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Effect
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Directors.

Report of Complaints to Compliance Committee Paragraph 20 Page 24
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Maintain a record of all client compensation Paragraph 19 Page 24

complaints.




OVERVIEW

The New York State Insurance Department (“the Insurance Department” or “NYSID”) retained the
services of RSM McGladrey, Inc. (‘RSM McGladrey”) to conduct a review of activities regarding
producer compensation practices of Willis Group Holdings Ltd, Willis North America Inc., and Willis of
New York, Inc. (collectively, “Willis” or “the Company”). RSM McGladrey was engaged to monitor and
test 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
AQD and Stipulation will be referred to collectively as the “AOD.”

RSM McGladrey 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
exarnination 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, ¢) prohibition of
“pay-to-play” arrangements, d) prohibition of "bid-rigging” arrangements, e) prohibition of
reinsurance brokerage leveraging, f) prohibition of inappropriate use of wholesalers, g) mandated
disclosures to clients, h) standards of conduct and training, i) prohibitions against violating New
York and federal laws, and |) establishment of compliance and complaint monitoring procedures.

Willis initially took the position that the AOD did not apply to reinsurance or surety lines of
business. This was contrary to the NYAG and NYSID's interpretation of the AOD. Following
discussions in 2007 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 this statement. Contingent commissions were received



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 AOD on April 7, 2005, four separate amendments have been executed
to clarify the application of various provisions of the AOD 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 AOD, 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 which is not
prohibited from accepting contingent commissions at the time of acquisition. Copies of Amendments
are annexed fo this Report at Appendix C. The New York State Insurance Department 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 AOD, Willis is subject to annual examination by NYSID for a period of five
years beginning in 2005.

The purpose of this examination is to validate Willis' compliance with the AOD 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 AOD. 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 AOD. 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 AOD, there are several areas that still require improvement to assure better
compliance with the AOD. 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.



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.



.  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 recsipts 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 remairing 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 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 the
Settlement Fund is as follows:

Separation of Funds (Page 8 from the March 28, 2008 Report)

In the March 28, 2008 Report, RSM McGladrey 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.




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. No 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
New York abandoned property laws.



IV. COMPLIANCE PROCEDURES - TRANSACTIONAL POLICIES & PROCEDURES

A. Overview

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

In addition, the AQD 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 AOD. The process is known as the Willis
Excellence Model (WEM). Compliance with WEM is compulsory and is enforced through compliance
reviews and internal audits. The requirements of the AQD 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 awholesaler, 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 AOD. 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 NYSID and
NYAG.



Gift Policy

The Company provided a copy of the Company’s policy manual that included Willis' gift policy. The
Company indicated that the process implemented to adhere to the terms of the AOD included having
each employee review Willis’ gift policy and maintain a log of all gifts received from carriers. Annually,
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.

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 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
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 AOD.

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.



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
moriitoring 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.




Current Status

RSM 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 areview. 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.




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 WEM review process used by
Willis to ensure AOD 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 AOD 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 AQD, the Corripany 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 AOD to surety and reinsurance
placements prospectively and stated that all necessary disclosure requirements were already in place.
We noted that the surety and reinsurance WEM checklists in use did not include all of the AOD
requirements.

Other areas reviewed relative to the terms of the AOD addressed whether Willis requested or accepted
contingent commissions, was involved in pay-to-play arrangements, bid-rigging, steering, reinsurance
leveraging or the inappropriate Lse 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 Policy

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 AOD. 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
AOQD. 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.

Summary

The policies and procedures incorporated into WEM are generally adequate to comply with the terms of
the AOD. 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 AQD 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 AOD 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.

Qverall, the policies and procedures that the Company has established are reasonably compliant with
the business reforms required by the AQD.
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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.

. 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 mestings 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.

. 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 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
Training is as follows:
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Ongoing Training of AOD Requirements (Page 13 from the March 28, 2008 Report)

The Company presented the AOD business reforms to its employees in June 2005 and March 2006.
Beginning in the third quarter of 2006, the Company included AOD business reforms training as part of
a New Associate Learning program.

Recommendation

It was recommended that Willis implement training procedures and conduct AOD refresher training
to reinforce the AOD 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 AOD. The Company had indicated that training of the AOD’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 AOD, such as
compensation-related inquiries and complaints or gifts and entertainment. Although the training
materials refer to the existence of the AOD, coverage is limited to reference to the AOD as the
rationale behind performing certain steps in the placement and client disclosure process. Willis has
not established a comprehensive AOD-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 AOD. In addition, the program does not
include a means of identifying and continually evaluating AOD-specific training needs on a routine
basis. It was also noted that the method used to communicate to employees any AOD-related
updates and changes to policies and procedures (e.g., resulting from Amendments to the AOD 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 AOD-
related training provided outside of the AQD 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 AQOD training.

Recommendations

It was recommended that Willis institute a review process to ensure that all employees cormplete
training on a timely basis and related attendance records be maintained as required by the AOD.
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 resuilts.

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 hire. Additionally, there was no follow-up process in place to identify new hires that did not
complete the training and no enforcement of the training requirement.

A written policy requiring attendance at all AOD-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 AOD-specific training is required to be completed.
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D. Review and Significant Observations

AQOD 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 AOD-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 AOD is either insufficient or not addressed. The materials lack
information or discussion of AOD-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 AOD-Specific Training Program

Ongoing AOD-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
Department reviews of local offices. It was noted however, that not all aspects of the AOD'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 AOD requirements is not adequate to assure compliance with the terms of
the AOD. The content of training materials does not provide adequate coverage of all required AOD
subject matter and there is no process to evaluate AOD-specific training needs on a regular basis. The
Company has yet to implement a process to perform formal refresher training to reinforce the AOD
requirements on an ongoing basis.

It is recommended that Willis establish a comprehensive AOD-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 AOD-related training are inadequate to be
compliant with the terms of the AQD.
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VI. COMPLIANCE PROCEDURES - ANNUAL DISCLOSURE

A. Overview

Annual Client Disclosure Requirements

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

Annual Report to Superintendent

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

B. Company Procedures

Annual Client Disclosure Statements

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

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 NYSID 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 McGladrey 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 McGladrey 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
RSM 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 adeguacy 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 Notices 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 AOD 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 AOD 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.

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
and/or Group Compliance Departments. All compensation-related complaints are to be reported to
NYSID as required by the AOD.

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 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
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 doclment 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 AQD.

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 aresult, 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 AQD.

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 commurication for employees and
customers to report concerns that may relate to AOD compensation issues, such as the whistleblower
and insurer compensation toll-free numbers, can be reported to either the Group General Counsel or
Group Compliance.

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
corripensation 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 employess 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,

22



Current Status

The process and tools used to ensure that offices properly identify, document and communicate
compensation-related complaints/inquiries 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 description/definition 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. [t 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-
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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 emalil 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.

Summary

The processes and tools used to identify, review and record compensation-related complaints are
insufficient to meet the terms of the AOD. 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 NYSID 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
comiplaints 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 AOD.
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Vill. 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 controlsfrisk 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 AQD. 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 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 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
unitin a calendar year. The sample size for each business unit will be determined annually based upon
trailing 12-month data, and the required number of files to be reviewed for each business unit will be
discussed and agreed upon with each BUCO by their RCO. Reviews of employee benéfits 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 Analysis

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 corrpleted 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.

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.
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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 databass to record the results of SAFR
reviews performed by the BUCQOs, which is also used to generate quarterly SAFR summary
reports of exceptions noted. However, the Company could not provide all the cornpliance
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 AOD for compliance regarding the placement of
insurance products. Specifically, the Company did not monitor surety placement files for
compliance with AOD, as agreed upon with NYSID 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 Q2 2008. 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 AOD 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 lirrited 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 AOD.

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 ensire 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
AQD. 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 AQD.

Internal Audit Reviews

During the examination period, Internal Audit (I1A) conducted fourteen (14) office audits (20% of Willis
US offices). RSM McGladrey reviewed all fourteen (14) reports issued by |A. 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 |A reports reviewed indicated that the SAFR process is sound, however, in
some instances, |A identified specific discrepancies between IA and BUCO test results. The
discrepancies reported by |A were sometimes at a process level and at other times at an individual file
level. When discrepancies were noted, A included how the discrepancies were addressed by the 1A
team and any root cause observations made by the team. Additionally, A also reported instances
where the selection of files was not appropriate, based on guidelines established by Group Cornpliance.
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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, |A 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.

Additional A file review findings included, but were not limited to:

» In6% 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.

|A reports also commented on WEM training to be delivered during the examination period. In 71% of
the |A 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 I1A'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 McGladrey 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.

While the SAFR process has irmproved during the current exarnination 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 McGladrey 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 agree 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 AQOD. |n 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 AOD requirements.

As noted in the March 28, 2008 Report, RSM McGladrey'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 AOD 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 AQD 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 databass, which has allowed the Company to be efficient in preparing
Self-Assessment File Review Compliance Monitoring - Office, Regional and National Reporting
Summary of Exception Noted 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.

Summary

Willis has established a number of compliance review processes, including SAFRs, monthly testing of
written Consent to Compensation forms by Group Compliance and |A 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 |A 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 Cormpliance should consistently moriitor 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 AOD disclosed that Willis has developed a
compliance monitoring program. However, itis 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.
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APPENDIX A
ASSURANCE OF DISCONTINUANCE



THE ATTORNEY GENERAL OF THE STATE OF NEW YORK

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

ASSURANCE OF DISCONTINUANCE
PURSUANT TO EXECUTIVE LAW § 63(15)

Pursuant to the provisions of Executive Law § 63 (12), the Donnelly Act (Gen. Bus.
Law § 340 et seq.), and the Maxtin Act (Gen. Bus. Law § 352-¢), Eliot Spitzer, Attorney General of
the State of New York caused an investigation to be made of Willis Group Holdings LTD, Witlis
North America Inc., and Willis of New York, Inc. (collectively “Willis™) related 1o 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
“Superntendent”), pursuant to Insurance Law § 305, conducted an investigation of Willis velated
to its practices in the purchasing, rencwal, placement or servicing of insurance for its clients (the
“Superintendent’s Lnvestigation™); and based upon the Attomey General’s Investigation and the
Superintendent’s {nvestigation the following findings have been made:

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

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



2. Willis tels its clients through its Clients™ Bill of Rights that "Willis
represents the client's best interests (hrough our client advocacy model. Willis' global resources
and services are committed o 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
best intereste. This is the centerpiece of the value Willis provides its clients.” (Willis website;
htipyfrwww willis.comy/ Last visited March 27, 2005)

3. In fact, prior (o 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 ifiterests first. Willis had entered imo a number of contingent or
overtide agreements to receive compensation from insurance carriers 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 Sinith, in order to obtain bigger
cormrmnissions, even where it could have placed that business directly with insurers. Willis also
used the leverage it had in the placement of retail insurance wilh insurers to obtain reinsurance
brokerage business from those insurers for its Withs Re reinsurance brokerage unit.

5 In 2003, Willis began to centralize its receipt of contingent commissions
from a local office basis to a national structure, headod out of New York. This unit was called
Wilhs Global Markets North America.

6. In an April 4, 2004 e-mail to Rowan Douglas, Exceutive Director of Whllis

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

)



North America and the Willis executive in charge of negotiating national PSA’s, explained how
an msurer would benefit from having a contingent fee agreement with Willis’s national:

Underwriters [insurers] need to realise that our PSA's [contingent fee agreements]

are a reward for services that we provide to carriers such as carner advocacy ...

Carrier Advocacy includes transparency into our organisation and our book,

access to our leadership and our clients, an uafair competitive advantage as well

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

(Emphasis supplied.) (Willis ~ 23996)

7. Drinkwater, in a May 15, 2003 e-maii, ouilined how he proposed to steer
business in the second half of 2003 to Partner carriers that signed natiopal PSA agreements,
noting his intent was to “[m}ake the marketing departments more accountable for growing
comtingent revenue and reward[ing] them for this behavior. This can be done by driving business
to these carriers.” Another idea was “{n]egotiating Enterprise deals with carriers for reaching
stretoh goals — Lam in the process of doing this with Hartford for the last six months of 2003.”
Willis -53585 - 86.

8. In a September 2003 intemal Willis Report on [1.S. Operations, Willis
stated that “Marketing centers are reviewing contingent, bonus and override plans {0 maximize
all agreements during the fourth guarter. Special attention is being given to St. Paul, Chobb,
Liberty Mutual, Hartford and Crum & Foster due 1o special [PSA] agreements.” Willis - 43329

a. Carrying through with these reviews and plans, Drinkwalter held a National
Planning Meeting in Chicago in late October. 2003. At that meeting the regional marketing

officers of Willis North America agreed on a revenue strategy to “'generate 52.5 million in

unanticipated income from Novth Amenica in November and December 2003, Each of Wilhis's




five marketing regions in the United States was given an income larget so that the $2.3 million
target would be reached. Responsibility for hitting these targets was assigned 10 the Regional
Marketing Officers. Ooe of the “Key Objectives” of the $2.5 million revenue strategy was lo
“Maximize premium volume [Tow to key carriers with most attractive contingent income
agreements.” Willis - 16085, Drinkwater was explicit. In an October 17, 2003 e-mail to the
Regional Marketing Officers (“RMOs™), titled “Contingent Income Push,” Drinkwater said: *I
need you to drive this initiative — I want to see you directing the flow of business to these
companies [“Partner Markets” Crum & Forster, Chubb, St. Paul and Hartford, msurers with
which Willis had contingent revenue agreements). Drinkwater explained , ... moving business
wherever possible 1o our Partner Markets ... will have significant revenue implications to the
Group.” Willis 15695 - 97.

10.  After the Chicago National Planning Mecting, the RMOs got the message
out to their teams back home. For example, on November 1, 2003, the Willis Regional
Marketing Officer for the West Coast, sent an “urgent” e-mail to his marketing team saying:

I just came back from a nafional planning meeting n chicago with all of (he

RMOs in attendance. One of the major topics of discussion at our meeting was

how each region in North America could achieve an additional $500,000 in
revenue by 12/31/03.

The RMO’s collectively devised at {sic] an action plan that we belicve will help
us achieve this goal,

C. Where possible drive ALL of ¢ur new and renewal business to our
strategic partuers who are paying Willis added imcentives for year end
growth results. (Emphasis supplied, but ALL capitalized in original.) Willis -
26264.



1. InaNovember 11, 2003 e-mait from the Chiel Marketing Officer of Willis
North America to the regional amd national marketing team, he wrote, “Don’t forget the
advantages of placing as much business as possible with the carners 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.  Insome instances Willis personnel were ordered to give business to a
specific carrier unless there were “compeliing reasons™ not to. For example, in an August 26,
2003 e-mail, the Marketing Manager of Willis - Portland told the Northwest marketing team:
Corporate marketing has signed a contingency agreernent with Hartford Steam
Boiler making them our preferred Strategic partner for this class of business.
Therefore ¥ am mandated to place all B&M with them unless there is a very
compelling reasen not to. If you will remember, the wheole marketing dept.
coneept was originally predicated on the fact that we would limit our
markets to some strategic markets where we would place 30% of our
business.
(Emphasis supplied.) Willis - 29760
13, Moreover, Willis made it clear to insurers that signing contingent fee
agreements with it would mean that Willis would steer business to those carriers. During
negotiation of a 2004 agreement with ACE, James Drinkwater e-mailed Susan Rivera, president
of ACE, on Decomber 11, 2003 as follows: “One final comment, and possibly most unportantly,
the quicker 1 can get word to our offices that we have agreed to a partnership for 2004 the more
opportunity that we may have to get off 1o a good start in 2004 and focus on writing January 1*
business.” Willis — 44448 - 49

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

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



10 be appointed to one of those new positions, drafted an e~-mail notification to be sent to the
Willis North America regional offices. That draft speltled out explicitly that *“{flocusing on our
Partner” markets wifl require premium flows 10 be restructured as non partner markets are de-
emphasized.” Willis - 44136. James Drinkwater edited out this clear admission that carviers
who did not pay contingents would have their business suffer, changing Chapman’s langnage to,
“{flocusing on our ‘Partner’ markets will require the managentent of our premium flows and the
overall relationship.” Willis — 44157 - 58. Notwithstanding Drinkwater’s euphemism, the intent
was clear: premiums would be shifted to ‘Partaers’, i.e. to carriers having contingent agreements
with Willis, and away from carricrs having none.

15. As explained i1 §9 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 fec agreements. The regions also directed as much business as possible through
Willis-owned wholesaler Stewart Smith, sought additional upfront commissions from insurers,
and pushed for any reinsurance needed by the insurers to be placed through Wilks.

16.  Members of Willis realized that they could gain additional commissions
thiough placing clients through its wholly owned whaolesaler Stewart Smith, thereby gaining a
second commission when Willis 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 “Maximizing Revenues™ “Lincare (Umbrella,
Professional, GL) - after negotiating acceptable premiums, we ran this through Stewart Smith

{Willis's wholesaler] for additional income (o group of more than $156,000. Fee Account.”




Willis — 44079, In other words, regardless of the fact that Lincare paid Willis 4 fee for its
placemient services to Lincare, Willis sent this business through it’s wholesaler Stewart Smith
and earned an additional $156,000 on the Lincare placement. The same e-mail aiso described
another similar placernent, this time for “Cenfral Concrete Supermix {Umbrella) —renewing with
AlG, via Stewart Smith (versus direct), additional income to group of $100,000. Fee account.”
Wiilis - 44079. Had Willis gone direct to AIG, Willis would have received only the fee that
Centraf Concrete Supermix 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 contingent markets “in order to maximize our contingencies ...."" Willis — 44079 - 80

17.  Similarly, in a Novemnber 3, 2003 ¢-mail the head of the Willis Northeast
Marketing team instructed his feam members that in order fo help meet $2.5 million additional
revenue year end target, they should (1) ask for 2% additional commission on all renewsls, (2}
run all fee accounts through Stewarf Smith, the Willis wholesaler, wherever possible, (3) “feed
our biggest contingency players, Hartford, St. Paul, Chabb and Liberty Mutual”, and (4) “look to
get Willis Re [reinsurance] involved in any accounts possible.” Willis - 35628 - 29

18.  Willis's stated goal to get Willis Re involved in any retail account possible
was actively pursued. From early in 2003 until well afler the Attomey General's and the
Superintendent’s investigations had commenced, Tony Ainsworth was responsible for
coordinating Willis’s efforts (o use the feverage it had with insurers through Willis’s placcment
of retail insurance with those insurers (o obtain facultative reinsurance brokerage business from
those insurers. Ou a monthly basis, Ainsworth prepared spreadsheets to show Willis

managemenl his successes in this area. Willis — 0107097 - 7110



19. A month after the Attorney General commenced litigation agamst one of
Willis’s competitors, Marsh & McLennnan, Willis began to move to curtail the e-mail and paper
trail of these leveraging activities, while still apparently continuing them. [n a frank November
15, 2004 e-mail to his colleagues, Ainsworth wrote:

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

jawsoit filed by the Attorney General), T as well as the Management Team have

decided to suspend all e mail and/or written comrespondence between Willis Re

Fac [Facultative] and Willis Retail/Wholesale efTective immediatelv. This will

mean that we will no longer wrack {retail} broker / share renewal lists / leverage

business, etc.. H does not mean that we will not be werking with

Retail/Wholesale on accounts but more in a fow key manner. Keep talking

to our friends and find out where business is being sent ......}ust 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, the reinsurance brokerage unit of Marsh & McLennan, to place
reinsurance for a contract that Willis Retail had awarded to ACE for ABM, an airport
maintenance service company. Drinkwater, upon discovering the employment of a conipeting
reinsurarice broker on a Wilbs retail account, called Susan Rivera, ACE's President, and insisted
that the reinsurance business be placed through Willis Re.  After the call, Rivera ordered ACE to
move the reinsurance to Willis Re.

2t Inone instance, Willis also used its relationship with insurance companies
to soficit and receive false bids. In 2001, Willis was attempting to obtain bids for insurance for a
parking and shuttle contract its client ABM had ceceived from the Detroit Metro Airport, The

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

unable to yet three insurance companics to bid, only recetving a quote from the Fireman's Fund.



Willis, therefore, asked two insurance companies, Zurich North America and CNA, to provide
bids as a favor. Willis then told both Zurich and CNA what they should bid in order to ensure
that they would not gain the business. [n his e-mails to the companies, the Willis broker stated:

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

dollar indication. I have comg up with a premium breakdown that follows, and

nccd_ a quote letter from you so that ABM can meet the terms of the insurance

requirement.
Zurich and CNA complied with the requests, submitting the false bids as detailed by the Willis
broker, without performing any underwrsiting work. These bids were then submitted by Willis to
the Detrott Metro Airport on behalf of ABM.

22 Willis attempted to manage the timing of contingent fec payments. In late
2003 James Drinkwaler sought out 2 number of insurance companies, promising increased
business in exchange for as yet unearned payments before year end. One of the companies that
accepled the offer was ACE North America, which agreed to advance Willis $500,000. To
Justify the receipt of these {funds on Witlis's books, Drinkwater personatly convinced Susan
Rivera, ACE's president, lo send him fraudulent e-mails, draficd by Drinkwater himself, to make
it appear that Willis was entitfed o the fands in 2003, These inacourate e-mails were then given
10 Willis"s auditors (o justify the recording of the pavment.

23, Based on these facts, the Attorney General and the Superintendent find
that Willis unlawfully deceived its clients by (2) steering clients’ insurance business to favored
insurance companies, (b) unnecessarily running business through s wholly owned wholesaler,

Stewart Smith. and (c} leveraging its retail brokerage business in order to obtain reinsurance

brokerage business.




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

28, In the wake of the issuance of the subpoenas and the Attorney General’s
Investigation and the Superintendent’s fnvestigation, Willis has adopted and under this
Assurance of Discontinuance (the “Assurance”), and a corresponding Stipulation with the
Supenntendent, will continue to implement a number of business reforms goveming the conduct
of Willis’s employees.

26.  The Attomey General and Willis wish to enter inlo this Assurance to
resolve all issues related to Willis in the Attorney General’s Investigation,

27.  The Attorney General finds the relief and agreements comtained in this
Assurance appropriate and in the public interest. The Atomey 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 Assurance
enter into # Stipulation o reselve all issues related to Willis in the Superintendent’s
Investigation. The Superintendent finds the relief and agreements contained in this Assurance
and the corresponding Stipulation appropriate and i the public interest.

29.  This Assurance is entered info solely for the purpose of resolving the
Atwomey General’s Investigation, and is not intended to be used for any other purposc;

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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furtherance 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 with its clients;

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

MONETARY RELIEF

t. Willis North America Inc. shall pay $50,000,000 into a fund (the “Fund”™) on
or before July |, 2005 to be paid to Willis's 1S, policyholder clients who retained Willis 1o place,
venew, vonsuft un or service insurance where such placement resulted in contingent compnissions
or overrides. All of the money paid into the Fund and any interest eamed thereon shall be paid to
such policyholder clients pursiant to this Assurance. No portion of the Fund shall be considered a
fine or a penalty. This sum is in full satisfaction of Willis's obligations hereunder, and neither the
Attormey General nor the Superintendent shall seek to impose on Willis any other financial
obligatien or liability refated to the above allegations.

2. Willis shall {a) by July 31, 2005 calculate, in accordance with a formula
approved by the Atorney General, the amount of money each of the U.S, policyholder clients who
retaimed 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 Janvary |,
2001 through December 31, 2004 (the “Relevant Period™}, is eligible to receive; (b) within ten (10)

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: (1) each client’s name and address; (2} the client’s
insurer(s), preduct hine(s) and policy(ies) purchased and 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
contingent commission or override revenue recorded by Willis during the Relevant Period
attributable (o that policy, 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 receive for each such policy and in the aggregate for all such policies pursuant to this
Assurance; and (c) by August 20, 2005, send a notice, subject to the approval of the Atlomey
General and the Superintendent, Lo cach client eligible 1o be paid from the Fund, setting forth items
{2) through (5), above, and stating that the amount paid may increase if there is less than full
participation by eligible clients in the Fund. For the purposes of this paragraph, “U.S. policyholder
clients” means U.S.~domiciled policyholder clients and policyholder clients who retained Willis's
U.S. offices to place, renew, consult on or service insurance.

3. Clients eligible to receive a distribution from the Fund shall have until
December 20, 2005 to request a distribution. Eligible clients who voluntarily elect 1o receive a cash
distribution (the “Participating Policyholders™) shall tender 4 release in the form attached hercto as
Exhibit 1. In the event that any eligible client elects not 1o participate or otherwise does not respond
{the“Non-Participating Policyholders™), that client’s allocated share may be used by Willis to satisfy
any pending or other claims asserted by policyholders relating 1o these matters, Inno event shail a
distribution be made from the Fund ta any other policyholder untf all Participating Policyholders
have been paid the full aggregate amount due as calculated pursuant 1o 4 2 above; nor shal! the total

payments from the Fund 1o any Non-Participating Policyholder exceed 80% of that Non-Participating
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Policyholder’s origina}l allocated share. Ifany funds remiain in the fund as of February 20, 2006, any
such funds shall be distributed on a pro rata basis to the Participating Policyholders.

4, in no event shall any of the funds in the Fund be used to pay attomey fees.

5. On February 1, 2006, Willis shall pay proportionally to each Participating
Pohieyholder as much of that Participating Policyholder’s aggregate share of the Fund as possible
with the monies then available in the Fund pursuant to a calculatiop approved by the Attorney
General and the Superintendent. On or before March 13, 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 sixty (60) days of the effective date of this Assurance and the
Stipulation, Willis shall undertake (10 the extent not already undertaken) the following business
reforms,

A._Permissible Forms of Compensation

7. In connection with its insurance brokerage, agency, producing, consulting and
other services in placing, renewing, consulting on or servicing any insurance policy, Willis shall
accepd obly: a specific fee to be paid by the client; a specific percentage commission on premium
10 be paid by the insurer set af the time of purchase, renewal, placement or servicing of the insurance
policy; or acombination of both. Willis shall accept no such commissions unless, before the binding
of any such policy: (a) Willis in plain, unambiguous written langdage fully discloses such
commissions, i either doliars or percentage amoants; and (b) the LL.S. client consents in writing.

Nothing in this paragraph relieves Willis of complying with additional requirements imposed by taw,
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including the requirements for written documentation relating to fees paid directly by clients. Willis
may not retain interest earned on premiums collected on behalf of insurers without prior notification
to the chent, and only when such retention is consistent with the requirements of, and ts permitted
by, applicable taw.

8. Willis shall not hereafter, except as set forth in the preceding paragraph,
divectly or indirectly accept or request any thing of material value from an insurance company
including, but not limited to, money, credits, loans, forgiveness of principal or interest, vacations,
prizes, gifts or the payment of employec salaries or expenses (hercinafter collectively
“Compensation™),

B. Prohibition of Contingent Compensation

9. In placing, renewing, consulting on or servicing any insurance policy. Willis
shall not directly or indirectly accept from or request of any insurer any Contingent Compensation.
For purposes of this Assurance, Contingent Compensation is amy Compensation confingent 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 doflar value of premium
with the insurer, (¢) meeting a particular rate of retention or renewal of policies in force with the
insurer, {d) placing or kecping sufficient insurance business with the insurer to achieve a particular
Joss ratio or any other measure of profitability, () providing preferential treatment in the placement
process, including but ot limited 1o the giving of lfast looks, first looks, rights of first refusal, or
limiting the number of quotes sought from insurers for insurance placements, or () obtaining

anything else of material value for the insurer.



C. Prohibition of “Pav-To-Play” Arrangemments

10. In placing, renewing, consulting on or servicing any insurance policy, Willis
shall notdirectly 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. Prohibitien of “Bid-Rigging” Arrsngements

11, Inplacing, renewing, consulting on or servicing any insurance policy, Willis
shall not directly or indireclly knowingly accept from or request of any insurer any false, fictitious,
inflated, artificial, “B™ or “throw away™ quote or indication, or any other quote or indication except
for a quote or indication that represents the insarer’s best evaluation at the time when the quote or
indication is given of the mimimum premium the insurer would require to bind the insurance
coverage desired by Willis's client. Nothing herein shall preclude Willis from accepting or
reguesting any bona fide guote or indication.

E. Prohibition of Reinsarance Brokerage “Lgveraging”

12, Inplacing, renewing, consulting on or servicing any insurance policy, Willis
shall not directly or indirectly accept from or request of any insurer any promise of commitment to
nse 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 § 9 {a) - (),
above,

F. Prohibition of Inapprepriate Use of Wholesalers

13, Inplacing, renewing, consulting on of servicing any insurance policy, Willis
shall not directly or indirectly knowingly place, renew, consult on or service its clients’ insurance

business through a wholesale broker unless agreed to by the client after full disclosure of (a) the
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Caompensation received or to be received by Willis, (b) any Willis interest in or contractual
agreenients with the wholesaler. and (c) any alternatives to using a wholesaler.
. Mandated Disclosures to Clients

4. Willis in placing, renewing, consulting on or servicing any insurance policy
shallin writing: (g) prior ¢o 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 ime or as a percent of premium if the dollar amount is not known at that time, from
any insurer or third party in conmection 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 this Assurance for each client, and (¢) disclose to each client at the end of
each year all Compensation received during the preceding year or contemplated ta be recetved from
any insurer or third party in connection with the placement, renewal, consultation on or servicing of
thal cliend’s policy.

.8 rds of Conduct and inin

15 Willis shall implement company-wide written standards of conduct
regarding Compensation fromt insurers, consistent with the terms of this Assurance, subject to
approval of the Superintendent, which implementation shall include, inter alia, appropriate
training of relevant employees, including but not limited to training in business ethics,
professional obligations, conflicts of interest, anti-trust and trade practices compliance, and

record keeping.



10, Willis shall not place ils own financial interest ahead of its clients’
interests in determining the best available insurance product or service for its clients. Willis shall
communicate with its clients in sufficient detail to enable them to make informied choices on
insurance products or services, and shall provide complete and accurate information to
prospective and current clients on all proposals and bids received from insurers, including the
amount of Compensation or other things of value that were or will be paid to Willis by each
insurer.

I._Prohibition Against Viclating New York Law

17, Willis shall not directly or indirectly engage or attempt to engage in
violations of Executive Law § 63 (12), the Dornelly Act (Gen. Bus. Law § 340 et seq.), the
Martin Act (Gen. Bus. Law § 352-¢) and the New York Insurance Law, including without
hmitation, Article 24, Unfair Methods of Commpetition and Unfair and Deceptive Acts and
Practices (Insurance Law § 2401 at seq.).

d. Limitation on Extraterritorial Effect

18, The provisions of paragraphs 7 through 16 shall apply only to those Willis
entities that {a) service clients domiciled in the United States; (b) place, renew, consul on or
provide services for policies covering risks in the United States; or (c) are, themselves, domiciled

in the United States.




MONITORING COMPLIANCE AND REPORTING

19, Willis shall establish 2 Compliance Commitiee of the Board of Directors of
Willis which shall monitor Willis’s compliance with the standards of conduct regarding
Compensation from insurers and shall report on aquarterly basis o the Board of Directors the results
of its monitoring activities for a period of five (5) years from the effective date of this Assurance.

20.  Willis shall maintain a record of all complaints received conceming any
Compensation from an insurer which shall be provided to the Compliance Commiittee of the Board
of Directors with the Compliance Commiftec’s quarterly report and to the 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 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.
COOPERATION WITH THE ATTORNEY GENERAL

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

and without service of subpoena of any information 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 Atforney 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 Attornay
General's deputies, assistants or agents) to any of them at any proceedings or otherwise
("proceedings” include but are not limited to any meetings, inferviews, depositions, hearings, grand jury
hearing, trial or other proceedings); (c) fully, fairly and truthfully disclosing alt information and
producing all records and other evidence in its possession relevant fo 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-praduct or other legal doctring, a stafement shalt 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 ciaim 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 jecpardize the safety of any
investigator or the confidentiality of any aspect of the Attorney General's Investigation, inciuding
sharing or disclosing evidence, documents, or other information with others during the course of the
investigation, without the consent of the Attomey General. Nothing herein shall prevent Willis from

providing such evidence {o other regulators, or as otherwise required by law.
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23, Willis shall comply fully with the terms of this Assurance. If Willis violates
the terms of § 22 in any material respect, as determined solely by the Attorney General: (a) the
Attomey General mdy pursue any aclion, criminal or civil, against any entity for any crime it has
committed, as authorized by law, without limitation; (b) as to any criminal prosecution brought by
the Attorney General for violation of law committed within six years prior to the date of this
Assurance or for any violation commitled on or after the date of this Assurance, Willis shall waive
any claim that such prosecution is tirme barred on grounds of speedy trial or speedy arraignment or
the statate of limitations.

COOPERATION WITH THE SUPERINTENDENT

24.  Willis shall be subject to annual examination by the Superintendent for five
5) years at Wi]h‘s’ expense beginning in 2‘00‘5.‘ Willig sha?l fq}ly cooperate with Lh; Sgpmiptgndgnt
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 data, provided upon request by the Superintendent in electronic or
computerized format. The Superintendent may coordinale such examinations with other siates.

OTHER PROVISIONS

25.  Willis shall not seek or accept, directly or indirectly, indenmification pursuant
to any insurance policy, with regard (o any or all of the amounts payable pursuant to this Assurance.

26.  The Altorney 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 nor the Stipulation is intended to disquahify Wilbs, or
any current employees of Willis, from engaging in any business in New York or in any other
jurisdiction. Nothing in this Assurance or the Stipulation shall relieve Willis's obligations imposed
by any applicable state insurance faw or regulations or other applicable law.

28.  This Assurance shall not confer uny rights upon any persons o entitics besides
the Atiomey General and Willis.

29. Willis agrees not o 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 (byright (o take legal or factual positions in defense of litigation or in defense of other
tegal proceedings in which (he Attorney General is not a party.

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

31.  The Attorney General may make such application as appropriate to enforce
or interpret the provisions of this Assurance, or in the alternative, maintain any action, either civit
or criminal, for such other and further relicf as the Attomey General may determine is proper and
necessary for the enforcement of this Assurance. If compliance with any aspect of this Assurance
proves impracticable, Willis reserves the right to request that the parties modify the Assurance
accordingly.

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

any papers (o current counsel for Willis shall be good and sufficient service on Willis unless Willis
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designates, in a writing to the Attorney General. snother person to receive service by facsimile
fransmission.

33 Facsimile transmission of a copy of this Assurance to counse] 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.

35.  This Assurance may be executed in counterparls.

WHEREFORE, the following signatures are affixed hereto on thisllh day of April,

ELIOT SPITZER, ESQ. SULLIVAN & CROMWELL LLP
By:

Attorney General

State of New York Sullivan & Cromwell LLP

120 Broadway, 25t Floor 125 Broad Street

New York, NY 10271 New York, New York 10004

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 {

GENERAL RELEASE

This RELEASE (the “Refease ™ is exccted this ___ dayol , 2005 by RELEASOR (defined below)
in favor of RELEASEE {defined below).

DEFINITIONS

“RELEASOR™ refers to [{ill in name | and any of its affiliates, subsidiaries, associates,
general or himited partners or parmerships, predecessors, successors, or assigns, including, without limitation, any of
their respective present or former officers, directors, trusiees, employees, sgents, attommeys. representatives and
sharchalders. aftiliates, associates, general or timited partners or parmerships, heirs, executors, administrators,
predecessors, SUCCessors, assigns of insurers acting un behalf of RELEASOR.

“RELEASEE" refers to Willis Group Holdings LTD and any of its subsidiarics, affiliates, associates,
general or limited parmers or partneeships, predecessors, successors, or assigns, inclading, withour Bmitstion, any of
thewr respective present or formner officers, directors, rusiees, émployees, agents, altormeys, sepresentatives and
shareholders, affiliates, sssociates, general or limited partners or partperships, heirs, executors, adnunisirators,
predecessors, SUCCessors, assigns or msurers (collectively, “Willis™).

"Assurance” refers 10 a certain Assurance between Willis and the Attomey Gencral of the State of New
York ("NYAG"y dated February ___, 2005, relating to an mvestigation commenced against Willis by NYAG.

RELEASE

1 In consideration for the tots! payment of § in accordance with the terms of the
Assurance, RELEASOR does hereby fully ralease, waive and forever discharge RELEASEE from any and all <laims,
demands, debis, rights, vauses of action or liabilities whatsoever, including kaown and unknown claims, now existing
or hereafter avising, 1n law. equity or otherwise, whether under state, federal or foreign statutory or common law, and
whether possessed or asserted directly, indirectly, derivatively, representatively or in any other capacity (collectively,
“¢laims’), to the extent any such claims are based upon, arise out of or refate to, in whele or in part, any of the
allegations, acts, OMuSSIONS, mansactions, events, 1ypes of conduct or mateers thar are the subject of the Atorney
General's Investigation, except for claims which are based upon, arise oue of of relate 1o the puschase or sale of
Willis securities.

2. In the event that the total payment Teferred 1o in paragraph 1 is not made for any reason, then this
REL.EASE shail be decmed nnli and void. provided that any paymenss received by RELEASOR shall ba credired 10
Willis in connection with any claims that RELEASOR may sssert against Wilhs, or that are assencd on behglf of
RELEASOR of by a class of which RELEASOR is 2 mermber, against Willis.

3 This RELEASE may not be changed orzlly and shatl be governed by and mterpreted i accordance
with the internal laws of the State of New York, without giving effect to choice of faw principles, except to the extent
that federal law requires that federal law governs. Any disputes arising out of oy related to this RELEASE shall be
subject to the exclusive yurisdiction of the Supremk Court of (he State of New York or, to the extent federal
Jjorisdiction exists. the United States District Court for the Soutliern District of New York,

& Releasor tepresents and warrants that the claims have aot been sold, assigned of hiypotheeated in
whole or in par.




Dated:

RELEASOR:

By-

Primt Name:

Tite:
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APPENDIX B
STIPULATION




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

In the Matter of

WILLIS GROUP HOLDINGS LTD., WILLIS NORTH

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

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

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

OF TENNESSEE, INC., WILUIS 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 ILLINQIS, 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.

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 intermediary undsr Section 2106 of the Insurance Law; Willis Insurance
Services of Georgia, Inc. d.b.a. Willis Insurance Brokerage of Georgia is licensed as an
agent under Saection 2103(b) of the Insurance Law; Willis Life Insurance Agency of
Ohio, Inc. is licensed as an agent under Section 2103(a) of the Insurance Law; Willis of
Alabama, Inc. is licensed as an agent under section 2103(a) of the Insurance Law;
Willis of Arizona, Inc. is licensed as a broker under Section 2104 of the Insurance Law
and as an excess line broker under Section 2105 of the Insurance Law and a$ an agent
under Section 2103(a) and 2103(b) of the Insurance Law; Willis Insurance Services of
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California, Inc. d.b.a. Willis Insurance Brokerage of California is ficensed as a broker
under Section 2104 of the Insurance Law and as an excess line broker under Seclion
2105 of the Insurance Law and as a life broker under Section 2104 (b){1)(A) of the
Insurance Law; Willis of lllinois, Inc. is ficensed as a broker under Section 2104 of the
Insurance Law and as an agent under Section 2103(a) of the Insurance Law; Willis of
Kansas, inc. is licensed as an agent under Saction 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 & broker under Section
2104 of the Insurance Law and as an excess line broker under Section 2105 of the
Insurance Law; Willis of Massachusetis, Inc. is licensed as a broker under Section 2104
of the Insurance Law; Willls of New Jersey, Inc. is licensed as a broker under Section
2104 of the tnsurance Law; Willls 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, Willia of Minnasofa, Inc. is licensed as a broker under Saction
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 licensed as an agent under Section 2103(b) of
the Insurance Law; Willis of Pennsylvania, Inc. is licensed as a broker under Section
2104 of the Insurance Law and as an excess line broker under Section 2105 of the
tnsurance Law and as an agent under Section 2103(a) and 2103(b} of the Insurance
Law; Willis of Orsgon, Inc. is licensed as a broker under Section 2104 of the Insurance
Law; Witlis 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 Tennsessee, Inc. is licensed as a broker under Section 2104 of
the Insurance Law and as an agent under Saction 2103(a) of the Insurance Law; Willis
of Seattle, Inc. is licensed as a broker under Section 2104 of the Insurance Law; Willis
of Texas, Inc. is licensed as an agent under Section 2103(b) of the Insurance Law;
Willis of Wisconsin, Inc. is liconsed 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 rainsuranca
intermediary under Section 2106 of the Insurance Law; and Stewart Smith East, inc. is
licensed as a broker under Section 2104 of the insurance Law and as an excess line
broker under Section 2105 of the Insurance Law and as an agent under Section 2103(b)
of the insurance Law and as a reinsurance intermediary under Section 2106 of the

insurance Law;

WHEREAS, all of the foregoing Respondents are 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 et seq.), and the Martin Act (Gen. Bus. Law § 352-c), Eliot
Spitzer, Aftorney General of the Stats of New York (the “Atlorney General”) caused an
investigation to 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 [nsurance Law § 305, conducted an
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investigation of Willis relaled 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 1o
an Assurance of Discontinuance Pursuant to Executive Law § 83(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 of the Assurance; and

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

WHEREAS, based upon the foregoing, Respondents may be charged with
violations of the Insurance Law and/or insurance Department Regulations; and

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

WHEREAS, Willis is cooperating with the Attormey 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 goveming the
conduct of Willis's employees; and

WHEREAS, the Superintendent finds the relisf and agreements contained in the
Assurance and this Stipulation appropriate and in the public interest; and

WHEREAS, Respondenis 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 York 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 comply 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 Stipufation may be used against them
in any future Department proceeding if thera is reason to believe the terms of the
Assurance or this Stipulation have been violated by Respondenis, or if the Department
instilutes disciplinary action against any Respondent for any reason other than the acts
considered herein.

Datad: New York, NY
April QD , 2005

NEW YORK STATE INSURANCE DEPARTMENT

By:
on G. Rothblatt
Principal Attorney

WILLIS GROUP HOLDINGS LTD, WILLIS NORTH
AMERIGA, INC., WILLIS OF NEW YORK, INC., WILLIS RE
INC., WILLIS OF WISCONSIN, ING., WILLIS OF

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

OF TENNESSEE, INC., WILLIS OF NORTH CAROLINA,
INC., WILLIS OF OHIQ, INC., WILLIS OF OREGON, INC.,
WILLIS OF PENNSYLVANIA, INC., WILLIS OF
MICHIGAN, INC., WILLIS OF MINNESQTA, INC.,

WILLIS OF NEW HAMPSHIRE, INC., WILLIS OF

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

WILLIS OF ILLINOIS, INC., WILLIS INSURANCE
SERVICES OF GEORGIA, INC. d.b.a. WILLIS
INSURANCE BROKERAGE OF GECRGIA, 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 CHIO, INC.,
STEWART SMITH EAST, INC.,

ﬁame: William #. Bowden, Jr.
Title:  General Counsel
Willis Group Holdings Limited
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STATE OF New York)
)ss.

COUNTY OF Queens)

On this 8" day of April, 2005, before me personally came William P.
Bowden, Jr., to me known, who, being by me duly sworn, did depose and say that
he/she resides at New York, NY 10021, that he/she is the General
counsel of Willis Group Heldings Ltd., the corporation described in and which executed
the above instrument on behaif of each of the entities listed above; and thal he/she
signed his/her name therato by order of the board of directors of said corporation.

Paopr. P —
7 Hotarf Public
GRLLO Goifry s
Notary bt »-...ﬁ'f;;" otk
QJ&(?"GQ‘B:W““
shi b > 1, -
Commissian Expies hge 35S

THE FOREGOING STIPULATION 1S HEREBY APPROVED.

Dated: New York, NY
April 8 , 2005
HOWARD MILLS
Acling Superintendent of insurance

By: _ﬁ@%ﬁﬂﬂ&@‘_
Audrey Samers

Deputy Superintendent & General Counsel
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AMENDMENTS TO THE ASSURANCE OF DISCONTINUANCE AND
STIPULATION
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AMENDMENT #1 TO 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 AMERICA
INC. AND WILLIS OF NEW YORK, INC, (collectively “WILLIS") DATED APRIL 7
2005 (hereinafier, the “Assurance™)

WHE{EAS' the parties heve agreed i amend the Assuzance (o extend the time for Willis
o complete caloulating the amount of money sach U.S. policyholders is cligible to receive;

NOW THEREFORE, the pantjes agres that <

A. Paragraph 2 of the Monctury Relief section of the Assurance :hl] be amended as
\'ollows :

2 Willis shall (a) by September 26, 2005 calvulate, in accordance with a formula
approved by the Attorney General, the amiunt of money esch of the U.S. poicyhpider clizatz
who retaired Willis to place, renew, consilt on oe service insnrance with inception or renewal
dates botwesn January 1, 2001 through December 31, 2004 where such plasement, renswal,
consultaon or servicing resulted fn contingent commizsions or bverrides Tecorded by Willis
berween Janudry 1, 2001 through Desexaber 31, 2004 (the “Relevant Period”), is sligible to
recgive; (b) within ona (1) day of completing these caloulations, file a report with the Attomey
Genera! and the Superinteadent, ceviificd by an officer of Willis, setting forth: (1) each client's
name and address; (2) the clem’s insurer(s), prodoct line(g) and policy(ies) purchssed end policy
nurnber{(s); (3) the amount the client paid in prempums or cousu]tmg fees for each such policy;
(4) for each such policy, the awount of contingent comuission or overrids revenve recorded by
Willis during the Relevant Pariod attributable to thar policy, in accordance with 2 caloulatioa
approved by the Attormey General end the Superingndent; and (5) the amount of contingént
commission or overtide revenus cach clicnt 1s eligible 1o receive for cach sulh policy and in the
egpregate for all such policies pursuant to this Assurance; aod (¢) by October 1, 2005, send a
notice, subject to the approvel of the Afomey General and the Superintendent, to eack client
eligible to be paid from the Fund, setting forth i=ms (2) through (5), sbove, and stating that the
amount paid mey increese if there is less than full participstion by cligible clients in the Fund.
Far the purposes of this paragraph, *U.S. palicyholder clients” means U.S,-domieiled .
policyholder clients and pulicyboider clients who retained Willis™s UK. offices to place, renew,
consult on or service insurance.

B. Pnragmph 3 of the Monetary Relisf section of the Assurancs shell be nmcnd:d as
follows:

.3 Clients eligible 1o receive & distribusion from the Pund shall have unid] Februmy 1,
2006 to request a distribution, Eligible clients who voluntarily clect to receive & cash distribution .
(ths *“Participating Polieyholders™) shall tender g release i the form. atached hersto as Bxhibit 1.
In the event thar any eligible client elects not to pardcipate or otherwise does not respond (the
- “Non-Participating Policyholders™), that clisnt’s allocated shere may be wsed by Willis to sagsfy
‘any pending or other cliiras 2sserted by policyholders rzluting o these matters. In po event shall

1066 ANT B UL .
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s distribution be made from the Fund to any other.policyholder wotil all Participating
Policyhnlders have bren peid the full sgpregnte amount due s caleulated pursusnt to § 2 aboves
nor shall the total payments from the Fund to any Nop-ParticipatingPolicyholder exceed B0% of
thet Non-Participating Policyholder's origina! allocated share, If any funds remain in the fund ss
of April 1, 2006, sny such funds shall be distributed om a pro rata basis to the Participating
Policyhotders, ~ . )

C. Paragraph 5 of the Monetary Relief section of the Azsunmes shall be amended a5
follows:

5. On March 10, 2006, Willis shall pay proportionally to esch Pacticipating
Policyholder &$ much of that Participating Policyholdes's sggregate share of the Fund as possible
with the monies then available in the Pund pursuant to a ealeulation approved by the Attomey
General and the Superintendent. On or before April 25, 2006 Willis shall file a report with the
Attomey General and the Superinizndent, caxtified by an officer of Willis, Listing all amounts

paid from the Fuid.
" WHEREFORE, the following sipnstures are affixed hersto on this Zﬂm day of Augnst,
2005. -
FLIOT SPITZER SULLIVAN & CROMWELL I1P
— B
Anomey General of the ’
State of New York * Sullivan & Cromwell LIP
120 Broadway, 25t Foor - 125 Broad Street” *
New York, NY 1271 New York, New York 10004

Attorneys for )
WILLIS GROUP HOLDINGS LTD,

WILLIS NORTH AMERICA
WILLIS OF NEW YORK, INC.

so0(F T 3 51 7
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AMENDMENT #2

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

AMENDMENT #1

TO THE STIPULATION ENTERED 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:

l. 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 ./ day of August, 2006.

ELIOT SPITZER

Attorney General of the
State of New York

120 Broadway, 25" 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

By:

Mary E. Caiazzo
Assistant General Counsel
Willis Group Holdings Limited

HOWARD MILLS

} i f \E"- TR [ Y s Conb w fiaia e sl
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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 apply to MGA Compensation.”

3. Clause (a) of the first sentence of Paragraph 13 of thé 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 rernain 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.

.{-—
WHEREFOQRE, the following signatures are affixed hereto on thisgf’&ay of August, 2006.

ELIOT SPITZER : HOWARD MILLS
Sy Pidn? il
Kttorney General of the Superintendent of Insurance
State of New York : New York State Insurance Department
120 Broadway, 25" Floor 25 Beaver Street
New York, NY 10271 New York, NY 10004

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

By:

Mary Caiazzo
Assistant General Counsel
Willis Group Holdings Limited

I e T Fantar Taw ol
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"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 HOWARD MILLS

Attorney General of the Superintendent of Insurance

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

New York, NY 10271 New York, NY 10004

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

N > .
By: = & Cr™ 7

.

Mary E.Caiazzo /9’ )

Assistant General Counsel”
Willis Group Holdings Limited
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a distribution be made from the Fand to any other. policyholder until all Participating
Policyholders have been prid the full aggregate amount due ae calculaied prrseant o § 2 above;
nor shal} the total payments from the Fund to any Nos-Pardcipating Policyhokler exceed 80% of
that Non-Participating Policyholdsr's Griginal allocated share. If any Tunds remain in the fund a5
of April 1, 2006, any such funds shall be distributed on a pro rata basis 1o the Pardcipating
Policyholders. . .

C. Paragraph 5 of the Monetary Relief section of the Assurence shall be amended as
follows:

5. On March 10, 2006, Willis shall pey proportianally to each Pacticipating
Policyholder &8 much of that Participating Policyholder’s eggregate share of the Fund a5 possible
with the moniea then available in the Pund pursazot o 2 calculation approved by the Atiomey
Geneval and the Superintendent. Oa or before April 25, 2006 Willis shall file a report with the
Anworney Geaeral and the Superinwendent, cartified by an officer of Willis, listing all amoarnts
paid from the Pund. '

WHEREFPORE, the following signaturss sre affixed hereto oun this Z/_m day of August,
2005,

ELIOT SPITZER SULLIVAN & CROMWELL LLP
B

Anomey Genera! of the '

State of New York © Sulliven & Crpmwell LLP

120 Brosdway, 251 Floor - 125 Brosd Strest” -

New York, NY 10271 New York, New Yark 10004
Atrarnzys for
WILLIS GROUP HOLDINGS LTD,

WILLIS NORTH AMERICA
WILLIS OF NEW YORK, INC.
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AMENDMENT # 3

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

AMENDMENT #2

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

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

WHEREAS, the parties have agreed to amend the Assurance to 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
commission. 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:

“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 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.ZPJBay of

August, 2007.

Honorable Andrew Cuomo

Attofﬂey General

State of New York

120 Broadway, 25w Floor
New York, NY 10271

Bre Mok, 2 %/ AAe~

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. Cajarro

Chief Legal Officer

] World Financial Center
200 Liberty Street, 7" Floor
New York, NY 10281

Honorable Eric Dinallo

Supcrintendent of Insurance
New York State Insurance
Department

25 Beaver Street

New York, NY 10004
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WHEREFORE, the following signatures are affixed hereto on thislzkdday of

August, 2007.

Honorable Andrew Cuomo

Attorney General

State of New York

120 Broadway, 25t 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: %‘\/C(:C:—M
Mary E_FEatazzo

Chieft al Ofﬁcew
1 World Financial Center
200 Liberty Street, 7" 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 this ZL day of

August, 2007.

Honorable Andrew Cuomo

Attorney General

State of New York

120 Broadway, 25m 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 World Financial Center
200 Liberty Street, 7 Floor
New York, NY 10281

Honorable Eric Dinallo

G s

Supe‘:’rintendent of Insurance V
New York State Insurance
Department

25 Beaver Street

New York, NY 10004




AMENDMENT # 4

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

AMENDMENT #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:

l. Paragraph 7 of the Assurance is hereby amended, such that the first and second
sentences shall 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
msurer 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 commission. 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.”

Paragraph 9 shall be renumbered 9.1.
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 firm, 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
(i1) 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 form 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 Reforms 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) informs
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 otherwise circumvent the requirements of this Assurance.”

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 shall modify its website and all other public pronouncements
regarding the Compensation it receives from insurers to clearly disclose (a) that it
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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.

Paragraph 14 of the Assurance is hereby amended by adding the following

sentence to the end of the Paragraph:

6.

7

“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 determining and the best estimated amount of such
compensation in as reasonable detail as possible and will comply with the
remaining requirements of this Paragraph.”

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

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.



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

May, 2008.

Honorable Andrew Cuomo

State of New York
120 Broadway, 25t 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: //M{»

Adam G. Cfongolil/

Group General Counsel

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

New York State Insurance Department

e

'

By: ‘ffj
RobertH. Easton -
Deputy Superintendent & General Counsel
25 Beaver Street

New York, NY 10004
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Globel Poiicy Manual

Chairman's Introductary Letter

Dear Colleague

Evety Assocate @an be oroad of what Willis has achisved during the past few years.
Theough Te efforts of the whole Willis team, we are well on the way o crezang the word's
qreatest insurance broier,

Such success i wrn makes us proLd of The renutaton that Willls enjoys. Reputaton 1s not burlt simaly
an great financal Tesults, it includes the very basis of who we are and how we act. Abowe af, it reflecs cur
adhereace io the very highest standards of business and persanai bekavior in evetything we do,

This menual, which brings togethe: polizies on a varge of s.bjects, 15 designed to help Assouiates know whi
i expected of them. Much of 17 IS common sense; soime of 18 new; all of it is vite! to ersuing we conduct
ourseives 11 a marner befitting a 1euly worid dass organizaton, in which an unswerving commitment to
irtegrity and miutual respect are key haltmarys,

Please read this manbal carefully 2nd let it oe your guide to how Willis expeats ifs Assadiates 16 act,
So fundamental is (s subject matler to tae success of the Group and its Asssoates that, if you have any
questions abour any aspect of &, you shouid fesl free 10 raie the matter goecly with me,

/' (e

Joe Plumeri
Chanman and Chief Executive Officer

Willis Globai 2alicy Mar-a. ~ june 2203 §




A. Our Ethical Code

1. Introduction

‘The Willis Group Giohal Poilcy Masus, which will be
referred to throughout &5 the Manug!, sets out Willis'
commdament to gaod business practce and ethics to
which the Group Beard expeas all Associates
adhere t0. Iy the Manual references (o "Assotiates”
should Se read as inclusive of alf directors, officers
a7d erployaes of Wilks, The Willis pelicy s to require
21l Associates o conduct themselves apprapriately o
avzd irmprope: behavior ar even the appegrence of
rrigraper behavior. Honesty, etucal conduct and
integrity is expected of all Assetistes &t ail L.

The Maruz! wil be distnbuted to agents, consuitants,
independent conlractors, and representat ves of Willis
whn are exsected 1o abxde by all of i3 zelevant
provigions,

Assacidies involved i the Company's Corporate
communications disCosure pracess geseibed below,
ir Secton 200% of the Code indlude, withous
fimutation, the Chavman and Chief Exacitive Olficer,
Group Firancal Officer and Group Fnancial
Contrallor {“Senior Financial Offkcers™),

Parts A and F of the Manuat shail de Willis' Code of
Business Conduc: and Ethics for purposes of Sechion
303A of the New York Stock Exchange Listed
! Company Manual and Wilis' Code of Ethics for Seaior
W -’ﬂ e « of Do ATE
L Fizancial Officers for purposes of ltem 406 of
B Renulation $-K under the Securities Adt of 1834,

Tre Manual wovers a wide range of practices and
8 procedures but inevitably will not cover all sitsations.
The potices i this Marwal are nat meant 16 cover ali
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policies of laws, and it some cases are aften strter
than the law in the countries in which Willis operates.
The Manausi is subject 16 applicabic taws and where
any poliy 1s 1o differ in any coumtry such difference is
subjeci 1o the ciearance vie te Office of the General
Counsal. You wil find that the Marwal contains
references to other manaals o7 sousces of infermation.

Finally, Willis will use its n'luence with s asseciate
COMIATIES OF 30y PEION SPEKing 0 At 3s &
representative of Witis 10 demonstrate an rtention 1o
have o7 o adopt simuar eth-Cs and standards as
those contained in this Maruai.

2. Adherence to laws and
regulations

Vdlls is cammitled te complying with all appicable
governmentzl laws rules, regulations anid accaurting
<tandfards. It is the persosial tesponsibilny of each
Assndate 1 adhere o the standards and resirictions
unposed by these taws, rufes and reguiations. If a law,
requlatiry requirement, local custom or practce 2ppears
10 confict with the poficies sef out in this Manual, you
should speak to vour busiress unit Complance Officer
oF Group Compliance on how 10 hest resolve the
situation. Willis does nat expeq Assaciates to krnow sl
the detalls of ait laws and regulations but 1 is important
thal eac’: Associate knows esough to determine when
Ta seex aevice from their business uni Compli
Ofticer or from Group Compliance, Confiicts tha: may
anse hewween Uiis Manual and any law, loca custe!
praclice and which cannat be dealt with by Compiis
wii! be decided by the Group Generat Codrsel.

or




3. Relationships

a, Clients and Prospects

Willls nas adnpred a Cliant Bid of Rights whiich is our
commitment ro aaholdig ihe highest standstds of
Tagrty in our industy and how we defiver the Wills
Valye Experience. In summary, Associates should act
in good faith and 11 the isterests of the: clients at ail
timas, wen providing senvices, Genarally Assoezates
should be transparent in their destings percutarly
about the comgensatian received for services
grovided 0 tierss and”

~ Use easorzble endeavolss to obain informaiion
hom new clients ang prospects 1 Laderstand
their needs and requitements.

— Enseee that chents are made fully aware of the
oxtent of ery ol Wilks vl 13ke 10 3 transaction,
inchusding Wills" and the dient's abligations both 1o
eact other and 1o other parties volved, such a5
nsirers.

~ Provide information that ous clienls need in a

amely and comprehensive manner, (o engble

clients to take balznced anc informed decisions.

Provide objective and impartial advice I the

interests of our cients.

Asscciates should rot:

Breach Withs' Business Principles,

Misiepresent in any way the cost of the product
ardicr any setvices provided o the dinnt.
Disdlos2 eorfidential information te ary third party
witheut the explict consent of the information
owner unless requived 1o du so by law or
regulatory rotite 3d authenzes by enber Grogp

Lompiiarce or Group Legal. This does not prevent
disclosing mformation 3s may be necessary to fulii
aur objecives in e conduct of our Basiness,

This does not prevert disclosing wlormaiion as may
e necessary to fuliit cur oggectives i the canduct of
our husiness.

b. Corporate Communications,

Viillls, in accordarce with te carporate govesnanie
principles to which # s subject, will be trangparen: in
its corparate commuricat:ons which will be fuil, faig
zccurate, tmely and understandable. Further, those
Assoczates particusa:ly involved in the preparzton of
corporate communications, incuding financial
slalements and documents [ed wih the Securities
and Exchange Commss:0n are requ-red to comply
with this commurications policy.

c. Confiicts of Interest.

A “contlirt of interest” wilt exist wrien an Assaciate §
porsarmal infevest interferes in any way with the
inzerests of Willls o that of its clients. A confict
situaticn wil arise wher an Associale Lokes actions o
Fas interosts that may make it Gificult ta perform s
or kes work for Willls objectively end effectively,

A confiict situatine may &lso arise when an Assdclate,
or 3 member & their immediate family, feceves
napprapriate personal bensfits, including those 9ot
negessardy gving an ecoromic benefit, 35 a resulr of
e position i Wiikis.

Conflicts of ivierest may not siways be clear-cul end €
¥0d rove a guestion, you shauld spesk to your business
uni Compiience Officer or Group Cempliance. Contlicts
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of irterest are prohiibited and @Ficult or comylex issues
relating to a confiict of merest should be refesved to
the Group Genera) Counsel, for resplusion.

d. Associates

i, General,

Witlis' relations with Associates are based on fespect
for the dignity of the indivdual, Witlis recrits and
promates Associates of the hasis of the r suitabliity
for the task without discrirsination in terms of race,
rek:gion, natiesal ofigin, color, geader, age, marital
statlss or disabifity unrelated to the task 2t hand or
on ny ofher inapprepriate or unfawici basis.

Willis in revrn expacts Associates 10 adhere W the
prinaples of ethical behavior and good business
pracuce set out in s MariLal, Further it expects
Assetiates W oe aware of and shide by the politees
s out s the appropriate staff nandbooks, wrich can
be chtained either on the Gioun HR Oriine intrmnet
site, o “fom your locat HR representative, and from
hose maroa’s that support thes Marnsal.

il. Other Appoirtmients and Sirectorships
Agsocates are expecied 1o use all thesir efforis 1o
fulfif their duties and obligations to Witls. He
Associate will sene s a diectoy, ofliver, employee or
corsuftant of a campany or eatdy that i not part o}
Willis unless tne AssoGate’s Panners Group membes,
with the agreement of the Growy Generai Counsei,
has granied permission. An Associate may act 35 &
Willis represestanve on 3 tradk assocation o7 surstar
orgamisation or where the grganisation involved 1s &
non-prafit, avic, educations, sexial of religious
orgarisation, and pror disciosire has deen made to
his or her Partrers Group member and has ihe
support of his 7 hes fine nanager.
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Hi. Property Speculation.

No Associate or member of his or her immediate
family may directly or indirectty invest in propenty
which the Associzte has knowtedge of Wilis' nicresi
or passible interest.

iv. Loans

No Assciate should borrow o7 lend maney from o
16 any individual firm, insurance of reinsLrance
company with which Wilis conduess busiress. This
poiicy does not mnaide loans on nomsal terms Yrom a
Tiaancal insutution, msurence of reinsurance
company offered to ar Associaie in ihe ordnary
caurse of business whee the Associate becores &
normel private (Lstomer,

v. Protection of Group Assets

All Assaciates should endedvar to protecs ¥
assels and ersure therr effident use. No Assocate
snould Lse, o1 permit athers 1o use, Wibls fac
matera, equipment or personnel for personal use or
gain. Any suspected incidert of fraud or teft shouid
te reported immediatey for investigation,

3

It should bie remesrbered that assets belonging io

Witls include proprietary informanon such as rade
marks, trade secrets, patents and copyrights, as well
a5 market:ng and service plans, designs, databases,
tecords and ary unpublished “inarcial daza and
reports. Unauthorized use o distribution of this
informaton is not peminted snd Associates should
riote that such use or distrbution couid be feys! and
syt cwl o even ciminal penaities, as weil as
internz! disapl.nary aciion.




vl Use of Company Name

Wiills owris the rights 1o Lse The names of the
cempanies iz the Group. The use of zny Willis
company name & restricted solely for the conduct

of Wilhs buginess. No Assaciere shoudd use, or permic
w0 be usad, any Willis company aame for any other
tusiness, political activity or other actvity not
conneced with Wittis business. Use of the “Witlis”
name by a third pany can orly be authorzed by

the Partrers Group.

vii. Corfidertial nform ation

Agspoiates must maintain the confidentiality of
proprietary or contidenial information entiusted 1o
them by Wiiiis or s clients, except when disclosure is
authonzed by Group Compliance or the Group Legat
Depariment un the basis that such disciostre 1
seguired by faw of an ageroprizte segulater.

The term “confident:al ™ or “praprietary miomaztion”
reiates, aut not exdusively, to

- Witlis business sirategees.

Contrads, negetalions or amangements with
other parties.

-~ Proposed transactions such as acquisitions of
dispositions of stock or assets by Wiilis,
Finandial, accountng and <ost informanon ot
sublicty disclosed by Willss.

Associatz Benefits or ather compensation
Arangements 07 agreements not nerwise
prabilicly disclosed by Willis,

- Operalicn manuals, prospecting manuals and
guidelines, sales aids, industry specific research
anc wanuals, marketing manusis snd sales and
marketing technigues of Wiliis.

Computer based toals or mudele

t

Al Peliny (il

Ak F

Past and present chents of Wilis as weii a5 e
persons, frms and companies whorh are actve
prospective dients for services.
Markets of compenies from which Willis ebtains
groducts for ds dients.
The types of msurance services and related
coverage or preducts which Willis provides and
ke 1lema; corporate peicies related thereto,
Tre producis purchased by of for the clents of
Willis, including expration dates and the ters
ard conditions of such,
~ Individual clerts' risk specification

o charactenstics.
- Infoxmetion concerning the avalabie Insurance
maskets for partcular risks.

¥

1

i

For the purpose of Ths policy, conf denngt irformation
shal nelude, in addibon to the specific categnnes set
out above, any infurmation. develtped by or refated o
wllis that s =o officelly disclased by management
theaugh estabiished channels of communication:
which wanid be usefil to athers, indluding those:

- Cempeting with Witlis
— Soiicting of receiving insurancs services,
~ Suppiying semvices or goods to the Group,

&. Palicy for Dealing in Securities
TrGaUCtion

Wilis secitities ae listed on the New York Steck
Evchange and Willis 15 subject to the Seturties
Exchange Actin the United States. As a consenuence,
Willis is required 1o have a poliey for deating in
securides particularly 3s it relates 1o ndwidual
Assotiates wha may have access (v "materia;
informatiorn.
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Generally speaking, what canstit tes "inside”
informasion is informazion that i "noR-public”,
Information s "material” if it nas market ignificance
in the serse that the disclosyre of sizch information §
itkely 0 affect the market price of 1he secarines to
which it relates. Typice’ examples of such information
are a rompany's financial ressits of 2 major
corporate transaction, such as & tmerger or large
acquisition. Non-pubfic irformation 1§ no7 material i
there is no substantial Bkelibond that its public
dsclosaire would have any signiicant market efiect.

is bas therefore adopted a poficy ‘or dealing

in seccuties 1o cover nat only dealings by Assodiates
in Willis securities but the securities of clents
tecause our «oie for chents witl sometimes give
Assocares access 10 "matersal inside” informatien
abost them. All Associates a6 expected to adnere
to the Willis policy.

4. Qur Poligy
No Assaciate siould deai in Willis securties or the
securities of a chient if e or she 15 in the possession,
by reason of 71s her employment, of “matenal
inside™ ifarmation. Eurther no Associate shotld
share wita a third party (induding imrediate famsly
members) “matenal irside” infurmation that s "noa-
public,” with the intent af the tird party buying
secunities in Willis ar a dient, edher for an Assoriate
of any member of his or her family or weth the
expectation that the Associate wilt benefit rom
sharmg tre 53 information

Frther, Associates sheuld ts«e e in deat
Willic secunties ir the penods bafore Willis

'ng il
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arncynces Its earings, as this is considered to be a
sensitive ime for sich tensactions. The cumment
periads prior to Lhe ahnouncement of easnings ace:
- Fror | January until two trading days
after the publication of Willis' Anrual Resulis
t.e mid February.

— From 1Apri, 1 July and 1 October until two
rading gays after the announcement of Witis"
resuits for the prior reievant gquarter Le. norreally
at the end of April, Juy ard October.

Associates winG breach the Willis poficy will be
subjedt to appropaiate Wilis disciplnary proceedirgs.
In addition, a hreach could result :n crimenal or civil
sroceedings being brought against the Assoc:ate by
requ,atory authorities.

"Wiliis Securities” for the purgoses of e policy are
Y:llis common sheres ord any other publicy heid
debt or equity securities of Wil which nay be
issued ir: the future. In addition, "Willis Securities®
means any option, warrart, canveruble seconty, stock
agpreciation right, or similar right with an exercse or
canvers:on right to another Willis secunzy.

17 Additioral resirictions on Wikds Direcors,
Groap Executives and certain Associztes.
Wirs Directors, Members of the Partnen Group,
Members of the Partners Cound! and certain
Associztes are subject te certain other restrictions
befare they can gea. m securities af Wikis.

Ali covered individiials will have beer senaraiely
advised of these restrictivas.




W Queries

Gven the patertially severe criminaf or dvil
corsequencss o Assotiates of a wreng gecsion,
Associates who are uncenain whether any information
they possess 15 "reatesal nside” informatian or
whether they should dest in & penod prior 10 the
annouscererd of Wiis” eanings should contacs either
the Group Compliance Director o the Group Genera!
Counsel for avice before completing a trarsaction.

Further detalls of the paticy can be obtawced from
ether Croup Legal ¢r Group Covpliance.

{. Licensing

No Assadate may engage i 3y business achvity on
behalf of Willis which requires any form of
regiTaion With a Jicensing body or regulstory
argerisation, unlass be or she is registered ang
qualdied accordingly. If an Asscate takes up 2
position tequiring such registration or qualfication
e Assogiate will e expecied o tomplete the
riecessaty requirements without delay.

Furtner, it is the responsibility of each Associate to
ensure tat if ey conduct activilies wiich require
icensing ard there ate 67going requ.rements, such as
continuing ecucat:on of rerewal of registralions hat
they mae? these requirements. if an Assoaate fails to
meet these aagoing requrarents and risks having
their yegisiration or acense being suspended they
mast inform their bsiness enir Comphance Officer or
Group Comphance,

g. Whistleblowing Policy
Willis aims 1o aeave a dizwne of opporunty for =l
Assoaatas lo vouce geaunely beld concems about

hehavior, of decisions or ations that they percelve to be
urethica, Willls hat adopted a "Whistleblowing Poficy”
and Associales are encouraged 10 follow it wherever
they have genuine corcerss. The Whistieblowing Poicy
seXs out ¢ provedure for Assodates (o raise these
genuire concerns i a suitalie, confidential mannes;
directly with Group Compliance. Every effort wili be
made i Drotec the anonymity of Associzie where this
is necessary, The Wastleblowdng poliey can oe Tound on
116 Group HR Online tranes site or tan be ohraned
{rom your Incal KR representative,

i aki

Al Assoniates are expected to o-cperat
werna nvestigatons and to co-aperate with af'
extersal irvastigelions as diected by Willls” aovisors.

h. Regulators

wiilis will comply with the rules and requirements of
&t the requlators 1o whom it 1 subject in each of the
markets that it operates in and wif, on the advice of
1ts advisers, comply with aiy requests for assistarce
of informatisn

Willis will not engage in restrictive rade practices
ar abuse any positisn of dominarce, Wilis wii not
seek 10 evade its fiscal obligations in each cozntry
that it operares.

i, Competitors

Willis wi! always compera vigorously but honestly.
keeping - mind tne basic requirements of bonesty,
aihical condoc and integrity at all Lmes. Widis
seeks to outperiarat its competition faidy and
seeks compettive advantages through superor
perisrmance, never tholgh inappraprate
BUSINESS practices.
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amiral

Assogiates shodld pet dischse 1o any compatitor any
prodrieiaty of confidential informatior nor should
Associates try to obtain intormation regerding a
competitor's business by inappropricte means Each
Assaciate should endeavar to respect the rights of
and deal fairly with the Wiilfs chents, supphers,
competitors and other Assaciates. No Assouate
should take unfsir advaniage of anyone tirough
bribery, marspulaton, toncealment, aouse of
privieged infarmation, mésrepiesentator of materiz!
facts, or any other irtenuonal unfsicdealing practice,

] international Business and Relationships
Wills favers consistent practices and precediires in
s supsidiaries whilst recogrusing tha there are
different customs and pracrices In the courtries .n
whth Willis operates. Willls wil work for multilaterad
sckor. mimed at achieving afi spospiate Common
stardard and ary Asspciate wae is ulistre as to how
10 apply the pocadures set sut in this Mariual o any
otner manual referred to, m any given countly, should
distuss the matter with thea business urit
Compliance Officer.

k. Fraud

Willis will 0ot tolerate fratd o dishonest ads.

Aoy Fraodulent, dishonest, or ather such ilegal scts
may be treated as gross ruscondict and Associstes
may oe subject 10 the stricest disciptnary action
available «n the selevant country a5 well as posshle
fegel action.

Freud ar dishonest acts may ndlute manipu.aton of
records, theft ard misgppropriazion of funds or
property, risuse of informaten, records and
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equipmen; and bi:bes and meppropriate payments.

If any Assoclate is aware or has suspiciors that a
Tragd or dishories? actaity 15 of may be be ng
conducted, they should follow the procedure set in
the 'Whstieslowing” Policy set oul in section: g.
above, This is essentiaf a3 the dhances of a sLccessiul
investigation and resnivton of a fracd, ur elimnanan
of suspic:ons, may be seriously affected by taking the
Wrong JCTions,

1. Acceptance or Provision of Business
Gifts and Entertainment

Wiiifs recognizes that business gifts and
entertainGient are & customary part of our bussiess
with chents, markets and suppliess thioughout the
countries i which we aperare. Our policy or: the
givirg and receiving of business gifis and
etertanment Aas always been « and continues 15 be
- %0 act reasonably, 16 respect the different husiess
cstoms and practices Tacod by Willls in countries
theoughiout the wodld, and 1 avoid the creation of
any appearance of 5 confiict of interest or 2
womaertial chligation

Wilis has adopted guidakines (o remforce this policy.
Assaciates should refer 12 and comply with the Wiliis
Policy whesi reCeing o giving gits, business
entertainment or otfier things of matersal valve. This
poticy tan be found on the Group Compiance
ntranet site.

Gur policy gererally requires Associates sot to socept
or request anything of material value from a chent,
iRSUraNCe GF EMSLIETCE COMPARY &7 SUPpPher.
tAarenal vaise Is currertly deflned as $100 gr




ecutvelent value wn other currenvies. The Willis policy
also provides guidelines and requirernents for
tanitoring and for Associztes Lo receive approval and
to register the receipt of g'Tis o hospitality where
there 15 any daubr o7 the vaie involved excends the
sum specified in the policy,

m. [nappropriate Payments

No Associate shall offer any form of compensation to
any public official, representative of a private
employer of any party with whom Willis conducts
usingss, o7 who is & prospective client, for the
parpsse of obtainirg o7 rarinng tusiness for ¢t
directing ousingss to Wilis

This policy daes roz prevert the use of spproprate
" Introducer agraeim or cemission/fee
shaiing agreerents.

Simzarly, no Associate razy accept acy form of
compemation from any cent or prospective dlient or
anathet individual or organisation on secunng for
thal panty any oreferential treztment from Wikls.

n. Unethical Behavior

Urathical bekavior will net be tolerated edher in
Willis" cwen activities or those with wham Wilis
seeks 10 do business.

Unethical sebavist includes, bit (s not Limited to,
bribery, srbeidement, havd, insider rrading, money
laurdering, thelt or entening wio &n thusyal
arrangement without priar approver An ungsual
rargervent is one, which s not in the ord nary
course of busiress for the business unit o W

Globad Boticy Manual

Remernher; 1

o. Code Waivers

From trme to Sme Wils may waive seme provsions
of this Ethical Code. Any wawer of the Code for
dicectors and executive officers of Wiliis may be made
anly by the Board of Dyreciors of Wiilis. All such
waivers will be proreptly disclosed in aceordance witr
the rules of the Securities and Exchange Commision
and the New Yo« Stock Exchange.
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B. Our Business Principles

1. General Principles

All Assoc.ates must work i ersure prompl and
censistet action with the poficies set out in this
Manial, We cannot anticipate every situation that
with arise but 1t 15 imporiant that we have a way 10
approach a new question ¢ problem. Always
consider the following:

make sure you have aff the facts.

what axactly are you beng asked 20 do?

does it appear 1o be filege or Lnethical?

LSe your carmmaon sense and husiniess experience
10 judge, but if you are in any doaor discuss the
1ssue with your manager, biss:ness unit Compliance
Oificer, Group Comptiance or Group Legal.

¥

t

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

2. The Willis Client 8ill of Rights

Tre Wllis Ci-ent Bill of Rights & our commitmen: 0
upholding the highest standards of ntegrity in our
industry and how we deliver the Wilsis Value
Experierce. All dients and prospecuve chients will
receve a copy of the Willis Chenr Bili of Righits
logether with & loll-free ~umber o give us feedback
on the quality of our service. Clients can comment,
erivigue and sugqest dieas for improvement,  Wilis
values client Input.

Adherence to the 10 principles in the Wiilis Clert Bik
of Righis Is enfurced by & series of erhanced interrel
conirals, includmg reguier compliarce reviews, aJdits
and review fiy the dudit Committee of the Witlis
Board of Directors.
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3. Contingency Compensation from
Insurers

Wiliis does not accepr contingenty compensztion
froim insurers. Questions on contingency
compensation: should be referred 1o Groun Legal or
Group Comatiance,

4. Prohibited Activities

in placng, renewing, consultig on or senvicing any

insurance policy Wikis will not directly or indirectly:

() knowragly accent from of request of any (nsures
any false, ititious, wnflated, arsficial, “B" or
“ihrow away " quote of Inditation, or ary Guote
of indication that does rot represent the (asure-’s
best evawalion at the ume wren the quote or
Indiegtiors bs giver: of the minimem premiues the
insurer would requia to bind the insurance
wverage desired by the dient;

(i} accept from or reues: of any insurer 2cy
ompensation i concectinn with Willis' sefection
of insurance cempanies from wiich iz solicits bids;
ard

{1y accept from ar request of any insurer any profmise
or tommitivent to use any of Willis' brokerage,
agendy, produting o consudtng senvices, incuding
reinsurance brocerage, agency or producing
services, contingent upon the receipt of
contingent compensation or ablaining anyzhing
else of mater.al value for the isurer.

The srohibit.on i (i} and (i) does not appiy to
permissible compensation from nsurers.




5. Documentation

Wil has different respeasbilives for documesit
retension daughout the world. Assodates should
consuit business usTt Campliance Officers, Group
Comphiance or Group Legal for spedfic guidance
refatng to indwidual coantries The pelicy i this
Manual saould be seen a5 generat guidance.

Witlis principles Tor dotumentaiion retestion are to:

— keep ol business records, waich may affect

substantiaty the obkgations of the Group, Tor an

anproprate period of time, wiich will reasonably

assure tre avaitalyity of tnose records when

needed,

dentify vital records and ensire they are

appropriately saleguarded and incorporated in any

disaster eravery plan;

ensure the orivacy and security of records are

approvriately assuyed; and

-~ ensure that 2 non-msJrance racords are kept for
& minimur retertion penod.

1

o

. Disclosure of Remuneration

Withs discloses to its client all remunerstion received
an the services provided to such dient. The Willis
disclosure povicy s s addition to apphicable legal or
requlatary requiremens.

The Willis nokcy or: how we are paid is bised on
itvee basic prnciples, wiich ail Assotates should
always follow:

Wnoai

- we il eot take 3 secret profir. Our ncome far
the vesks performed for a ciept will e earned in
sceordance with local saws and will be discosed
16 the client as required by such laws;

~ we wib ot act i conflict with e interests of our
chent;

-~ we widi not mislead aur client or the markets we
use,

i any Assocraie Ras a dolbst abeut the way i which

we are receivng payment for services they should

soeek to teir ms:ness Uit Complance Gificer o7

conzact Group Comoharce,

7. Advertisements

In 3l advertising and other publc commsmications,
untalss, misteading and exaggerated statements
must be avoided.

8. Complaints

ArWillis we do everything we <an 1o ersure su7
Ciients receive the service that represents theit biest
terest. However, 3t Witlis we recognise that
sometime QUr services may 0ot meet expectations.
Therefors, operating compares withic: Wilis have
adaptes complaints proceduses and Associases are
required to fellow such procedures so that complaints
can be dealt with property.

Complarns from clients on our receipt of
compensation from: insurers are referred o Group
Compifance for investigston and rasponse.
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9. Errors & Omissions

Associates shoid nat admit ta any potential error of
omission immediately upon discovery or 00 receipt of 2
complainL All complainis, erars or omissions, pitent.ad
cr actual, must be reported immediately 1o Group
Lega), n edher Nashville o London, 25 sppropriaie.
Subsequent action rrust be in compliance with
iestructions 1ssued by eithier of these departments.

All Assosates must be ame to deatify & protieal,
vetiich couid become an emor or omissian claim
requirrg feportieg 0 Group Legal. Two types of

siwation are Itkely 10 arisa:

~a actsal claim; or
— greumsianzey ely to give rise te & caim

Ciairys include all indicarions, wrmal and wforral,
Wiilen of oral, tnat any person, wheiher dlient or
underwr-es, 'niends la fatd 3 Wiiks company
rasponsiple {or some {03s or diffically. No matte: bow
trivial or unjLsthed the complaint agnesrs w be, it
musT be reparted immediately either ta your business
unit Compliance Officer or directly to Group Legal.
Idenafying cranmstances likely to give rise to s clam
15 much mere ddficult as a complant may not

acualy fave been received. Examples of sueh
situations may be an unplaced nisk or an error roted
fesm 2 review of the file which e dignt or
underwsiter hias not, as yet, roficed and may never
netice, Al cases must be reported,

All cormunications shous errors end omissions sent
to Greop tegal soould be marked " Confidential and
subjeci o the rules of legal arwiiege ", All Assooates

16 Willis Gleba: Pobey Menual - juse 2505

shovid read and Jollow the guiteines i the Willis
booklet besded "Erors snd Omissions: Do's and De
kat's™ which 15 evatiabie from you usual HR centact.

10. Anti-Money Laundering

Wary countres in wich Willis operates, induding the
Urited States of America and the United Kingdom,
have laws against money laundering and terrorist
financing. Withs will ot knowingly be part of any
eansacion or series of transactiars, wiich are
inzended o change the identity of the seurce of
atoney chianed from dlegal activities to make i
appear 2s if .t onginated fom a legiumate source.

Assaciztes should be aware tha! atemprs o taunder
maney tiroagh the global insurance marcets are
increasingly provalent and that any Assoclate
knosviagly sivotved ar assisting :» such activives smay
foce severe legal penalties under thew refevant
ouritry's lows as well as approprite intemgl
disciphinary proceedings.

Mor:ey iaundering is often very corphcated and hard
10 notice.  Associates should therefare make, ar
ensure that, approprate detks fave been made to
determine the {ree identity of any Wills cient and
that there is a cartinuing process of understanding a
client's business and the snurce of their funds. Any
LUSpICious actwntiss such as the (ancellation of
S0%CES 500N after ingeptior of Jayment uf darns
rmonies to Lnconnected thrd patties should e
“eported immediately to Grudp Compliance whe will
conduct any investigation and take any subsequent
actions required, should there se 3 need,



11. Internationai Sanctions and Boycotts
Willis companies will conduct dusiness in ther
countries of operation In accordance with any
apiicable vade sestrctions, export controls or anti-
boycors lews and reguiations imposed by such
coLntries.

Anty request to inclde prohibited baycott terms,
conditons, or lznguage in any convracts o7 ather
dpcumients mizst be reposied 1o Group Comphance.

for assistznce on {nternational Sancions and
Boyootts cortact Group Comp-iance,

12. Competition and Anti-trust {aws

Wllis' poiy is 1o comply with comgetitior, and anti-
trust laws woridwice. These iaws are complex and f
{here are any guerses you should refes etther 10 Group
{egai or Groug Compliance.

Generally, you should not sither or2lly o7 in writing,
Engage with a compelitor in any cestrictions with
regard 1o chert atiocatios, wse of markets, avallabiliy
of product or senvices, o In any actiod which couid
influence the price of a product of our remureration.

You can however Darticpate in industy oroups,
assofietions of dialagues for the porpose of
enhancing the rteqriy, taliness and efficency of the
markefplace for Gients o7 produat providers and
INETRASE CMPetion.

13. Market Security

Willis sees the review of marker security as pacJpying
2n impartent position in our Business [rocess, In
order to assist Cierts and Assodistes in the selection
of the security most agpropriale 10 the dients
parteaar requirerents. However, does not
guaranree the fnandial strength of solvency of any
Iasurer utilised.

Agsooztes can fird further details on the Wilks policy
or: harket security on the Market Security Intzanet size.

Fohor Hanast

Remember: i

Ask Fasy,

Willis Global Policy Manual — June 505 17




C. Our Procedures

1. Data Security

Wilis data systems, whith allow eleczaric mail and
data exchange, have become a ore element in the
way we all conduct business and carry ou” our jobs, i
15 therelore wital that all Associates are fully awere of
ther tesponsibilities wndes the Carporate Data Policy,
the Corparate O21a Policy Frarzices and the Personal
Code of Conduct 1o ensure that Willis” informatian
assets and the systers which process them ara fully
prazected. Full detiads of the Cornorate Data Poiy
and reizted documents can be faund in the security
section of the Informaban Senices inmranet site,

Assodstes should any access Willis systems in
conjunction with the conduct of Wit bissiness, No
Assodaig snould permit third sarties 1o access Willis
systeres o7 data withaut the appropnate approval of
thes manager 2nd surtable 1S advisers. Assocmtes
should be aware (hat leaving their computers
tnatterided, without roper password frotection,
especially when cutside Willis offices could atlow
unatthonsed access ta Willls systems and
aermation. Assooates supphied with laptops snould
ensure that appropriate measures are taken 1o avold
theft or unautherized use of a lzplop.

if data shiaving with an external third pasty is required
appropriate advice should be teken ‘rom Group tegal
3 15 10 ensure that we ensure continued ownership
of data and that there is no threat to the secunty of
our systenw. Proper conswderation aeeds to be given
as io regulatory requirements for Data Protecting in
all locatiors - Associates shouid ve fully aware that
mis-ase of Wilks systems is & disciplnary offence
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Finaly, Assoriates zie rentindled that no software
stould be ‘oaded ante the Will's system without priar
authorization from your IS representative. The
mtraduction of viruses to the Wilas system cotid
cause significant dantage to Willis ang copying
sgftware without the comect license couid expase
both individual Asseciates and Willis to tiams from
third parties.

2. Group Property & Facilities

All Agsociates shouid maxe th aware of the
Coiporate Rea! Estate Pohay and Guidetines t6 ensure
ey Jnderstand the rules of Lse and sefaty
measties for each of the Wilils propertes. Associates
should ensure that ony autherized use of Wills
prooermies is dlowed and that they renort
immediately sy saspicious activies 1o & member of
tne secunty sta¥f or the Office Manager, All Associates
are expecied 16 canry suitaole identiy wat them At
all Yimes whilst ot Wi tis property and arc expected 10
produce R at the request of a member of te secunty
staff or Office Maraget. Funther detanis can be found
ont the Group Workplace Services Intranet site.

3. Dccupational Health and Safety

Willis is cammisted 16 providing & safe and healthy
environment having ragard to relevant lews in each
&f the Incations in whics Willls operates. Assotiates
hipve a duy to themseives and ther fellow Associates
1 ensure that they are {1ily aware of their own
obligations, Assaciates shold refes 1o tre Group
Warkplace Services Intranet sie fo: guidance relevert
Ta their socation ar speak to their Gifice Mzpager for
furher informati




4. Disaster Recovery

At Business wnils are required 16 hiave suitable
procedures in slace 10 ensare the abriity of that et
to continue businass activities 1 the event of that
business unit being sffected by a drsastous event,
Associates should be aware of the disaster recovery
p.ar fer their office or business unt and understand
what is expected of them personally if such an event

occurs, Assoaates skold comact thel mznager &
they have queries on a disaster plan or contact the
Clobal Disaster Emergency Planning Marager.

5. Expense Management

Al Assaciates will be cerrbursed for rez
ordnay, and necessary expenses mcuTed
conducting Withs busimess, subsect 12 2lf of the terms
and conditions of the Group Expense Matagement
Paliy. Expenses mest b properdy docdmented and
reported on appraved Expense Reports together with
supvonting evidence of the expenses. V Assodiates
&re pxpected Neither 1o fuse ror gain fnancially when
travelling on Willis business, i is expected that eack
Associzte will be prudert i jucgrment regarding
expenses and will cormaly with e policies set out in
he Group Expense Managemem Polity.

Full detadis of the Gioup Expense Managefrent Policy
2re sel out i the Experse Management iniranet site,
wch astabiishes policies and vocedures and
provides guidance for those purchases and expenses
thar are sclled directly through Accounts Payahee.
Dhen making parchase decisions on behai? of the
Group, Associztes s20ukd net distingulsh hetween
vmether expenditure is ncurred by them directly

and reibursed, or whether 1€ 1< invgited directly to
the Giguz.

&. Use of External Lawyers

teo Associzte shouid retain an exteral lawyer ror
WRCLE ANy (OSIS with an exernal law firn withcur
the prior wetien authorhy of the Head of the
appropriate business unit and Groug, UK or US
Generzl Counset, even if a chent, or insurer will de
responsible for poyment of the invaice. Prior to ary
legal invorce being subrritted for paynent, a legat

invnice aparoval form mast be completed. Assoc:ates
should refer to the Gratp, UK or US Generai Counsel
lor further advice.

7. Use of External Consultants

The use of exdernal consutants should be keat o 2
midurium aad thelr use must be justifed. Pre-
approval for expenditure on extemai consuftants
shauid oe obtalned ir accordance wah the terms of
the Group Expenss Maragement Pobay.

Associates should be aware tnat exderral consuitants,
even those wWha may once have been employed by
Wiltis are ot Associates and should thecefore only
have access W information appropriate Lo the task for
whicn they are being retained.

8. Contract Management

Alf Associates, before raking any ceramitiments on
behzlf of Walis which involve nsurers contraciual
provisions or are cherwize nut of the ordinary tourse
of busiress for examole, unusial terms in policy
wording, agreeing to provice guarantees/indemrities,
preducts or services which require Lnususl armouesy
o sypes of grouD resources s.ch &s iS5, Operatons,
financa of ACcounting Services), shoiic consult with
the refevan: [agal Department or the fest rce grotp
t be aifected.
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Ak, Firat, AL

Associates should Slso be aware that Wal’s nag
internal tontra’s 25 10 wWhieh GEC membes may
authorize certain activities such 3s e q into
proparty leases of acquinng businesses. Advice 09
tnese conteols sholfid be sought frem the agpropnate
Group Legal Deparment.
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D. Our Communications Policy

1. General

Ml Asscciates 3re expeced 1o conduct themseives Ik

a professional mansser eeflecung Willis tngh stardacds
in all commurncatiors, whether such cermuncanons
are insernal or exlernal and whether osal, written, or

electrorc ° nature.

The cesponsiti:lizy for hew Wills 1 promoted
exiernally rests with the Growp Corrauricatons
Departrerd. Any Businiess Urit must corsul: with the
Group Communicatans Department pror
committing o any form: of communication or desigr.
11 the cast of any such communiation o7 design
proed s kkely 1o exceed §1,000, of equilent vaiue,
prier agreement mUsE be obraved In accordance with
the Group Expense Management Pelicy.

Comrmunicazions Tor the auepose of this policy showtd
be seen as ercompassing deaing weh the media,
afvertis-ng including diectories and gfts, production
of gereral pubiic relations ¢r marketing matenels and
internal publications such as Assodate rewsietlers.

2. Communications with the media

Al contact with the media felevision, radia,
REWSPapers of Magazines) Must se (onrducted
theough of int conpuncton whih the Grogp
Zommunanats Department. If an unsolicted call i
received from the mediz, you shouid pobizely advise
thal she matter has te be referred to the Group
Commumications Depariment for & response.

3, External Releases, Marketing and
Advertising

Al exiernad releases must be aporoved by the Group
Carmmunications Deparerent wiho will ensure
amongst other trings that tne Willis standardt visual
coporate identity (s adhered o, Ir addition, any
experditsre oo any marketing or adverti:g must se
appreved n accordance with the Group Expense
Managerent Folicy.

4.¢ ications with Regulators

Ary coramunications recewed from Regaiators should
be sent 10 the apprepaate Businass Ut Comphance
Officer or Group Comphiance for gudance. Resparse
fo any communication from 3 regulater should anly
be urderiaker on Me aduice of Group Comshane.

5. Communications with Shareholders or
Securities Houses

Any contaci ecenved from Shavehnldars of from
stockbrokers ar secunties houses in connection with
Willis stock shouid be referred 1o the Greup investor
Relations Directar who w:ll co-ordrate an
sopropriale ressonse.

6. Electronic Communications

Every e-mail sent, teleprone ¢ai mode of voice
message left must be conductad in a professionat
mativer that will leave the mapent n e doubt 25 1o
the high standards of conduct mantainad at Withs.
Associates shauld not consider any form of electronic
comrmirication as having a lower requirement for
professionai s:andards. Any Associate wha falls to
conduct themselves i the requisite professional
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manner a0d in accordarce with this Manual may be
subgect to discipiinayy proceedings. The deleticn ot
business specific e-mails is subsect ta the Witlls policy
on document retentior: and e-maits should only be
deleted once this policy hias been camated with.

7. Use of the Internet

Use of the irternet is restricted 1o use required for
the sole reason of assisting an Associate to perform
tis required dutes under hs employment contract
and {or the canduct of business for Willis. Asscciates
snould refer 10 the Group Coiporate Data Foiy,
corporate data polces and the personal code of
conduct for :ore detail, of speak to their manager,
Business Urwz Comphance Officer or the Global 1S
Secuisity Manzger for ‘urther guidance.

8. Websites

Weksites have become an impariant way for
hiss.nesses 19 mlorm peaple of the servces they
provide. Al Websites, custent or proposed, should
camply with the policies set aut 1 his secnion on
ommunicaion, and should have sencor maragement
sponsorsaip. All Websites must be approved by the
EBusiness Cepter befors “going lve ™.

9. Articles and Books

No commutment to wiite an article of book, or part of
& book for pubt icaton shodld be made by an
Assodate witnout the approvel of the reevart line
manager end the Group Commumicanors
Department.
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Assoriates aze adv:sed 10 refer any wriiten materiat
16 the Grodp Commnicators Department who wili
assist i ediring or placing the article with a
publication ¥ not alrezdy atrarged.

Assocates should elways try 16 7etain copyraht in
any materials that they proguce so that they cen be
re-produced ard used within Willis or serit to dients.
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E. Our Human Resource Policies

1. Group Diversity Advisory Council

Al willis fas estaflished the Group Diversity Advisory
Cauncll whase mission statement is to guide Wikis
Toward 3 more cukiuraily diverse warklorce with
caoorunties that are Lwesticted by pesceived
artifical or unfair bamiars fo participaton ang
avancement. More details can be found an HR
Online ntrariet site or from your usual HR contact.

2. Harassment free working environment

itis 5 commdted 10 a work environmert i which
ait ndwiduals are treated with resaect and digniy.
Each Associate has the right 16 work in 3 professiona!
simasphere that promotes equal empioyment
onporturities and prohbits disciminatory practices,
indl=d'ng herassment. Dfersive of Lhwecome
conduct o benavior of a sexual ~ature s ahsclutely
prohibuted both: on Withs premisas and off premises
when on Witls business, sacs as durng business
croers ar ot Willss parties, Offenders of this policy
will be subject te disciplirary action, which cou:d
include use of the strictes: measures avarlable under
each countries laws.

3. Retruitment and Selection

Itis Willis" missior: to ensure that aif Assovate
recrs Iment and sesection practices shall setve to
wdentily, hre and retain top talent without
discrrrination on the bass of, iace, religier, iy,
age. gender, nauonal origin, disabilty stawus or any
otier tegally saperissible factar n support of this
raisson, Wikis will tey to.

- adhiete o recruament and election practices,
procedires ang rools which are vald, pracuics),
flexihee 2nd compliant with applicable lzws,
reguiabons and ethical standards;

- gromote cuitarsl diversity througn, srong other
methods, the active and consisterit tse of
rraditional and ron-traditonal iabor markets,
mike b opportnities available 1o Assotiates
warldwide and faciBtate and suppert wterral
caserr developrnt zrd promotion,

— provide far and equal treatment 1o all job
candidates, with ereployee selecuon based on
obzeive, job-relavant and lagiiriare position
qualdications, axd

- advotate efficient and effertive recruitment and
sefection procedures that contrisiate w nueased
praductvity and reteraion.

Mare detots of our HR policies can he found or: e
HR riranet ute of from your usual HR contac.
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F. Implementation and Help

Senct adherence 1o the provisions of this Manual is a
conditan of smolayment in Willis, Reeachies of e
policies in this Manual may result i discpimary
3chon baing taken, as aliowed by the relevant
county's laws.

The Group Compliance Direcior, actng under tre
direction af the Group General Counsel, s responsible
for initiating and supervising the investigation of &
reports of breaches of any poiiy set cut in this
Manual and ensuring that appropizte disciglinery
acbon is takan wher reguired.

The Group Auditars, both interat and extemal, may
be asked 1o report any practice they discover 1 the
cnonse of their work which s o7 appears 1o brezch
e polices consained in this Manual.

freaches of any section of this Manual, or any
repors of a breath or potertial breach, will be
repored to the Group General Counsel and, f
appropriate, subsequently Lo the Wilks Group
Board Audit Commitzee,

Assodlaes can obtain help in relation 1o 1hess
policies from the following sourtes:

- Their iInmediste management,
- thalr busness bniz Comph:
— Geoup Complianice,

— Group HR,

- Group Internal Audi,

- Group Legal,

SHficer,

24 Willis Sleba’ Poficy Maal — e 2005



APPENDIX D
COMPLIANCE PROCEDURES — TRANSACTIONAL POLICIES & PROCEDURES

Exhibit 2 — Terms of Business Agreement
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APPENDIX D
COMPLIANCE PROCEDURES — TRANSACTIONAL POLICIES & PROCEDURES

Exhibit 3 — Client Bill of Rights



Our Client Bilf of Rights

IS QUr commitment to
upholding the highest
standards of integrity in our

industry and how we deliver

the Willis Value Experience.

At Wiilks, our cultuse and our

actions are guided by the
following princicles:

1. Willis represents the
client’s best interests
through our ciient
advocacy model. Willis”
global resources and
services are committed
to understanding the
client’s company, its
industry and its
individual needs. Willls’
customized
recommendations and
zolutions will be driven
by what is in the client's
best interasts. This is the
centerpiece of the value

Wiilis provides its clients.

2. At the commencement of

every new engagement
ang at renewa’ thereafter
Willis will descrine the
service and value it
provides and how it is
compensated for it — in
plain and simple
language as part of eur
Terms of Business
Agreement and our Willis
Client Service model.

. Willis will listen before it

acts. Its partnerships with
chients will be typified by
clear, complete and
candid communication.

. Clients will have a to!l-

free number to give Willis
feedback on the quality
of its services. Clients can
comment, critique and
suggest areas for
improvernent. Willis
values client input.

. Willis will require that

the {raining its Associates
receive includes
enhaniced emphasis on
their duty of care and full
disclosure to clients.

. Willls Associates are

prohibited from
accepting any gifts,
entertainment or trips
from insurers that could
create the appearance of
a conflict of interest with
its clients.

. Willis will not accept

contingency
compensation from
insuzers.

. Willis will conduct its

business in sccordance
with its "best practices”
guidelines, which are
incorporated in our Wilis
Excelience Model.

9.

Willis clients wil receive
the benefits of our glocal
approach to service: our
global resources
deiivered Jocally to help
dlients realize their
highest risk management
and business objectives
reqardless of geography.

10, Adherence to these

principles wiil be
enforced by a series of
enhanced internal
controls, including
regular compliance
reviews, audis and
review by the Audit
Committee of the Willis
Board of Directors.

Willis



APPENDIX D
COMPLIANCE PROCEDURES — TRANSACTIONAL POLICIES & PROCEDURES

Exhibit 4 — Gift Policy
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APPENDIX E
COMPLIANCE PROCEDURES — ANNUAL DISCLOSURE

Exhibit 1 — Willis Annual Disclosure Letter



Client Name
Title

Company Name
Address One
Address Two
City, State Zip

Statement reflects revenue earned
January 1, 2005 through December 3}, 2005

Client Advocate Name:
Your Aonual Account Statement

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

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

1f you have any questions or copcems about your Willjs statement, please contact your
Client Advocate identified above, If you would like 1o register a complaint you may call
us toll-free at our Client Assistance hotline | 866 704 S115,

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

T Tota} Revenne
Policy Number Line of Business Policy Period nUss§

AGENCY BILL SAMPLE page s of % i date




—
L

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

Statemnent reflects revenue received
Junuary 1, 2005 through December 31, 2005

Your Anpual Account Statement
For Carrier Direct Billed Policies Only

This statement is for informational purposes only and reflects revenue received 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 received during the steted sccounting
period and may include revenue received by Willis in respect of policies that incepted in
a previous year.

If you have any questions or concermns about your Willis statement, please contact your
Client Advocate or Willis of XXX 1 888 888 8888. If you would like to register a
complaint you may call us toll-free at our Client Assistance hotline 1 866 704 5115.

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

Policy Number Line of Business Tatal Revenue in US §
ABCI1234 Auto 123.45

1234XYZ UK 324.12

UK Property 503.02

DIRECT BILL SAMPLE pege A of x/ datc

Tracking mumber




APPENDIX E
COMPLIANCE PROCEDURES — ANNUAL DISCLOSURE

Exhibit 2 — Willis Consent Form



EXHIBIT A

US Compensation Consent Form

Fee Agreement clients — If the compensation for the placementis a fee orisa
combination of a {ee and a commission, then only the fee agreement must be
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 docament below must be used
and executed prior to binding, but this does not reljeve 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 conpection
with the placement of a policy, the compensation for the services should be
addressed with the compensation for the placement as described abave. If only
services are being provided and no policy is being placed, this client consent
document is not required, rather ar: agreement should be entered into with the
client before the services commence.

Note I; Gross commissions must be disclosed, 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 aetual amounts exceed the agreed upon amounts, the
client must agree in writing that we may receive the excess or we may not
acceptit.

Note 3: These disclosure requirements also apply for (i) fronting
arrangements, e.g. where the insarer 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 [acultative reinsurance on any portion of the risk.
Please contact Group Campliance or the Legal Department to agree
appropriate wording.

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

273706 ed.




EXHIBIT A

Your Willis Client Bill of Rights includes a promise that we will disclose to vou all
compensation received by Wiilis in connection with your insurance placement.

We are also required by law 1o obtain your written agreernent to our compensation
pricr to binding the coverage. In connection with the placement of your {insert
type of coverage, for example, property coverage] for the policy period

[ to } you agree that we may receive compensation which
will consist of*

Select Option 4, B, or C. For commissions, either a dotlar amount or % of
premium number may be used, deleting the bracketed language that is not used,

Option 4 (Fee only):

afeeof § as will be set forth in a written fee
agreement.

Option B (Commission only):
a commission of [§ 1% ] from - [insert

carrier or wholesaler name, avd repeat sentence for all carriers
andlor wholesalers on placement]

Option C (Fee and Commission if permitted by law):

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

a commission 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.




' EXHIBIT A
Please also refer to the [insert either Terms of Business Agreement or your fee
g

agreement whichever is applicable to the client] 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 one of the insurez’s on your
placement, if any, is not part of the above placement, it is a separate contract
hetween the insurer and its reinsurer and, accordingly, is not included in the
compensation numbers abave.

If you agree that Willis may receive the fee and/or commission set forth above,
please have your authorized representative sign beiow,

[insert name of company]

Name

Title

Date

2/3/06 ed.




EXHIBIT A
EXAMPLE:

Your Willis Client Bill of Rights includes 2 promise that we will disclose 10 you all
cormpensation received by Willis in connection with your insurance placement.

We are also required by law to obtain your written sgreement 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 corpensation which will consist of:

- afee of $200,000 as will be set forts in a written fee agreement
and .
- acommission 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 the
Willis group of companies will receive from you, any insurer, any wholesaler, or
any other party for the placement services.

Please also refer to your 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 ar insurer 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 egree that Willis may recetve the fee and/or commission set forth above,
please have your authorized representative sign below.

ABC Company

Name

Title

Date

2/3706 ed.




APPENDIX E
COMPLIANCE PROCEDURES — ANNUAL DISCLOSURE

Exhibit 3 — Letter from NYSID Regarding Opt-In Notice Process



STATE OF NEW YORK

INSURANCE DEPARTMENT
25 BEAVER STREET
NEW YORK, NEW YORK 10004

David A. Paterson Eric R. Dinallo
Governor Superintendent

November 18, 2008

Terry L. Burston

Deputy Group Compliance Director
Willis North America Inc.

One World Financial Center

200 Liberty Street

New York, New York

Dear Terry:

I 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. ("Willis") 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 (“Attorney General”) and the
Superintendent of Insurance of the State of New York (“Superintendent™) 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 will be
required to send an annual compensation disclosire report to each of its clients as provided in
Paragraph 14 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 communication shall include an “opt-in” form that the client may retarn to Willis if the
client wishes to receive the annual compensation disclosure report. The communication also shall
include a toll-free telephone number that clients may call with any questions about annual
compensation disclosure. Further, Willis shall include information regarding the availability of
annual compensation disclosure on its website. And. each vear 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 Attomey 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 moditied. with regard to annual client disclosure.

Sipcerely,

Robert H. Easton
Deputy Superintendent and General Counsel

cc: Michael Berlin, Esq.
Office of the Attorney General of the State of New York



STATE OF NEW YORK

INSURANCE DEPARTMENT
25 BEAVER STREET
NEW YORK, NEW YORK 10004

David A. Paterson

Eric R. Dinallo
Governor

Superintendent

December 22, 2008

Terry L. Burston

Deputy Group Compliance Director
Willis North America Inc.

One World Financial Center

200 Liberty Street

New York, NY 10281

Dear Terry:

| 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 fuily 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. Inthe 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 AOD and Robert Easton’'s November 18, 2008 letter,



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.

Very truly yours,

(};4/

Ellen R. Buxbbaum
Associate Counsel — Special Investigations

ERB/

cc: R. Easton
J. Rothbiatt



APPENDIX E
COMPLIANCE PROCEDURES — ANNUAL DISCLOSURE

Exhibit 4 —Opt-In Notice



Willis

[DATE]

[CLIENT NAME]
[Attention: Risk Manager]
[ADDRESS]

[CITY, STATE ZIF|

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 ook 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

Teephone Number

Date




APPENDIX F
COMPLIANCE PROCEDURES — COMPLIANCE MONITORING

Exhibit 1 — Control Risk Self Assessment
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APPENDIX F
COMPLIANCE PROCEDURES — COMPLIANCE MONITORING

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 Pages7-8
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
eligible policyholders.
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 carinot be used to pay attorney Paragraph 4 Page 8
fees.
File areport listing all amounts paid from the Paragraph 5 Page 6
Settlement Fund.
Business Reform: Permissible Forms of Paragraphs 7-8 Page 10
Compensation
Business Reform: Prohibition of Contingent Paragraph 9 Page 11
Compensation
Business Reform; Prohibition of “Pay-to-Play” Paragraph 10 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
Training

Paragraphs 15

Pages 11 & 13

Business Reform: Prohibition 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 Cornrrittee 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.




OVERVIEW

The New York State Insurance Department (“the Insurance Department” or “NYSID") retained the services
of RSM McGladrey, Inc. (“RSM McGladrey”) to conduct a review of activities regarding producer
compensation practices of Willis Group Holdings Ltd, Willis North America Inc., and Willis of New York, Inc.
(collectively, “Willis” or “the Company"). RSM McGladrey was engaged to monitor and test 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 ("“AQD") 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 through its wholly owned wholesaler, Stewart Smith, and (c) leveraging its retail
brokerage business in order to obtain reinsurance brokerage business.” AOD par. 23.

2. Terms of the Assurance of Discontinuance

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

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

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



B. Amendments to the Assurance of Discontinuance

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

C. Purpose of the Examination

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

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



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

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

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

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

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

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

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



. PROCEDURES FOR SETTLEMENT FUND DISTRIBUTION

A. Overview

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

B. Company Procedures

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

Determination of Eligibility

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

Duties and Responsibilities of Consulting Firms

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

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

Formula for Determining Settlement Fund Distribution Amounts

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




Collection of Contingent Commission Payment Information

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

Collection of Client Level Premium Payment Information

Willis collected information concerning which client premiums contributed to each contingent
commission payment received. This information was used to compile carrier spreadshests 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
spreadshest.

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 spreadshest.

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 cornrriission agreements.

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

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




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

Carrier Spreadsheets

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

Settlement Allocation

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

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

Notification and Acceptance Process

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

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

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



Settlement Fund Distribution Process

As noted above, Willis employed a second consultant, Rust Consulting, to handle the production and
mailing of Settlement Fund checks, which were required to be distributed by April 1, 2006. They also
were responsible for the reconciliation of the 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.

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 recongiliation of
amounts to the Company’s financial records as well as to the information supplied to the NYAG.
RSM McGladrey reviewed documentation of the approval from the NYAG for the methodology
used in the calculations.

3. Distribution and Reconciliation Procedures

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



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

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

4. Settlement Fund Sample Testing

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

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

D. Summary

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



IV. COMPLIANCE PROCEDURES - TRANSACTIONAL POLICIES & PROCEDURES

A. Overview

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

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

B. Company Procedures

Disclosure

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

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

Gift Policy

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



C. Review and Significant Observations

Disclosures

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

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

Gift Policy

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

Placement Files Sample

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

A part of the placement process includes reviewing quotes and declinations received from carriers. The
Company has a policy whereby each file is supposed to have a peer review of the quotes and
declinations prior to sending fo the client. The inclusion of this step in the placement process increases
the accuracy of information being presented to clients. Testing revealed that the process of
documenting that the file was reviewed by a peer was not consistently applied. In addition, file
documentation of all quotes, declinations and non-responses did not comply in every instance with the
Company's placement file policy.
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The AOD states that the Company must obtain the client's consent to compensation in writing prior to

binding. As noted above, the Company’s process is to obtain the consent to compensation prior to the
policy effective date. Testing revealed that for approximately 53% cof the sample, the Company did not
obtain the consent to compensation prior to binding. The Company's process to receive the consent to
compensation prior to binding needs significant improvement to be in full compliance with the terms of
the AOD.

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

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

Summary

The policies and procedures incorporated into WEM are generally adequate to comply with the terms of
the AOD. However, there are several areas where the process should be enhanced to comply fully with
the AOD. Specifically, the Company should apply a consistent procedure for timely disclosure and
obtaining consent to compensation forms prior to binding coverage for all lines of business. Itis
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 AQD is adequate.
Enhancements should be made by the Company to improve tracking of gifts and assure that the
methods for tracking the receipt of gifts are consistent among offices. A standard log should be utilized
by all employees to record gifts, meals and entertainment provided by insurers. It is recommended that
the monitoring program be standardized to assure that the same measurement tools are in place
across the entire organization. Annually, employees should certify the information included on their log
and the logs should be submitted to their office leader for review. The office leader should certify in
writing that the review has been completed. Finally, the Group Compliance Department should conduct
an audit of the gift logs on an annual basis.
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V.

COMPLIANCE PROCEDURES - TRAINING

A. Overview

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

Company Procedures

Training Courses
On June 6, 2005, Mario Vitale, then CEO of Willis North America, and Wole Coaxum, then 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 North America senior managers. This was followed by more in depth
training to over 2000 employees across North America and was delivered by Regional Compliance
Officers between February and April 2006.

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

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

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

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

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

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

The examination procedures performed included an assessment of the AOD-related training curriculum,
a review of who was required to attend, how the effectiveness of training was meastred and how
attendance was monitored. An understanding of the training process was completed by reviewing
course content as well as participation in an on-site training course in the Minneapolis office. The
examination also included a review of the training records for a sample of 25 employees that included
senior officers, marketers, field representatives and compliance officers. The review included two
separate groups of employees - those who were employed prior to the implementation of the business
reforms required by the AOD and those with start dates after the reforms were implemented in June
2008.

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

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

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

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

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

D. Summary

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

A. Overview

Annual Client Disclosure Requirements

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

Annual Report to Superintendent

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

B. Company Procedures

Annual Client Disclosure Statements

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

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

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

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

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

Annual Report to Superintendent

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

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

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

Review and Significant Observations

Testing was performed to evaluate the completeness and effectiveness of the annual client disclosure
process. Revenule 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 sarmple 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 fo its surety and reinsurance lines of business, and
therefore compensation earned in these lines of businesses was not included in its annual client
disclosure statements.

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

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

Annual Report to Superintendent

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

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

Summary

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

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

COMPLIANCE PROCEDURES - COMPLAINTS

A. Overview

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

Company Procedures

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

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

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

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 Linderstood, reporting requirements were met and complaint logs were
maintained. Although a compilation of inquiries and complaints was provided, no complaint logs existed
for the individual offices visited by RSM McGladrey.

Based on the review of the Board Compliance Committee minutes, the reporting of complaints was not
performed on a quarterly basis as required by the AOD except in April 2007. The annual reports of
compensation-related complaints to NYSID were presented to the Compliance Commiittee 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 aresult, 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
comiplaint. Likewise, established lines of commuriication for employees and customers to report
concerns that may relate to AOD compensation issues, such as the whistleblower and insurer
compensation toll-free numbers, can be reported to either the Group General Counsel or Group
Compliance. RSM McGladrey recommends that the current process be enhanced to ensure
compensation-related complaints received through any channel are immediately and concurrently
communicated to Group Compliance.

Summary

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

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

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.

. Company Procedures

Structure of the Audit Function

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

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

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

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

Self Assessment File Reviews

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

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

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

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

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

Management Files Reviews

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

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

According to the terms of the 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 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 corripliance personriel.

Review and Significant Observations

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

Self Assessment File Reviews

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

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

Management Files Reviews

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

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

Consent to Compensation Analysis

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

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

Summary

The enhancement of the SAFR process by the Company to include the testing performed during the
Management File Reviews has allowed the Company to be efficient in monitoring compliance with the
terms of the AOD. Although training was given to all BUCQOs 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 Cornpany's required language is provided to all clients subject to the terms of
the AOD. The Company needs to train all client-facing staff that the Consent to Compensation must be
obtained prior to binding. Once trained, the Company should monitor that the consent to compensation
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is obtained prior to binding, not just prior to the effective date of coverage. The Company should
enhance their process to ensure that reviews are consistently performed to determine whether the
consent was obtained prior to binding, the disclosed compensation is consistent with the recorded
compensation and includes the date received. The Company should include a process to verify that
third party signatories (for example, agents of the insured) were properly authorized by the client to
approve the commission rate.

It is recommended that the Company develop a process for documenting all compliance-related matters
that arise or are systemic throughout the organization. This recommendation would include
standardizing the method for communicating restlts 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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