WILLIS TOWERSWATSON PUBLIC LIMITED COMPANY
Corporate Governance and Nominating Committee Charter
Purpose and Regponsibility

The Corporate Governance and Nominating Committee (the “Committeg’) of the Board
of Directors (the “Board”) of Willis Towers Watson Public Limited Company (the “Company”) shal
have the purpose and responsi bility to:

1 Deveop and recommend director independence standards to the Board and
period caly review those gandards

2. Devdop and recommend to the Board the director sdlection process for identifying,
consi dering and recommending candi datesto the Board and periodically review that process.

3. Devdop and recommend to the Board the director qudification standards for use in
sdecting new nominees for the podtion of director and periodicdly review those standards.

4. Advise and make recommendeations to the Board from time to time as to changes
thet the Committee believesto be desirableto the size of the Board or any Committeethereof.

5. Asdist the Board in its annua review to evaluae the independence of its norn-
employee directors.

6. ldentify individuds bdieved to be qudified to become Board members and inlight
of those qudificaions recommend to the Board the nominees to stand for election as directors & the
Annud Generd Meeting of Shareholders or, if applicad e, & a gpecial meeting of shareholders. In the case
of a vacancy in the office of a director (including a vacancy cregted by an incresse in the size of the
Board), the Committee shall recommend to the Board an individua to fill such vecancy ether through
gppointment by the Board or through e ection by shareholders. In nominating candidates, the Committee
shdll take into consideration the criteria goproved by the Board which are st forth in the Corporate
Governance Guiddines and such additional factors asit deems appropriate consigent with such Board
approval criteria. These additiona factors may include skill, diversity, experience with business and other
organi zetions, the interplay of the candidate s experience with the experience of other Board members
and the extent to which the candidate would be a dedrable addition to the Board and any committees
thereof.

7. Annualy recommend to the independent and non-managemernt directors a nominee
for Chairman and/or Presi d ng Independent Director (if gpplicable).

8. In conaltaion with the Chairman and/or Presiding Independent Director (if
applicable), amually recommend to the Board nomineesto serve on each Board committee as well asthe
Chairman for each Board committee taking into consideration the factors st forth in the rd evant Board
committee charter, as well as any other factors it deems appropriate, induding without limitation the
consstency of the candidate’s experience with the gods of the committee and the inteplay of
the candidate's experience with the experience of other committee members. Where appropriate, the
Committee shdl make recommendationsregarding the remova of any member of any committee.

9.  The Committee shall establish, oversee and recommend the purpose, structure and
operations of the various committees of the Board, the qudificaions and criteria for membership on each
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Board committee and, as circumstances dictate, make any recommendations regarding period ¢ rotation of
directors among the committees and i mpose any term li mitations of service on any Board committee

10. Review periodicaly and recommend changes to the Board from time to time
to the Corporae Governance Guiddines applicadl e to the Company.

11. Review the appropriateness of continued service on the Board of members whose
circumstances have changed or who contempl ate accepting adirectorship to another public company or an
gppointmert to an audit committee of another publiccompany.

12. Perform any other duties or responsibilities expresdy delegated to the Committee
by the Board fromtimeto timere ating to the nomi nation of Board and committee members.

13. Each year administer and oversee on behdf of the Board the evauation process for
the overall effectiveness of the Board (induding the efedtiveness of the committees) and the Board's
performance of its governance responsi hilities and report such findingsto the full Board.

14. Assigt the Board in reviewing succession plans prepared by management for al
senior managemert.

15. Consder and make recommendations to the Board on matters rdating to the
retirement of Board members, includingterm limits or mandatory retirement age.

16. Periodically review the orientation process for dl new directors and a continuing
education programfor al drectors.

17. Develop a policy with regards to the Committee’ s condderation of any director
candi dates recommended by the Company’s sharehol ders and consider director cand dates recommended
by the Company’ s shareholdersin accordance with such policy.

18. Review the Company’s environmental, sodd and governance disdosure in the
Company’s Proxy Statemert.

19.  Approve any chaitable contribution over a threshold delegated by the Board
The Committee may dd egate such authority to the Committee Chai rman.

20. Review government rel aions activities and oversee any policies regarding politica
activity.

21. Prepare andissuetheevauations and reports required under “Reports” below.
Membership

The Committee shall consist of a minimum of three members of the Board who shdl be
appointed by the Board and have been determined by the Board to be independent as defined in the
NASDAQ Stock Market (“NASDAQ”) listing standards, as amended from time to time Committee
members shall serve a the pleasure of the Board and for such term or terms as the Board may determine
In making such appointments, the Board shall consider any homi nationsrecommended by the Committee.



Sructure and Operations

The Board shdl designate one member of the Committee as its chairperson. The Committee shall
meet in person or telephonicdly & least once a year & atime and place determined by the Committee
chairperson, with further meetings to occur, or actionsto be taken by unanimous written consent, when
deemed necessary or desirabl e by the chairperson or a mgjority of the Committee members. A mgjority of
the authorized number of Committee members will congtitute a quorum for the transaction of
Committee busi ness, and the vote of amgjority of the Committee members present at ameeting at which
aquorum is present will bethe act of the Committee, unless in either case a greater number is required
by this charter, the articles of associaion or the NASDAQ liging standards. The Committee will keep
written minutes of its meetings and ddiver copies of the minutes to the corporae secretary for inclusion
inthe Company’s corporate records.

Delegation

The Committee may, initsdiscretion, delegateall or a portion of its duties and responsibilities to
a subcommittee or subcommittees of the Committee in accordance with the Company s aticles of
association.

Reports

The Committee will report its recommendations for director nominees for the Annud
Generd Meding of Shareholders to the Board a an approprigte time prior to preparation of the
Company’'s proxy statement for the annua generd meeting.

The Committee will dso report tothe Board annudly the results of:
e anoversight review of Board performance; and

e itsannual performance evauaion, which shall be conducted insuch manner asthe
Committee deems appropri ate and shal compare the performance of the Committee
with therequirementsof this charter, set forth the goa's and obj ectives of the
Committee for theupcoming year and recommend to the Board any improvementsto
the Committee s charter deemed necessary or desirabl e by the Committee.

The Committee will aso report to the Board on the mgor items covered by the Committee &
each Committee meeting, and provide addtiona reports to the Board as the Committee may determine
to beappropriate.

The reports to the Board may take the form of an ora report by the chairperson of the Committee
or any other member of the Committee designated by the Committeeto make such report.

Resourcesand Authority

The Committee shdl have the resources and authority appropriate to discharge its duties and
responsibilities, includng the authority to sdect, retain and terminae counsel and other experts or
consultants. The Committee shal receive appropriate funding, as determined by the Committee, from
the Company for payment of compensation for any such advisors, experts and consultants, and for the
payment of ordinary adminidrative expenses that are necessary or appropriate in carrying out the
Committee' s duties. The Committee shall have the sole authority to select and retain a consultant or
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saarch firm, to terminate any consultant or search firm retained by it, and to approve the consultant or
saarch firm's fees and other retention terms of spedal counsel or other experts or consultants, asit deems
appropriate. With respect to consultants or search firms used to identify director candidates, this
authority shall be vesed soldly inthe Committee.

Attendance and Access
The Committee members may invite such members of management to the Committeg’ s medtings
as it may deem desirable or appropriate. The Committee is a al times authorized to have direct,
independent and confidentia access to the Company's other directors, management and personne to
cary out the Committe€’ s purposes.
Reliance on Others
Nothing in this charter is intended to preclude or impar any protection provided by

applicable law for good faith reliance by members of the Committee on reports or other information
provided by athers.
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