jbr.g p~rchiJ,t' decj,illns on beh;;if of the 
Group, AS50clates ,c,ould nOT d :5ti!lgui~h between 
w'lelher eXpe1G'ture i, ;ncurren by theM directly 
and reirr,bwsed, or wbether It IS Invoiced directly to 
the GrouD. 

6. Use of External Lawyers 
1',0 Associate should rerain an exterr;allaWyer flar 
,Ileer ~.rlV (OSIS wi\h an cxcE'rnallaw fim w,thout 
the prior wr'tten iluthorlly of the Head of tre 
ilppropriate bJsineS5 linit .nd Group, UK or US 

Genera! CnUnS!!I, ellen If a chem, or tn,urer Will oe 
r~porisible for payment of the in\iOlc~. Prior to ar.\f 
leg<ll mvo'cc being ~L;bmitled for paY'l1enl, a Il!glIl 

lnvoice ap~i(Jva! form must be completed. AsSOCiates 
should refer to the 6roup, UK or US Ge,lefd: Counsel 

lor further advice. 

7, Use of External Consultants 
111€: U~E of ~>derral conslitants should :te keill iO a 
m,mM~m ail;:! thefr use I"1US[ t" justifi('d. Pre
approval for expenditure on I1xtern21 Wl1s:Ji\Jnl; 

)hauid oe obtained ir· accordance wrth ~he te~ms cf 
the Group [xpense Mar.age'fle~T Poky 

A,~iateS should be aware (n<l: e~tefl'al m~st;iran". 
even those Who "lay Once ,lave been employed by 
Willis arE! IlOt A>Sotlates and snould therefore on!y 
have access li.liniOimation appropriate to the task tor 
whlC'l they are betrig leGHI1Ed, 

8. Contract Management 
All As;ociat~s. before ff'aKing ilny commitment":; on 

behalf of W,llis wtllch iiivolve nsurers ccnt,aaual 
pm\ll$IO!1S or are cnher.,.ise out of lr:e ordinalY course 
of ouslI'less (for exampie, unusual terms in 

warding, agreeing to proVide: guarant!!fshdemr,ities, 
plCcfl.(cts (If ~rvkes which reqUire t"nusual 
or .ype, 01 gn)U!) reSQurces s."ch as is, Optrat!Dns, 

Fm.cC\Ci! or Accounting SerV!ces), ,i10lJ,C cOl\sul1wllh 
the fefeva!1t Legal Department I); the re!i(J .. !fce group 
to br (\ITemd. 
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ASSO(191eS should <lISD be cwc~e ,hal WJlls hilS 

Internal mn!mfs 25 to wh.ch GEe rnembe' may 
authorize cerl~ln iJ(tiviti,,~ >\len as entering into 
propert), !rases or a(qUfn~9 businesses, Advicf M 

tnese controls should b~ 5ol-ght frem the appropnale 
Group Legal Depamnent. 



D. Our Communications Policy 

1. General 
NI A~sociale, are expected to conduct themselves In 

a profe~sio~allnal1nef reflectln9 WiI!i, high standard, 
in ail commumcatiOfs, whether such (()mmUniCatlOn~ 
are inte'rcai or fxlemdi a'ld whelner o'al, written, or 

eiectron" Ii' nature, 

The responslo;h!» f~r how Wi] I,s :s promoted 
!!Kiernally res.t, with the Group CorWluniC3l!OnS 
Departmer,1. Any BUsiness Unit ffitJS[ cons.ul: wltn rhe 

CorrimUI~I(al:iO'1S Department prior to 

form of commumCotlon or de5ig~, 
commUfl[catlo'1 0: deSign 

$1,000, Of cquil.'<llcilt vai~e. 
f1'1(Jst be obl'd,[H,c! III i1CwrdarKe With 

(orrrnunlcatio:1s for the purpose of thiS pelley ShOlid 
be \e~n as ercompassioiJ dealing w:lI, the media, 
ndwrtj"ng induding dllectone~ and g.rts, produc(lon 
Qr general pUblic relations or marketi~9 matena!> and 
iNemal publicatlOm IUch J> A<;~()dale f1ew~leller~, 

2, Communications with the media 
All mnlacr with the medii! {;I"I!'VISlGl1, radio. 
newspapers or magilzine,s) trust be conducted 
through Of in wr.Juoct;Ofl wllh thl; Group 

(ommuOICatlOi5 Department If an unsolicited call is 

roc~i'Jed hom the r1'edla. yo~ IhaLJld politely advl,e 
Irat :he matte' has to be rEferred CD tr.e Group 
(orn11 .. mlcatIOill Depatrr:em for a responSE, 

3. El<ternal Releases. Marketing and 
Advertising 
All ext~rni)1 release, must be apDroved by the Group 

(ommuniQlDOnS Deparrment who Will er,sure 
~mongst other ti1ngs t'lGt tne Willis stand2n:l Vijll~1 

corporate identity I~ adhered to. In addition, af'y 
exptnditJre on any merketing or advt:rt:Sl'1l,) must tie 

approved In accordance with l~e Group Expense 
Malla~mtnt Policy, 

4. Communications with Regulators 
My communications recelwd from REgulators shOUld 
be s~nL {O the approprl<lle Bt-sire,s Up,t COIT'IlI' ance 
Officer (,1 GrOup (ompllance lor gu,dance. Re~fXlr-$e 
to any communication frorr- a regt;latcr should only 

be advice of Group (omp:lance, 

5. Communications With Shareholders or 
Securities Houses 
Any cont;;c[ '&~IVed from Stwl'holners or fror', 
Itockbrokers Of securities hOLses in connection wi!h 
wnls S10CK sholJld b~ reierred ;0 the Group investor 
Relation.1 DireclOr wDo well co-ord'rilte an 
oDP[(}p~lale respOfISe, 

6. Elec.tronic Communications 
Every ~'mail Senl, telepnolle (illl rPi)d~ or vti'C!? 

message left mIJ" ne condudoo in a plOffssional 
manner [hat wllIleJve the reop:e:m I[) '10 doubt ilS 10 

the high star-cards of wmh:t maintained at Willis. 
AssoClm~s sil()uld not ((Jrlslder any fDrm d ele-ctror.;( 
O)mm'Jr,,::.a,i()(l ~s havl~g a lower re-qlllremEnt for 
profesl,onai s!2ndards. Any ASloclace who fads to 
condu,t them.elve5 In the r~quisite professlo~~1 



Remember: I' ,r dO<J(''', 
!;::~ ~'r5:. Act i.~T~r, 

'l1;mner an d in Jcco,darc€ wit~ th is M aflua I may be 
sub!ea to disCipil~d!'f pfOCE~din9s. The deletion cI 
bu~ine55 specific c-mail> is sub:ect!o :he Willis policy 
on aoumen! retention ar.d e·wails should only be 
delet~d once this po'icy hils Deer. <afl1!li;ed with_ 

7. Use of the Internet 
Use of lIJe interne! is restriCled to :Jse reQuired for 
the sole reason of a5s;s:ir;g iln Asscx::ate to pe:1orl!1 
h;s 'equired ::bN'~ under his rrr:ploym€:nt contraa 
and ior the conduu of bu,iness furW'lIil. Associate, 
sl'ould refer to ,he Group CCrpulClfE' D;;til Po,:cy, 
corporale d~ta pol'Cies and the personal code of 
conduct 1m fi'Ole detail. Of spea\: lO their manager, 

Buslnm Ur.I' Comp':ante Ofiic..er or tile Gioball~ 
Security M,mzger for 'urtne; gUidance, 

B. Websites 
WebSites havE be<ome iln importd"t way to! 
bus.relles to Inform ptop!e of the ,eNlces they 

provide. Ail WebSite), current or pmposed, should 

communication, and should have sen,or 

SpOnSOiS<ltp. All Website, m"s( be ap>lroved Ill' the 
EBu~jnrss (erler uEfDI~ "going live", 

9. Articles and Books 
No commitment \0 write an arttcle Of lic-o~. or parr of 
a bvo~ for pub icabon shOuld be mode by an 
Associate wile,out tr" app~OV<i1 of :he (""evant Ine 
manager and t",e GrmJp Commumcafioros 
Oepartmem, 

ksociates a:1' ill:lIf'sed to refer any written ma(l?f1;J1 
to lhe Group (omm,miciltlOr,$ Department who will 
assist ir editing or placing tre article with a 
pub!icotion not alreildy arraf'ged. 

ASSQC:ates 5:;ould always try to retain wpyrtght in 
any rn;:;!€'-'als :oa; they p'oduce so lhat 1hey ,an be 
re-prodJ<:.ed and used w,rhin Wilhs or sent to dients. 



Remember:.' do .. b,. 
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E. Our Human Resource Policies 

t Group Diversity Advisory (oundJ 
All Willis 11115 esrabHshed the Group Di\<er~lrj Ad'wiSDry 
Council wn05f mis;;iOIl ,tatement is to g",de Wi, is 
,award a mor~ cullura:ly div/:rsE wofkio'ce with 

oPOOrlUrlltlCS thot are ulfes:ritted by petceiveri 
arliflO<l1 or unfair bafri2!S 10 participation and 
adllCr-.cemefTt More details can be IOUlld 0/1 HR 

Online ,r.tra!i('t site or tram yOUf usual Hit conrad. 

2. Harassment free working environment 
Wi!h, is comm'lt~ to .l work env,'Oilme;:t .r, ,,/hich 

mdlviduals are treated with ies~ect arid digr.IIY 
Each A550ciate has ,hI: right to worK In a Drofessional 
atmosphere tl'"t promotes eoqu21 emp~oyme"r 
ooportuhities ilfid prchrbll> dlsnlminato,), practices, 

incLd'r.g harassment. Offensive cr "nwe-com!' 
conou([ or betiavior of a sflua[ '2t~re is abso!utely 
prChlblted both on Wflils premi~s ~"d Dif p<emises 
when 01) Wi!!,s bU,Ii1€SS, SJch as durIng bu,iness 
d,nl1ers or al Wilhs part!es, OffendEr, 01 [hiS poliCY 
wiil be subject to dl5Clpll~ary actIOr., which COlA 

include use 01 the strictest meCSUfes aV2dable U:ldN 
eat!) (()unTrie:s laws. 

3. Recruitment and Selection 
I, is Willi,' mis;IM to e~sure mal ail A'SQClal~ 
reUlJ [me III and seiection p7ldic€s shall serve to 
Identify, h,re and retain top talent Without 

discrimination on ~he ba~;s 01, lace. religion. coior, 

age, gend\!l. r.atlullai origl;1. disability st~!U, or any 

Olllt,r legally r~:1per'lljsslble ("C'.Dr. In support 01 ,hiS 

misslo~. Witli" will try to. 

adllEl1' to re(rlJ(lmem and ~clectlon praci i(el\ 
procedure, a~jj rools which ar~ valid, pra{lICni, 
Ht?xib'i! and compliant with llpplicablt' laws. 
regula00i15 and elhiGlI standards; 
oromOle cu;tJral diversity :hrougl1, among orhl!r 

methods, the active and consistent llse of 
traditional and ron-tradlt,ollal labor mark.ets; 
maKe Job opponurrit!i!s available to Associates 
worldwide and f"dl!tate and support lI1!emal 

qualificatiollS, 
advocate effj( ienl[ anti effective recruitment and 
seiec1Jon that contri!JlJte ,0 increased 
prodUdlvil) dnd reler-llort 

More dCtiJlls 01 allr HR policies Wfl be fou'1c on the 
fiR -wane! Site Of 'ron fiR contact. 

Willis Gbbo l'ohr:y M.r.ut! - jllr<: loas 23 



F. Implementation and Help 

Smd ao,1erence :0 the provISions of this Manual i5 il 

cOl1dlt<Ofl of emD]oym~nt i11 Willis. B{eache~ oi me 

pol ides io this Manual may result In disciphnary 
aG10n being !ake~. as ahowed by rht' r('I!'~ant 
country's 11iW5. 

The Group Corllpliance D:reaar, act'og under tl,e 
dif~ctior; of the Group Ger,eral Counsel, IS responsib~ 

far initiating and supe.l'\lising the in\t~st1Qatlon of 0,1 
reports of breaches of "ny poilcy set OLit jr; thiS 
M.anuel and en~uring tnat appropnate discipliner)' 
action is laKl!l1 \\rller> required. 

The Group Audl!Ors, bom int[!'~al and extemaf, may 

be ilsked to r~port (;{'Iy praCti~ rhfy disco~ei FI rhe 
comse of their work 'which is 0' appears \0 breach 
rt<" poli(;!!S contained in this Manual. 

Brc~he5 of any section or thi'i fvlilnual, or an\>, 
repo<1'S of a b'e()th or poter-Iral breach, wili lle 

reportl.'d to Ih-e Group Genernl COl.tl'l'1 and, 'f 
appropriale. subseque[\[ly In the Willl5 Group 
Board Audit Comminee. 

A.,odales can obtain help in relatio'l 10 lfi(";t' 
policies from the following sou'ces: 

Their Irmledi~fe manag~ment 
Their b~\mess unl; Compiia~ce Officer, 
Gmuo Compl12oce. 
Group HR. 
Group Internal Audit 

- Grour Legai. 
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Exhibit 2 – Terms of Business Agreement 



\vtllts 
lVinis of _____ . ______________ 1 Inc. 

General 'I'erms of Busirtess for Commercial Accounts 

'flk!..nk :·~,)u t~>j cho-osinit \\·='i.IEs ~LS yDl.lr prUI.·c>'~\:~1(·ln;;d InsunH.iCC (,f fhi" 
Dn'1eS~I'('n':·ll Y\'~iatl{)l1;$h!iP and the <jl.~c.tGn~llt [I.) d~-:"Lr!b(~ uu.r rnHtu..:~l lW,:,tTSUllU;trig 

\?d~~ lv111 pri)v'~de TO rou {c.x,eept ~~)r H ~'~ny~ ~(. i.lJ\.~ pfTJ\.'jdjng under the 
~cpi,m:.;;' \I,rincn ilgrccmCrH ,'xccukd by [-,,:;tn vou ,me! WWi,,:). 

In thi:) d~.)(TiinC:fH ~'\~/01'. ~'ui~ and ~\)ur-~ J't";fer (U UTe \V·jnj~j husin,~,~,.:; l;.:ntity fL1rn(:(J ;,;',bo;.c. 
-';InsLlran(~Y~- ·ncllid.~t\ rtinsuran(;~_ ~1nd ~~inSutLrs"~ lncludc~s n~in';l.lrCrs.~ 

'\llt- ;-j.r~ i~(:n.~rnin.cd to ~.'!.cdng "in YOfIf hl;.~:~·l (nre:n:st~.~ i"H ail lllTICS. Tn p.rovld~.ng s.er';.Jl:L\S H~ ~(,\u. in. 
(~l'JGr hI ]ir!(h:r;;c,u[c ~·;ur C~)fn.!"n.il.!nenl t(, our ,~:!i.enT~~~ \, .. ~ have ~!Jo-pt<~d C:hcn( BiH of Pjr~hts ~lnd 
~;tt(f·~.::+rGd (:(rpy tel this dO('lnn(~ni 1{~ hcttcY cX1,luin our c.()!11.tnir!ne.nl lG ynu, 

\\' (~ ", ill ;b;;isi :- (it.; in t.he pr~;l,uratiL)n of ilhLliUlCi; unJ',;n'Tillng :;ubmis:;i,"n$ ifum ,Llia gatlwrcd Uk) 
n;·I~ 1C~tV !~.nd apprcJval ~.\c.tldin6 th(:1)") ~(r lJ~~lJr3nCC 

undc.nvritc·l"S, \\~' '-~i!I rn~l \\ilh tI.r puliey (l~rh::~~\ab 10 a n\.">gotia.dnfi stri.i'tcg)- fl}[ 

-XiL}) ]n:;uranc.l~ 'l'}}: slrak~.gy ~\ dt ~·iddre.~~ n:~L~~ 
dnJ lIl~;Un.lnc(' 1)rn1t~, V/c \\'iiJ e~jnJucl ~1~~gt)1i.fltions b~I.ia!f \\ nh J.f)i:2TtSled 

unJcry.nk·:·~, fhc !K":,o','_'<>""l1!()OS ,\iH in;;!w.k <:st;:li,!rs!,lnQ 

t;:;'.;-Vt~~L:lgf~~~~ prc'Iniulns,; dnd !cfl11S ~Hld (.(~adit1l·H1~"<', \\1<.,>< \ . .I._'iU yo~~ \\'lth "Cup~c::., uf 
Insuft:':l' qurHcs \\·t' n;.L"':uill.l()CnJ rhai. .: DU ~-.:,};";sidt'Al, \.\'C \\.'iH aj~) pr-d\ id:.::-

~/(H.I a ~<!P)" ;.3i' :~d1l~lht~i qL;(·tcS ~ c rec.eive ({'(Jft: ir[su.Ycr.s, 

tl; yf.¥U ~~~dj n::~y in ;;ignificanr p3.r1 on the j·~k"l~. i.nrorp'HlIit~n LH!j 

("l.1nh(rii/ec1 rt.prc~~\"~l'.l1:Hi\~·~:\, [n urder t() rn~tk.c Ot"Lf !'C"fhti.(~nship· 

other l_A~ itb ~lL'C'uratc EiDtj Litnr::ly J:;cts. in..T~:}1Tn~l.ti{Hl and \.1i f'l2ctinn 

(J~ n~-.quir~~d, '\'''ou rntIs"! pn)\. id~ \.is \'vh.h l~onlpJe:(A and accurale infonl1(·~"[i(~n r~gard]nb 
~::").;I)n,~u.rt~~:~ and ;1'1 Ihc aJlalY·5.js or 

and i(liy o1.h", m{,'rmation !'l~nSO!lilbjy 
r.L~ n·r any ;.."ha.n~.t~S in } (II..H' b~yjin{~s·s opc:r.a.£idfb Inay ~ifkTt ~·.Hlr S;:~rv·!ce~; r~r t.he in~unHk~l.: 

CO;t·~r,:·tt!~e~~ \V-c pf~1C.;: r~)[ Y{HL hdV~ ~1i1y d0Ubt ahDU! vl/llal infonn~n;u'n is In.8k~f!{-JL ple:~$t UoSk 
us in(l~.~rn.uch l~1.ilu['~~ to accul'~tte 5.iDeJ (-Urn:nt In{~''H111hlion I.:.ot.dd adversc.[y ;nTpLict }t1Ur 

in:~ur~tnc.c ~.("} \, c:ra~e_ 



Willis 

:r{.;~r?-G:(h:.d 

l'('·rti.·i rting mstnllT,:mS 



WIllis 
a.tld j(~z:un';I:",:nL~ a:~ V~\:~i1 as cL~:'Lirns-rg:rornng in~;tru('.E-c;ns i~H~~l' tennination (;i' ~h.'4~ 

pnUc}c,~~ b~x~~u~ ;n ~r~nle ~~a~c.~· you Jna) n.c~d 1(1 n:.pon cI2~rn.:~ ili.fer t(;f{nir1~1(oi1 ofa P{!ljcy. 

\;·/herl"" /Dur ~flSnrc'U1ce risk:s arc in 1110ft: !h~1.n UrJ.t: ju.ri~_Hcti()n_ \\-(\ vvbciC' rf:.qu.irt;d.~ vd.H n:-:d~~c 

t.-c-l\vcl.:n }\)U 8.tllj insurers. tn- sf:ck tCr agre(" th{~ t~p:r~)rrinnnjt~nt of the pn:n-;:ilnn betp·.:(~:en apf!'U.c~blt: 

jUf'f5;dk~tion~-~ ~t1).d tl1~ tH~.leJU.r\t ;)f insurant:c in (;.":~K~h ~dch juri~.:H('1j(}:a in rei'ltion 
to rh(~ r;i"jHcy. In ~uch 5~r-.,/ites~ 2~S an lrLSllhUlc.e hn.1k.cr ~~nD 
do<:o:,,:s Hul hu·Id Bfphcnbl{; jtlri~~J~ctl(.'irL 
VJ~ r~c<Yrrn.l.~cnJ j\}G st.ck D\.~O'n a.Livtc{\ in rClatl'()f'I "IX). ~uch t8:"( hlV./~; v. htr-r ji:JU Lnnsidr:r it 

payable ~tr1~.k~.f rhe 
should rh-.c in:-;.u~\:.p~ 

i'.l'Utl·l{'trltl ~~:-:). 

inlbnnalli.lil :.h:,'" !~GUL~C c~{ <'ll~.r protc:;;siuJ1.i:d n~hitj·cn:~<;hip ~J.~. 

,)cl~;DlmIU" ,,:~~rY~cc:s It'rf you, \Vt: ln~~y shdr~ l.hi~ inj"{)rrni:H1nl'l 
~;'f:r\"ic.-e::;_ Vie 111a)' also dis~~lo~(' thif; inl"onnatit>n 

V1'1Th applicubh:: l~f',=:;':'s or rt'gl~h~tl(1n$ OJ t.he ord~.y of any (\)j}rt or 
tri bu.n~tL you os v·./in r~~fni~ia ynur properly arid \\r~ll be returned t(~ :/ou upon 
f'(''1U~SL dlho!Jgh we will have Ilk in 

"11 "-,n-,-,_",,,,-, to tht.: cxh~r.1! 

()[ J'c;;:.ulal}(at:; (~r the ()rdcr (;f~tny ~,~OI1l't L)f !.ri.bU".§.~;_d. Vv'c; relaln lhr." v:J!e rip-hiS rc~ an 
(~.orr~r)"u;:tr pr(jgnun'~I. Sy~tefns. n.'(~thoJ~ jnd p"t't.-:-ccdures and tp i:1H 1~ i e:, 

l.i..! :~ \.n.~ v.-iil b;::: ii'l the l'Orll} (1;- C(YiT1JT;]~~2,i{)~1;3 p~~id v,!. 

pe;i.(Jd ~!.~ the ~in~L Vd,; pl~·~t:c 

t'~_.:r ) ()u_ \Ve \vill d.i~::ch·.\sc t·!.) you tLlC: r-~fr.(." ~Jr arn,,)unt fhe C'on1rnr~;;icr~s \\.:c \~nl earn 
pu.n;h,·L·.~e the c·{J\.'t.:!'d.g~~, 

1 n '~~)n1"~ (.\:v~;<» [b.~ U~ko ()f a \.\-hGk~.s1de br{';k~r t-n.l~ be bcne-n(:lfl.l fo )/ou. Vic ~~( iII !Krt dir~·.~.c.1~j- or 
k!:a:nvingJy ph'Jc(' ur re:nc\v y,,;llr i.n~i.lr~G~Le bushk:~f:.r tbfT~Uf".h J. 'n;h111<::~Jt1Je hr()k~r unless. 

(0 YO:J in writing: 

IJ~) ~tfl? i.nll~re~t \\t' have in,. (';1 an.\,' c~}jHrJ.ctu.2li ag.rC".c.Intnt~'~ ""AlJ h3ve \.\-ilb the \vho!c~~;:Jc 
bn)Kn: iltld 



Ilts 
(1(lJ \~ iii 



cOJldli 1(l1lf, unJ.:1' 
pdClr ,-lI''l',",'li11enl:'', 

10 

~X(;epl 



Ills 
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COMPLIANCE PROCEDURES – TRANSACTIONAL POLICIES & PROCEDURES 

 
Exhibit 3 – Client Bill of Rights 



Our Client Bill of Rights 2. At the commencement ot 5. Willis will rE.'quire that 9. Willis cli!!nts will receive 
our commitment to new engagement the training its Associates the benefits of our giocal 

the highest at renewal thereafter receive includes approach to service: our 
of integrity in our Willis will describe the enhanced emphasis on global resources 

and how we deliver service and value it their duty of care and full delivered locaUy to help 
Value Experience. provides aod how it is disclosure to clients. clients realize their 

compensated for it - in risk management 
AtWiills, our culwre and our plain and simple 6. Willis Associates are business objectives 
actions are guided by the language as part of our prohibited from regardless of geography_ 
loiJowing principles: Terms of Business accepting any gifts, 

Agreement and our Willis entertainment or trips 10. Adherence to these 
1. Willis represents the Client Service model. from insurers that could principles will be 

client's best interests create the appearance of enforced by a series of 
through our client 3, Willis will listen before it a conflict of interest with enhanced internal 
advocacy model. Willis' acts. Its partnerships with its clients. controls, including 
global resources and clients will be typified by regular compliance 
services are committed clear, complete and 7. Willis will not accept reviews, audits and 
to understanding the candid communication. contingency review by the Audit 
client's company, its compensation from Committee of the Willis 
industry and its 4. Clients will haVE! a to!!- insurers. Board of Directors. 
individual needs. Willis' free number to give Willis 
customized feedback on the quality 8. Wi!!is will conduct its 
recommendations and of its services. Clients can business in accordance 
solutions will be driven commem, critique and with its "best practices" 

what is in the client's suggest areas for which afe 

WillIs interests. This Is the improvement. Willis in ourWi!lis 
centerpiece of the value values client input. Model. 
Willis provides its clients, 
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Exhibit 4 – Gift Policy 



Willis Poliq and Guiddincs 
On the Acceptance or PnlVision of Gifts and Enterraimnent 



!)nJy the ~";;cnt 

nlan<:fS and pr(Jvill~~d 

disc-b:;c(i; 
'';;"o{lid 110, be 

at bt1s1ncs:.;: 
by ~l clit;f1t:o 

prrfspeciivej ;Jri: Sljt~(;'(;f ttl 

I. a)) of Ill;! vriu:ria in 

PflOf ~ppru\ ~il hy 

ci!.lcndar:;, golf ball$, 
reqwf,,'m.tniS sel tlmh in 

purpose of ljISc:u~;.;m;Q 



giv¢ m;yth1ng of 
IMiC!';'"!}8;:;,, "f pr;ndpai or 

o'v:n~d '~i.r(;:r~fL i~11 5u..;·h 
,,'-::I:i.)!',GaJICe v;jLh th", WUH;; 

gin ccri!ficlitC$ 
()f in0 like Of 



!l1::lY 

\Viilii 
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COMPLIANCE PROCEDURES – ANNUAL DISCLOSURE 

 
Exhibit 1 – Willis Annual Disclosure Letter 



Client Name 
Title 
Company Name 
Address One 
Address Two 
City, State Zip 

Your Annual Account Statement 

Statement reflects revenue earned 
January I, 200S through December 31,2005 

Client Advocate Name: 

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

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

If you have any questions or concerns about your Willis statement, please contact your 
Client Advocate identified above. If you would like to register a complaint you may call 
us toll-free at our Client Assistance botline l 866 704 5 l 1S. 

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

, Total Revenue 
Policy Number Line or Business Policy Period InUSS 

, 
-

AGENCY BILL SAl\.1PLE pogo ~ ofx ! di!. 



Clien1Name 
Address One 
Address Two 
Address Three 
City, State Zip 

Your Annual Account Statement 
For Carrier Direct Billed Policies Only 

D 

Statement reflects revenue received 
Janu(\l)' I. 2005 through DeCfmber 31, 2005 

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

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

If you have any questions or concerns about your Willis statement, please contact your 
Client Advocate or Willis of XXX I 888 888 8888. If you would like to register a 
complaint you may call us toll-free at our CHent Assistance hotline 1 866 704 5115. 

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

Policy Number 
ABC 1234 
1234XYZ 
UK 

DIRECT BILL SAMPLE 
r~kingnum~r 

Line of Business 
Auto 
UK 
Property 

Total Revenue in US $ 
123.45 
324.12 
503.02 

page ~ ohl date 
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Exhibit 2 – Willis Consent Form 



EXHIBIT A 

US Compensation Consent Form 

Fee Agreement clients - If the compensation for the placement is a fee or is a , 
combination' ofa fee and a commission\ then only the fee agreement must be I 
executed prior to binding coverage and should contain the agreed upon fee 
and commission. IF THE FEE AGREEMENT HAS NOT BEEN 
EXECUTED PRIOR TO BINDING THEN the document 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 states require 

" that the fee agreement must be executed prior to 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 If the engagement is for services that are to be provided in connection 
with tl'l.e 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 provided and no policy is being placed, this client consent 
document is not l"Mnirt>:rl rather an agreement should be entered into with the 
client before the se~ices commence. 

Note 1: Gross commissions must be disclosed l not net. A dollar amount may 
be substituted for _ % of the premium in the form below. 

Note 2: The actual fee and commission should be compared to the agreed 
upon amounts 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 dsk. 
Please contact Group Compliance or the Legal Department to agree 
appropriate wording. 

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

2/3/06 eel.. 



EXHIBIT A 

Your Willis Client Bill of Rights includes a promise that we will disclose to you aU 
compensation received by Willis in connection with your insurance placement. 
We are also required by law to obtain your .vntten agreement to our compensation 
prior to binding the coverage. In connection with the placement of your [insert 
type of coverage, for example, property coverage J for the policy period 
[ to you agree that we may receive compensation whlch 
will consist of: 

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

Option A (Fee only): 

a fee of ______ as will be set forth in a written fee 
agreement. 

Option B (Commission only): 

a commission of ($ J [%~ from . [insert 
carrier or wholesaler name, and repeat sentence for all carriers 
and/or wholesalers on placement] 

Option C (Fee and Commission ifpermitted by law): 

a fee ______ as will be set forth in a written fee 
agreement 

a corrunission of [$\ [ % '1 from ____ _ 
[insert carrier 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 receive 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. 

2/3.106 ed. 



EXHIBIT A 

Please also refer to the {insert either Terms of Business Agreement or your fee 
agreement whichever is applicable to the client] for a description of services we 
may provide to carriers for compensation and a.'1Y potential conflicts of interest. 

Facultative reinsurance placed at the request of one of the insurer's on your 
placement, if any, is not part of the above placement, it is a 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 fee andlor COITlnUssion set forth above, 
please have your authorized representative below. 

[insert na.-rne of company] 

2/3/06 ed. 



EXHIBIT A 

EXAMPLE: 

Your Willis Client Bill of Rights includes a promise that we will disclose to you all 
compensation received by Willis in connection with your insurance placement. 
We are also required by law to obtain your 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: 

a fee of$200,000 as will be set fort,~ in a written fee agreement 
and. 

- a commission of 10% from Liberty MutuaL 

This will be the entire compensation the Willis group of companies will receive for 
the placement services described above. This includes any compensation t.1-te 
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 fee 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 
any, is not part afthe above placement. It is a separate contract between the 
insurer fu"ld its reinsurer a.TJ.d, accordingly, is nDt included in the compensation 
numbers above. 

If you agree that Willis may receive the fee a..'1dJor commission set fOIth above, 
please have your authorized representative below. 

ABC Company 

Date 

2/3/06 ed. 
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Exhibit 3 – Letter from NYSID Regarding Opt-In Notice Process 



David A. Paterson 
Governor 

Terry L. Burston 
Deputy Group Compljance Director 
Willi s North America Inc. 
One World Financial Center 
200 Liberty Street 
New York, New York 

Dear Terry: 

STATE OF NEW YORK 
INSURANCE DEPARTMENT 

25 BEAVER STREET 
NEW YORK, NEW YORK 10004 

November 18, 2008 

Eric R. Dinallo 
Superintendent 

1 write in response to your letter dated October 17, 2008, which seeks relief for Willis Group 
Holdings Ltd., Willis North America Inc., and Willis of New York, Inc. ("Willisll) from the 
requirement, as established in Paragraph 14 of the Assurance of Discontinuance ("'AOD") into which 
Willis entered with the Attorney General of the State of New York C'Attorney General") and the 
Superintendent of fnsurance of the State New York C-SuperintendenC) in April 2005, that Willis 
provide an annual disclosure report to its clients regarding compensation that Willis receives from 
insurers. 

Amendment No.3 to the AOD provides that the Attorney General and the Superintendent may 
modify or limit the annual client disclosure requirements in order to reduce any unreasonable 
administrative burden on Willis. In accordance with Amendment 3, the Attorney General and the 
Superintendent hereby modify the annual client disclosure requirement as set forth below. 

Commencing with compensation received in calendar year 2007, Willis no longer win be 
required to send an annual compensation disclosure report to each of its clients as provided in 
Paragraph] 4 of the AOD. Instead, Willis shall send each client a written communication advising 
that henceforth the annual compensation disclosure report will be sent to each client only upon client 
request The comlnunication shall include an "opt-in" form that the client may return to \VilBs if the 
client wishes to receive the annual compensation disclosure report. The communication also shall 
include a toll-free telephone number that clients lTIay call with any questions about annual 
cOfl1pensation disclosure. Further, \ViJIis shall include infonnation regarding the availability of 
annual compensation disclosure on its website. And, each year thereafter. Willis shall send to each 



Terry L. Burston 
November 18, 2008 
Page Two 

client a written notice similarly advising that the annual compensation disclosure is available upon 
request. 

The Attorney General and the Superintendent will carefully monitor Willis~s implementation 
of the above procedures, and fully expect Willis to make every effort to ensure full compliance with 
both the letter and spirit of the AOD as modified. with regard to annual client disclosure. 

~tt 
Robert H. Easton 
Deputy Superintendent and General Counsel 

cc: Michael Berlin, Esq. 
Office of the Attorney General of the State of New York 



David A. Paterson 
Governor 

Terry L. Burston 
Deputy Group Compliance Director 
Willis North America Inc. 
One World Financial Center 
200 Liberty Street 
New York, NY 10281 

Dear Terry: 

STATE OF NEW YORK 
INSURANCE DEPARTMENT 

25 BEAVER STREET 
NEW YORK, NEW YORK 10004 

December 22, 2008 

Eric R. Dinallo 
Superintendent 

I write to confirm the Insurance Department's understanding, based upon recent 
conversations between Willis and the Department, of how Willis intends to implement certain 
provisions of the April 7, 2005 Assurance of Discontinuance between Willis and the New York 
Attorney General, as amended (the "AOD"), commencing January 1, 2009. 

Concerning client consent to compensation, paragraph 7 of the AOD provides, in relevant 
part, that: "Willis shall accept no such commissions unless, before the binding of any such policy: 
(a) Willis in plain, unambiguous written language fully discloses such commissions, in either dollars 
or percentage amounts; and (b) the U.S. client consents in writing." You have indicated that 
commencing January 1, 2009, Willis will provide to its clients written quote proposals that will also 
disclose Willis's compensation of either a specific fee or commission percentage for each proposal. 
A client's written order to bind a specific coverage will serve as the client's consent to the disclosed 
compensation. In the event time constraints or other unusual circumstances prevent Willis from 
providing a written disclosure and/or obtaining a written order to bind, Willis will follow up with a 
written communication to the client as soon as possible, confirming the client's order to bind and 
Willis's compensation, and will request that the client provide written consent to such compensation. 
In such circumstances, and only in the event that a client fails to confirm in writing despite several 
requests by Willis that the client do so, may the client's payment of the premium be construed as the 
required consent to Willis's compensation. 

In connection with the annual client compensation disclosure pursuant to paragraph 14(c) of 
the AOD, as modified by Amendment 3 to the AOO and Robert Easton's November 18, 2008 letter, 
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the annual report of compensation received in calendar year 2007 and thereafter is only required to 
be sent to clients who request it. You have indicated that the "opt-in" communication to clients, and 
the dissemination of reports to those clients who request it, will be completed by March 31, 2009 with 
regard to compensation received by Willis in 2008 and any prior periods for which annual 
compensation disclosure has not yet been issued. 

ERBI 

cc: R Easton 
J. Rothblatt 

Very truly yours, 

Ellen R Bux aum 
Associate Counsel- Special Investigations 
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[DATE]

[CLIENT NAME]
[Attention: Risk Manager]
[ADDRESS]
[CITY, STATE ZIP]

RE: Annual Statement Opt-In Notification
[Account Code]

The Willis Group of Companies, at your election, will provide you a statement detailing
commissions received or earned by the Willis Group of Companies from any carrier or third party
in connection with placing, renewing, consulting on or servicing the insurance policies,
certificates, or bonds placed on your behalf.

This statement is for informational purposes only and will reflect commissions received or earned
by the Willis Group of Companies during the accounting period January 1, 2008 – December 31,
2008, and may include commissions on policies, certificates, or bonds that incepted in a previous
year. Nothing in this notification or the statement, if you elect to receive one, affects your
insurance or bond coverage in any way.

You may request an annual statement by email or in writing by returning the attached form.
Please submit your request within thirty (30) days of receipt of this Opt-In Notification.

Email
Please include in your email request the name, address, and account code as listed above and a
telephone number where we may contact you if necessary. Please email your request to
ClientStatements@Willis.Com

Writing
Please complete and return the attached form to the address below:

Client Statement Team
Willis
26 Century Blvd.
Nashville, Tennessee 37214

If you have any questions or concerns about this Opt-In notification or the statement detailing the
commissions received or earned by the Willis Group of Companies, please contact the Client
Statement Team at 1-866-345-4096.

We appreciate your business and look forward to working with you in the future.



Annual Statement Opt-In Notification Form

To:
Client Statement Team
Willis
26 Century Blvd.
Nashville, Tennessee 37214

From:
[CLIENT NAME]
[Attention: Risk Manager]
[ADDRESS]
[CITY, STATE ZIP

[Account Code]

I (We) hereby elect to receive the annual statement detailing the commissions received or earned
by the Willis Group of Companies from any carrier or third party in connection with the placing,
renewing, consulting on or servicing the insurance policies, certificates, or bonds placed on my
(our) behalf.

Signature ___________________________________________

Printed Name________________________________________

Title________________________________________________

Telephone Number____________________________________

Date _______________________________________________



APPENDIX F 
COMPLIANCE PROCEDURES – COMPLIANCE MONITORING 

 
Exhibit 1 – Control Risk Self Assessment 
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Exhibit 2 – Self-Assessment File Review Checklist 
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REFERENCES 
Assurance of Report of 

Discontinuance Compliance 
Establish $50 million Settlement Fund. Paragraph 1 Pages 7- 8 
Calculate amount for each eligible policyholder. Paragraph 2 Pages 7- 8 
File report with Attorney General & Superintendent Paragraph 2 Page 6 
with detailed information per eligible policyholder. 
Send approved notice with detailed information to Paragraph 2 Page 8 
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Eligible policyholders must request distribution. Paragraph 3 Page 8 
Eligible policyholders must sign release form. Paragraph 3 Page 8 
Pay participating policyholders share of Settlement Paragraph 6 Page 8 
Fund. 
Non-participating policyholders' share of Settlement Paragraph 3 Page 8 
Fund can be used to satisfy any claims relating to 
matters covered in Agreement. 
Distribution should not be made from the Paragraph 3 Page 8 
Settlement Fund to any other policyholder until all 
participating policyholders have been paid initial 
amount due. 
Total payments from the Settlement Fund to any Paragraph 3 Page 8 
non-participating policyholder should not exceed 
80% of their original allocated share. 
Settlement Fund remaining at April 1 , 2006 can be Paragraph 5 Page 8 
distributed as outlined in the AOD. 
Settlement Fund cannot be used to pay attorney Paragraph 4 Page 8 
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Compensation 
Business Reform: Prohibition of Contingent Parqgraph 9 Pqge 11 
Compensation 
Business Reform: Prohibition of "Pay-to-Play" Paragraph 1 0 Page 11 
Arrangements 
Business Reform: Prohibition of "Bid-Rigging" Paragraph 11 Page 11 
Arrangements 
Business Reform: Prohibition of Reinsurance Paragraph 12 Page 11 
Brokerage Leveraging 
Business Reform: Prohibition of Inappropriate Use Paragraph 13 Page 11 
of Wholesalers 
Business Reform: Mandated Disclosures to Clients Paragraph 14 Pages 10 & 15-16 
Business Reform: Standards of Conduct and Paragraphs 15 Pages 11 & 13 
Training 
Business Reform: Prorlibition Against Violating Paragraph 17 Page 11 
New York Law 
Business Reform: Limitation on Extraterritorial Paragraph 21 Page 11 
Effect 



Assurance of Report of 
Discontinuance Compliance 

Establish a Compliance Committee of the Board of Paragraph 22 Page 19 & 23 
Directors. 
Report of Complaints to Compliance Committee Paragraph 20 Pages 17 & 18 
quarterly and annually to the Superintendent. 
Maintain a record of all client compensation Paragraph 19 Pages 17 & 18 
complaints. 



I. OVERVIEW 

The l'Jew 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"). RSIVl McGladrey was engC1ged to monitor and test Willis' 
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 AOD. 

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 througrl 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 AOD. 

Additionally, the AOD outlined the following business reforms: a) permissible forms of 
compensation, b) prohibition of contingent compensation, c) prohibition of "pay-to-play" 
arrangements, d) prohibition of "bid-rigging" arrangements, e) prohibition of reinsurance brokerage 
leveraging, D 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 NY AG and NYSI D'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. 
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B. Amendments to the Assurance of Discontinuance 

Subsequent to the signing of the AOO on April 7, 2005, three separate amendments were executed to 
clarify the application of various provisions of the AOO to certain Willis businesses and practices. Key 
issues addressed in these amendments include the timeframe for satisfying the terms of the AOO and 
clarification concerning permissible forms of compensation when the Company serves in the capacity of 
a managing general qgent 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 AOO, Willis is subject to annual examination by NYSIO 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 AOO 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. 
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II. 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 witrl 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). 
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III. 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 Eligibilitv 
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 NY AG. 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. 
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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 I'N AG, 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, 
To ensure 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. 
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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 
I'N AG, 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 I'N AG and I'NSIO. Approval was 
obtained from the NY AG 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 AOO 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 NYSIO and included the 
proposed amount they were to receive under the Settlement Fund. In accordance with the provisions of 
the AOO, 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 NYSIO. The 
I'N AG gave approval for Willis to proceed. The results of these queries were then sent back to Rust 
Consulting to issue payment. 
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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 Settlement 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. 

C. 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 reconciliation 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 reconciliation 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 NY AG 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 
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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 engqged 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. 
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IV. COMPLIANCE PROCEDURES - TRANSACTIONAL POLICIES & PROCEDURES 

A. Overview 

The AOO 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." AOO 
par. 14. 

In addition, the AOO 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 AOO. 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 AOO 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 AOO. 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 Policv 
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 AOO 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. 
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c. Review and Significant Observations 

Disclosures 
In accordance with the terms of the AOO, a client must consent in writing to Willis' compensation for the 
placement of insurance "before the binding" of the coverage. AOO 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 Policv 
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 AOO 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 AOO, 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 AOO 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 AOO. 

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 AOO 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. 

D. Summary 

The policies and procedures incorporated into WEM are generally adequate to comply with the terms of 
the AOO. However, there are several areas where the process should be enhanced to comply fully with 
the AOO. 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 AOO 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 Oepartment 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 record keeping 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. 

B. Company Procedures 

Training Courses 
On June 6, 2005, Mario Vitale, then CEO of Willis II..J0rth America, and Wole Coaxum, then COO, 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 II..J0rth 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 AOO-related training curriculum, 
a review 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 AOO and those with start dates after the reforms were implemented in June 
2005. 

Training Courses 
The AOO Business Reforms were presented to all employees in June 2005. AOO 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. Ouring 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 IVlcGladrey 
identified certain individuals who did not attend any AOO-related training during the period since the 
AOO was implemented. Some of these individuals were new employees who should have received the 
l'Jew 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 
AOO. 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 wrlich 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 clienUpolicy that 
were not clearly identifiable to a clienUpolicy. Willis has reduced the need for such allocations by 
entering clienUpolicy 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. 

Annua/ 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 NY AG and NYSI D'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 qgreed 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. 

C. 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 trlis 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 IVlcGladrey'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. 

D. 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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VII. 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. 

B. 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 a log at the local offices and sent 
to Group Compliance on a monthly basis. Complaints are investigated by the Legal andlor Group 
Compliance Departments. All compensation-related complaints are reported to I'NSID as required by 
the AOD. 

C. 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 I'NSID 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 AOD. 

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 Counselor 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. 

D. 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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VIII. 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 
controlslrisk 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 IVlcGladrey 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 AOO. The audits provide data to business 
unit manqgement 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 
unit in 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 AOO 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 AOO compliance items from 
the checklist were evident within the placement file documentation. Tt'lis 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 Analvsis 
According to the terms of the AOO, 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. 

C. Review and Significant Observation.s 

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

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 AOO 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. 

21 



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 Analvsis 
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 RSMlli1cGladrey. 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 languC1ge, in some cases the language was not consistent. 

D. 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 AOD. 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, qgents 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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