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PROSPECTUS

4,279,233 Shares

Towers Watson & Co.

Class A Common Stock

The selling stockholders are selling 4,279,233 shares of our Class A Common Stock. We will not receive any of the proceeds from the sale of
shares of Class A Common Stock by the selling stockholders.

Our shares trade on the New York Stock Exchange and on the NASDAQ Stock Market under the symbol TW. On September 16, 2010, the last
sale price of the shares on the New York Stock Exchange and the NASDAQ Stock Market was $46.46 per share.

Investing in the Class A Common Stock involves risks that are described in the _Risk Factors section beginning
on page 11 of this prospectus.

Per Share Total
Price to the public $46.00 $196,844,718
Underwriting discount $2.07 $8,858,012
Proceeds to selling stockholders $43.93 $187,986,706

The underwriters may also purchase up to an additional 641,768 shares from the selling stockholders, at the public offering price, less the
underwriting discount, within 30 days from the date of this prospectus to cover overallotments, if any.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The shares will be ready for delivery on or about September 22, 2010.
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The date of this prospectus is September 16, 2010.
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prepared by or on behalf of us that we have referred to you. We have not, the selling stockholders have not and the underwriters have
not authorized anyone to provide you with additional or different information from that contained or incorporated by reference in this
prospectus, and we take no responsibility for any other information that others may give you. The selling stockholders are offering to

sell, and seeking offers to buy, shares of our Class A Common Stock only in jurisdictions where offers and sales are permitted. The
information in this document may only be accurate on the date of this prospectus, regardless of its time of delivery or of any sales of
shares of our Class A Common Stock. Our business, financial condition, results of operations or cash flows may have changed since

such date.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the information that you
should consider before deciding to invest in shares of our Class A Common Stock. You should read the following summary together with the
more detailed information appearing in this prospectus, including Selected Consolidated Financial Data, =~ Management s Discussion and
Analysis of Financial Condition and Results of Operations, — Risk Factors, — Business and our consolidated financial statements and related
notes before deciding whether to invest in shares of our Class A Common Stock. Unless the context otherwise requires, the terms Towers
Watson,  the Company, we, us and our in this prospectus refer to Towers Watson & Co. and its subsidiaries. On January 1, 2010,
pursuant to the Agreement and Plan of Merger, as amended by Amendment No. 1 (the Merger Agreement ), Watson Wyatt Worldwide, Inc.

( Watson Wyatt ) and Towers, Perrin, Forster & Crosby, Inc. ( Towers Perrin ) combined their businesses through two simultaneous mergers
(the Merger ) and became wholly owned subsidiaries of Jupiter Saturn Holding Company, which subsequently changed its name to Towers
Watson & Co. Since the consummation of the Merger, Towers Perrin changed its name to Towers Watson Pennsylvania Inc., and Watson Wyatt
changed its name to Towers Watson Delaware Holdings Inc. However, for ease of reference, we continue to use the legacy Towers Perrin and
Watson Wyatt names throughout this prospectus.

Our Company

Towers Watson is a leading global professional services firm focused on providing consulting and other professional services related to
employee benefits, human capital and risk and financial management. We provide advisory services on critical human capital management
issues to help our clients effectively manage their costs, talent and risk. We offer our clients comprehensive services across three business
segments, Benefits, Risk and Financial Services and Talent and Rewards, through a strong talent pool of approximately 12,750 full-time
associates across 34 countries. Our professional staff are trusted advisors and experts in their fields and include over 2,480 fully accredited
actuaries. Towers Watson was formed on January 1, 2010, from the merger of Towers Perrin and Watson Wyatt, two leading professional
services firms that trace their roots back more than 100 years.

We help our clients enhance business performance by improving their ability to attract, retain, and motivate employees and to manage and
mitigate risk. We focus on delivering consulting services and technology solutions to help organizations anticipate, identify and capitalize on
emerging opportunities in benefits and human capital management. We also provide independent advice and risk management solutions to
insurance companies and corporate clients, as well as investment advice to help our clients develop disciplined and efficient strategies to manage
risk and meet their investment goals.

Our target market is generally large, multi-national and domestic companies, with additional focus on the insurance industry. Our clients include
many of the world s leading corporations, including approximately 85 percent of the Fortune Global 500 companies, 84 percent of the Fortune
1000, 76 percent of the FTSE and 100 percent of the Dax 30. We also advise more than three-quarters of the world s leading insurance
companies. We work with major corporations, emerging growth companies, governmental agencies and not-for-profit institutions in a wide
variety of industries. Our client base is broad and geographically diverse. For the year ended June 30, 2010, no individual client represented
more than one percent of our consolidated revenue.

The Benefits segment is our largest segment. This segment provides benefits consulting and administration services through four primary lines
of business. Retirement supports organizations worldwide in designing, managing, administering and communicating all types of retirement
plans. Health and Group Benefits provides advice on the strategy, design, financing, delivery, ongoing plan management and communication of
health and group benefit programs. Through our Technology and Administration Solutions line of business, we
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deliver cost-effective benefit outsourcing solutions. The International Consulting Group provides expertise in dealing with international human
capital management and related benefits and compensation issues for our clients and their subsidiaries. A significant portion of the revenue in
this segment is from recurring work, driven in large part by the heavily regulated nature of employee benefits plans and our clients annual needs
for these services. The Benefits segment contributed approximately 59 percent of revenue during the six months ended June 30, 2010.

The Risk and Financial Services segment, our second largest segment, has three primary lines of business. Risk Consulting and Software
provides the insurance industry with consulting and industry-specific software solutions that range from asset-liability modeling and product
development to economic capital aggregation and allocation. Reinsurance and Insurance Brokerage principally provides reinsurance brokerage
services. Investment Consulting and Solutions provides investment strategy consulting and solutions for institutional investors, primarily to
defined benefit and defined contribution pension plans. A significant portion of the revenue in this segment is from recurring work, driven in
large part by the heavily regulated nature of the insurance industry and industry demands for these services, such as reinsurance brokerage. The
Risk and Financial Services segment contributed approximately 23 percent of revenue during the six months ended June 30, 2010.

The Talent and Rewards segment has three primary lines of business. Executive Compensation advises our clients management and boards of
directors on executive pay and incentive programs. Rewards, Talent and Communication provides consulting on a number of issues facing
employers including employee rewards (pay and incentives), talent management, employee communication and change management. Data,
Surveys and Technology provides data, analytics, consulting and technology solutions, such as compensation and human capital benchmarking
data, employee opinion surveys, and reward administration and talent management technology, to help employers more effectively manage their
employees and human resources programs. The revenues in this segment are largely comprised of project-based work from a stable client base.
The Talent and Rewards segment contributed approximately 16 percent of revenue during the six months ended June 30, 2010.

Our Industry and Market Opportunities

As leading economies worldwide become more service-oriented and interconnected, effective human resources, financial and risk management
are increasingly becoming a source of competitive advantage for companies and other organizations. Employers, regardless of geography or
industry, are facing unprecedented challenges involving the management of their people. Changing technology, expectations for innovation and
quality enhancements, skill shortages in selected areas, and an aging population in many developed countries have increased employers focus on
attracting and retaining talented employees. Further, employers are focused on achieving productivity improvements and effectively managing
the overall size and volatility of their labor costs. The growing demand for employee benefits and human capital management services is directly
related to the size, complexity and rapid changes associated with the effective design, financial management and administration of human
resources programs.

Kennedy Information defines the human resources consulting industry as services aimed at managing the employee lifecycle, consulting around
the people component of change management and improving the effectiveness of the human resources function. These services include, but are
not limited to, advising on human capital strategy; providing human resources financial guidance; consulting on benefits, compensation, and

talent management; and providing human resources technology and transformation advisory services. According to Kennedy s HR Consulting
Marketplace 2009-2011: Key Trends, Profiles and Forecasts, the size of the global human resources consulting industry was $21 billion in 2009
and is forecasted to grow to approximately $23 billion in 2011, representing a compound annual growth rate of 4.1 percent. (Source: Kennedy
Consulting Research & Advisory: HR Consulting Marketplace 2009-2011; ©2009 BNA Subsidiaries, LLC. Provided under license.)
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Our clients continue to face increasingly complex risk management and investment decisions that we believe will drive demand for consulting
services and solutions, as clients look for assistance to better manage these complexities. Our risk management and insurance clients look to us
to help them better identify, measure and manage key risks to help them avoid major losses, enhance risk-adjusted returns and improve business
performance. As mergers and acquisitions activity picks up within the insurance industry, clients also look to us as actuarial advisors on these
transactions. Additionally, growth of insurance markets and regulatory change in emerging economies such as China and India will also provide
an opportunity for us to provide insurance consulting services to these growing markets.

We believe the key drivers of demand for our services include:

Complex and Changing Regulatory Environment. Employee benefits programs in most industrialized countries are subject to complex
government regulations. These regulations change as governments address social and economic policy issues and as private employers
implement changes in plan designs. Employers throughout the world are increasingly seeking human capital management consultants to assist
them with plan design, compliance and regulatory advice. Legislative and regulatory changes also affect the insurance industry, which is one of
the most heavily regulated industries in the world.

Importance of Employer-Sponsored Benefits Programs. According to the U.S. Census Bureau, currently less than eight percent of the world s
population is 65 and older, but this number is expected to increase significantly to reach 12 percent by 2030 and 16 percent by 2050.
Additionally, health care costs in the United States are continuing to climb at rates well above the general Consumer Price Index. As these
numbers increase over the long term, private employers may be required to provide more benefits and stretch benefit dollars further to attract

and retain talent by, for example, providing health and wealth accumulation vehicles for retirement.

Strategic Importance of Effective Human Capital Management. The focus on increased productivity, risks related to attrition of key
employees, competition for skilled employees and unprecedented changes in workforce demographics, along with rising employee-related costs,
have increased the importance of effective human capital management, particularly as many developed economies shift from manufacturing to
services.

Increasing Complexity and Importance of Insurance and Risk Management Decision-Making. The global insurance industry is large and
becoming increasingly complex, driven by changing economies, new legislation and regulation, and dynamic financial markets. Our risk
management clients look to us to help them better identify, measure and manage key risks to help them avoid major losses, enhance
risk-adjusted returns and improve business performance.

Our Competitive Strengths

As a leading global professional services firm focused on providing consulting and professional services related to employee benefits, human
capital and risk and financial management, we believe we are well positioned for continued growth due to our leadership and expertise in each of
our respective lines of business along with the breadth and depth of our offerings. Our recently completed merger greatly enhanced our global
footprint and our portfolio of products and services to better serve our clients. We believe the following strengths distinguish us from our
competitors:

Deep, Longstanding Relationships with Many of the World s Largest Corporations. We work closely with senior management at many of
the world s largest corporations. In fiscal year 2010, we provided services to approximately 85 percent of the Fortune Global 500 companies, 84
percent of the Fortune 1000 companies, 76 percent of the FTSE and 100 percent of the Dax 30. We provide services across more than one line of
business for 99 of our top 100 largest clients. A number of these client relationships span several decades.
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Of our 100 largest clients in fiscal year 2010, ranked in terms of revenue, 97 were clients in each of the last three years. We believe our focus on
delivering consistent and high-quality services to our clients has allowed us to maintain client relationships and gives us an ongoing opportunity
to present existing clients with new and innovative services.

Global Reach and Scale. We have an extensive global presence, with offices in more than 100 cities and 34 countries. We have a strong
presence in major markets across North America and Europe, as well as offices in Latin America and the Asia-Pacific region. As examples of
our global reach, we are a leading provider of global actuarial coordination services for retirement benefits, we are the largest employer of
actuaries focused on the insurance industry, we have one of the world s largest databases of manager performance research on unaffiliated
investment managers, and we are a leader in global employee attitudinal and compensation data.

Reputation for In-depth Industry Knowledge, Client Service and Quality. Our professional staff are consistently recognized by their peers,
clients and the media for their in-depth knowledge of employee benefits and human capital management issues across a wide variety of
industries, including financial services, pharmaceuticals, oil and gas and utilities. We also have deep, specialized expertise within the insurance
industry. Our professional staff are known for their innovative and leading-edge services and solutions, particularly in the areas of pension cost
and risk management, design and management of health and group benefits, risk and capital management within the insurance industry,
investment consulting and manager research, and design of total rewards programs.

Highly Educated and Accredited Professional Staff. Our professional staff are trusted advisors and experts in their fields. They include over
2,480 fully accredited actuaries, and a significant number of our associates have advanced degrees including MBAs, PhDs, medical degrees and
law degrees. Because of our deep expertise, our associates frequently speak at major industry conferences, are regularly quoted in the business
press and frequently contribute articles to human capital, financial and insurance publications.

Depth and Breadth of Research and Data. We have extensive and detailed data about all aspects of the workforce across the globe. The
combination of data about compensation levels, benefit programs, typical employment practices, employee opinions, attrition and promotion
patterns and the human resources function enables us to provide insights about the workforce in almost any part of the world.

Highly Recognized Global Brand. We believe we have one of the most highly recognized brand names in both the human capital and risk
management businesses. We trace our roots back more than 130 years, when Rueben Watson formed R. Watson & Sons, the world s oldest
actuarial firm, and Henry W. Brown formed Henry W. Brown & Co. Through the recent merger of Watson Wyatt and Towers Perrin in January
2010, two of the leading professional services firms with two of the most respected global brands joined together. Both companies have had a
long history of success and strong reputation for their client service, trusted advice and thought leadership.

Attractive Business Model with Significant Recurring and Diversified Revenues. We derive our revenue through a diversified service
offering across Benefits, Risk and Financial Services and Talent and Rewards. Through each of these business segments, we provide a variety of
services to a highly diversified client base. The nature of our business, our in-depth knowledge of our clients and our client relationships provide
opportunities for significant recurring revenues. We have a large number of recurring assignments because of our clients annual needs for certain
of our services, many of which are driven by compliance with regulatory requirements, particularly for retirement and insurance services.

Experienced Management Team Focused on Professional Excellence, Integrity and Business Performance. The eight members of our
executive committee have been with us for an average of 27.5 years. Several of our senior leaders have been named top professionals by
influential industry publications, and many are widely regarded as leaders in their respective fields.
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To achieve our mission and vision, we are aggressively pursuing the following strategic initiatives:

Strengthen Our Relationships and Expand Our Services with Our Existing Clients. Our client base consists of over 18,000 companies and
their subsidiaries worldwide. As a result of the merger of Towers Perrin and Watson Wyatt and our enhanced service portfolio, we believe we
have significant cross-selling opportunities to expand our existing client relationships across lines of business. With our focus on clients first, we
will evaluate their needs and introduce our expanded services that would effectively address those needs. Additionally, we have designated
account directors and business development associates who are responsible for developing our most significant client relationships into
long-term partnerships and deepening the integration of our services with our clients overall business strategies. These account directors and
business development associates work with client teams of subject matter experts to anticipate broad client business issues and understand how
they may affect the human capital and risk management concerns of the organization.

Expand Our Service Offerings Through Innovative Solutions. One of our critical priorities is to expand our intellectual capital, tools and
methodologies to effectively serve our clients with the best solutions available in the market, leveraging the depth of our data and analytics. We
continue to focus on developing new intellectual capital and new service offerings as we look to meet our clients emerging needs across both the
human capital and risk and financial management areas.

Expand our Market Share. We believe our well-recognized brand name, global reputation for quality service and extensive and widely cited
research enable us to promote our services effectively to new clients and expand our market share. We also believe there are significant
opportunities to develop new client relationships, and our account directors and business development associates actively seek opportunities to
engage new buyers through existing clients and re-engage with decision makers at former clients and prospective clients. Our plans to increase
market share also include expanding our presence in emerging markets for our services, including Asia-Pacific as well as the Middle East.

Improve Operating Margins. An important element of our growth strategy is to continue to improve the efficiency with which we deliver our
services and to capture cost synergies from the merger of Towers Perrin and Watson Wyatt. We expect our margins to improve as our revenues
grow and we leverage our existing investments. We have plans in place to improve operating margins through a number of initiatives, including:
completion of integration of our legacy firms technology, tools and methodologies following the Merger; increased pursuit of product solutions
and implementation services where pricing is value-driven rather than based on hourly rates; a greater focus on revenue-generating activities
with lower variable costs (such as subscription or bundled services); efficiency improvements through better staff leverage and standardization
of repeatable processes; and reduction of our selling, general and administrative costs.

Pursue Strategic Acquisitions and Alliances. Through strategic acquisitions and alliances, we will seek to build scale, capitalize on industry
consolidation and expand the range of our service offerings. Through our Strategy and Corporate Development group, we follow a disciplined
approach to pursuing acquisitions, focusing on selective best-in-class acquisitions of niche providers that are consistent with our growth strategy.
Moreover, we also selectively pursue alliances to fill key product, service or geographic gaps and complement our existing portfolio of services
in areas where acquiring or building those capabilities internally does not fit with our strategic goals.
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Our business and an investment in our Class A Common Stock are subject to numerous risks and uncertainties, including those highlighted in
the section entitled Risk Factors immediately following this prospectus summary. Such risk factors include, among others:

If we are not able to successfully integrate the operations of Towers Perrin and Watson Wyatt, we may fail to realize
the anticipated growth opportunities and other anticipated benefits of the Merger.

The effects of the Merger may be dilutive to our earnings per share in the short term, and our estimates of the operational cost
savings we expect to result from the Merger and of the costs we expect will be required to achieve such savings are inherently
uncertain and may not be accurate, and we may not be able to achieve the operational cost savings in the expected time frame or
at all.

The loss of key associates could damage or result in the loss of client relationships and could result in such associates competing
against Towers Watson.

The trend of employers shifting from defined benefit plans to defined contribution plans could materially adversely affect our
business and results of operations.

We could be subject to claims arising from our work, as well as government inquiries and investigations, which could materially
adversely affect our reputation and business.

Our clients could terminate or reduce our services at any time, which could decrease associate utilization, adversely impacting
our profitability and results of operations.

Our business will be negatively affected if we are not able to anticipate and keep pace with rapid changes in government
regulations or if government regulations decrease the need for our services or increase our costs.

We are subject to risks of doing business internationally.

Shares of Towers Watson common stock eligible for public sale could adversely affect the stock price.

Additional Information

Towers Watson & Co. was incorporated in Delaware in 2009 as Jupiter Saturn Holding Company. Our principal executive offices are located at
875 Third Avenue, New York, NY 10022, and our telephone number at that address is (212) 725-7550. Our website address is
www.towerswatson.com. The information on our website is not part of this prospectus, and you should not rely on any such information in
deciding to invest in shares of our Class A Common Stock.
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THE OFFERING
Class A Common Stock offered by the selling 4,279,233 shares
stockholders"
Overallotment option The selling stockholders have granted the underwriters a 30-day overallotment option to

purchase up to 641,768 additional shares of our Class A Common Stock.

Class A Common Stock outstanding immediately after 51,487,919 shares (52,129,687 shares if the underwriters exercise their overallotment
this offering option in full)

Class B Common Stock outstanding immediately after 22,748,696.86 shares (22,106,928.86 shares if the underwriters exercise their
this offering overallotment option in full)

Use of proceeds The selling stockholders will receive all of the net proceeds from the offering and we will
not receive any proceeds from the sale of shares in this offering. See Use of Proceeds.

Dividends Our Board of Directors recently determined to establish and pay regular quarterly cash
dividends in the amount of $0.075 per share (at an annual rate of $0.30 per share) on all
of our outstanding Class A Common Stock and Class B Common Stock, with such
dividend payments having begun at the end of the third quarter of fiscal year 2010. See

Dividend Policy.
NYSE and NASDAQ symbol ™
Risk factors See Risk Factors beginning on page 11 for a discussion of certain material risks that
prospective purchasers should consider before deciding to invest in our Class A Common
Stock.

Unless otherwise indicated, references in this prospectus to the number of shares of Class A Common Stock outstanding are calculated as of
September 7, 2010 and:

do not give effect to the anticipated conversion of 4,279,233 shares of Class B-1 Common Stock into shares of Class A Common
Stock offered hereby;

exclude 291,857 shares of Class A Common Stock reserved for future issuance in connection with the exercise of equity awards;
and

assume no exercise of the underwriters overallotment option to purchase up to 641,768 additional shares of Class A Common
Stock.
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@ As described in a proxy statement filed with the Securities and Exchange Commission ( SEC ) on July 30, 2010, at a special meeting held on
September 9, 2010, our stockholders approved a proposal to eliminate the restriction on the number of shares of restricted Class B Common
Stock that the Board of Directors can convert into shares of Class A Common Stock. Accordingly, the Company will convert, on a
one-for-one basis, shares of Class B-1 Common Stock into the shares of Class A Common Stock being offered hereby.
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Summary Selected Consolidated Financial and Operating Data

The following selected historical financial information for the three fiscal years ended June 30, 2010, 2009 and 2008 is presented in accordance
with U.S. generally accepted accounting principles ( U.S. GAAP ). Watson Wyatt is the accounting predecessor in the Merger and as such, the
historical results of Watson Wyatt through December 31, 2009 have become those of Towers Watson. Towers Watson s condensed consolidated
financial statements as of and for the fiscal year ended June 30, 2010 include the results of Towers Perrin s operations beginning January 1, 2010.
We derived the summary historical statement of operations data for the fiscal years ended June 30, 2010, 2009 and 2008 and the balance sheet
data as of June 30, 2010 and 2009 from our historical audited consolidated financial statements included elsewhere in this prospectus. The
historical balance sheet data as of June 30, 2008 is derived from our historical audited consolidated financial statements not included in this
prospectus. This historical data is only a summary. You should read this information in conjunction with our and our predecessor s historical
audited and unaudited financial statements and related notes in this prospectus and the section in this prospectus entitled Management s
Discussion and Analysis of Financial Condition and Results of Operations.

The following selected unaudited pro forma combined statement of operations data for Towers Watson gives effect to the Merger as if it
occurred as of July 1, 2009 and as of July 1, 2008. The pro forma combined statement of operations data for the fiscal year ended June 30, 2009
combines Watson Wyatt s historical audited consolidated statement of operations data for the fiscal year ended June 30, 2009 with Towers
Perrin s historical unaudited consolidated statement of operations data for the twelve months ended June 30, 2009. The unaudited pro forma
combined statement of operations data for the fiscal year ended June 30, 2010 combines Towers Watson s historical unaudited consolidated
statement of operations data for the six months ended June 30, 2010 with Watson Wyatt s and Towers Perrin s historical unaudited consolidated
statement of operations data for the six months ended December 31, 2009. Watson Wyatt s fiscal year ended on June 30 while Towers Perrin s
fiscal year ended on December 31. Towers Perrin s financial information has been recast to conform with Watson Wyatt s fiscal year end. The
unaudited pro forma combined statement of operations data should be read together with the respective historical financial statements and
related notes and the section entitled Management s Discussion and Analysis of Financial Condition and Results of Operations. For more
information, including a description of the assumptions on which this pro forma financial information is based, and other details, see the section
entitled Unaudited Supplemental Pro Forma Condensed Combined Statements of Operations.

Pro Forma
As of and for the Year Ended June 30, Year Ended June 30,
2010 2009 2008 2010 2009

(In thousands, except share and per share amounts)
Consolidated Statement of Operations Data:

Revenue $2,387,829 $1,676,029 $1,760,055 $3,180,916 $3,251,323
Income from operations 164,445 209,383 226,773 243,851 88,554
Net income attributable to controlling interests $ 120,597 $ 146,458 $ 155441 $ 186,319 $ 40,034
Per Share Data:

Earnings per share:

Basic $ 2.04 $ 343 $ 365 § 3.14 $ 0.68
Diluted $ 203 $ 342§ 350 § 3.14  § 0.67
Dividends declared per share $ 030 $ 030 $ 030 $ 030 $ 0.30
Weighted average shares of common stock:

Basic (000) 59,257 42,690 42,577 59,257 59,257
Diluted (000) 59,372 42,861 44,381 59,372 59,372
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As of and for the Year Ended June 30,

2010 2009 2008
(In thousands, except share

and per share amounts)

Balance Sheet Data:

Cash and cash equivalents $ 600,466 $ 209,832 $ 124,632
Working capital 479,688 231,938 172,241
Goodwill and intangible assets 2,410,652 728,987 870,943
Total assets $4,573,450 $1,626,319 $1,715,976
Revolving credit facility

Other long-term obligations (1) 1,643,165 438,021 346,335
Total stockholders equity $1,955,607 $ 853,638 $ 984,395
Other Operating Data:

EBITDA (2) $ 275559 $ 296,107 $ 301,990
Adjusted EBITDA (2) $ 401,179 $ 282,831 § 229,201
Adjusted Net Income Attributable to Controlling

Interests (2) $ 219,292

Adjusted Diluted Earnings Per Share (2) $ 3.69

(1)  Other long-term obligations includes accrued retirement benefits, deferred rent and accrued lease losses, deferred income taxes and other

@)

long-term tax liabilities, professional liability claims reserve, contingency stock payable and other non-current liabilities.

We use EBITDA, Adjusted EBITDA, Adjusted Net Income Attributable to Controlling Interests and Adjusted Diluted Earnings Per Share,
non-U.S. GAAP measures, to evaluate our financial performance and separately evaluate our performance of the transaction and
integration activities as well as changes in tax law. We believe these measures are useful in evaluating our results of operations and in
providing a baseline for the evaluation of future operating results. We define EBITDA as net income before non-controlling interests
adjusted for provision for income taxes, interest, net and depreciation and amortization. Reconciliation of EBITDA and Adjusted EBITDA
to net income before non-controlling interests, Adjusted Net Income Attributable to Controlling Interests to net income attributable to
controlling interests and Adjusted Diluted Earnings Per Share to diluted earnings per share are included in the tables below. These
non-U.S. GAAP measures are not defined in the same manner by all companies and may not be comparable to other similarly titled
measures of other companies.

Non-U.S. GAAP measures should be considered in addition to, and not as a substitute for, the information contained within our financial
statements.

Year Ended June 30,
2010 2009 2008
(In thousands)
Reconciliation of EBITDA and Adjusted EBITDA to net income before non-controlling
interests:
Net income before non-controlling interests $119,010 $ 146,627 $ 155,699
Provision for income taxes 50,907 75,276 73,470
Interest, net 4,558 756 393
Depreciation and amortization 101,084 73,448 72,428
EBITDA 275,559 296,107 301,990
Transaction and integration expenses 87,644
Stock-based compensation (a) 48,006
Other non-operating income (b) (10,030) (13,276) (2,789)
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Adjusted EBITDA $401,179 $ 282,831 $ 299,201

(a) Stock-based compensation awarded to former Towers Perrin employees in connection with the Merger is included in salaries and
employee benefits expense.

Table of Contents

14



Edgar Filing: Towers Watson & Co. - Form 424B1

Table of Conten

(b) Other non-operating income includes (income)/loss from affiliates, and other non-operating income.

A reconciliation of net income attributable to controlling interests, as reported under U.S. GAAP, to adjusted net income attributable to
controlling interests, and of diluted earnings per share as reported under U.S. GAAP to adjusted diluted earnings per share is as follows:

Year Ended
June 30, 2010
(In thousands, except share and
per share amounts)

Net Income Attributable to Controlling Interests $ 120,597
Adjusted for expenses as a result of the Merger (c):

Amortization of intangible assets 21,020
Transaction and integration expenses including severance 58,214
Gain on sale of investment (5,760)
Stock-based compensation from Restricted Class A Shares 31,636
Other Merger-related tax items (17,013)
Loss of Medicare Part D subsidy 10,598
Adjusted Net Income Attributable to Controlling Interests $ 219,292
Weighted Average Shares of Common Stock - Diluted (000) 59,372
Earnings Per Share - Diluted, As Reported $ 2.03

Adjusted for expenses as a result of the Merger (c):

Amortization of intangible assets 0.36
Transaction and integration expenses including severance 0.98
Gain on sale of investment (0.10)
Stock-based compensation from Restricted Class A Shares 0.53
Other Merger-related tax items (0.29)
Loss of Medicare Part D subsidy 0.18
Adjusted Earnings Per Share - Diluted $ 3.69

(c) The expenses that are adjusted as a result of the Merger for the year ended June 30, 2010 are net of tax. In calculating the net of tax
amounts, the effective tax rate for amortization of intangible assets is 32.8 percent, transaction and integration expenses including
severance is 35.1 percent and stock-based compensation from Restricted Class A shares is 34.1 percent. The $10.6 million related to
the loss of Medicare Part D subsidy and $17.0 million of other Merger-related tax items are items included in the consolidated
statement of operations under provision for income taxes.
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RISK FACTORS

Investing in our Class A Common Stock involves a high degree of risk. You should carefully consider the risks described below before making a
decision to buy our Class A Common Stock. If any of the following risks actually occurs, our business, results of operations, financial condition
or cash flows could be adversely affected. In that case, the trading price of our Class A Common Stock could decline, and you might lose all or
part of your investment in our Class A Common Stock. Additional risks and uncertainties not currently known to us or that we currently deem
immaterial may also impair our business, results of operations, financial condition or cash flows. In deciding whether to invest in our Class A
Common Stock, you should also refer to the other information set forth in this prospectus, including Management s Discussion and Analysis of
Financial Condition and Results of Operations and our consolidated financial statements and the related notes.

Risks Relating to Our Business

If we are not able to successfully integrate the operations of Towers Perrin and Watson Wyatt, we may fail to realize the anticipated growth
opportunities and other anticipated benefits of the Merger.

We face significant challenges in integrating Towers Perrin s and Watson Wyatt s technologies, organizations, procedures, policies and
operations, as well as in addressing differences in the business cultures of the two companies, and retaining key Towers Perrin and Watson
Wyatt personnel. The integration process is complex and time consuming and requires substantial resources and effort. These efforts could
divert management s focus and resources from other strategic opportunities and from business operations during the integration process.
Difficulties may occur during the integration process, including:

Loss of key officers and employees;

Loss of key clients;

Loss of revenues; and

Increases in operating, tax or other costs.
The success of the Merger will depend in part on our ability to realize the anticipated growth opportunities and cost savings from integrating the
businesses of Towers Perrin and Watson Wyatt, while minimizing or eliminating any difficulties that may occur. Even if the integration of the
businesses of Towers Perrin and Watson Wyatt is successful, it may not result in the realization of the full benefits of the growth opportunities
that we currently expect or these benefits may not be achieved within the anticipated time frame. Any failure to timely realize these anticipated
benefits could have a material adverse effect on our revenues, expenses and results of operations.

The effects of the Merger may be dilutive to our earnings per share in the short term, and our estimates of the operational cost savings we
expect to result from the Merger and of the costs we expect will be required to achieve such savings are inherently uncertain and may not be
accurate, and we may not be able to achieve the operational cost savings in the expected time frame or at all.

While we expect to realize significant savings during the first two years following completion of the Merger, it is uncertain if we will achieve
these savings, and the effects of the Merger may be dilutive to our earnings per share in the short term. We anticipate that full realization of
pretax annual operational cost savings will take at least three years to achieve. Our operational cost savings estimates are based on a number of
assumptions, including the assumption that we will be able to implement cost saving programs such as personnel reductions and consolidation of
operations, technologies, and administrative functions. In addition, our estimated expenses required to achieve operational cost savings do not
include certain other costs we expect to incur, including those relating to rebranding, lease termination costs and facilities consolidation, among
others. We may not be able to achieve the operational cost savings that we anticipate in the expected time frame, based on the
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expected costs or at all. Failure to successfully implement cost savings programs on a timely basis, or the need to spend more than anticipated to
implement such programs, will result in lower than expected cost savings in connection with the Merger and could have a material adverse effect
on our operating results.

Changes in Towers Watson s compensation structure relative to each of Towers Perrin s and Watson Wyatt s current compensation
structures could impair Towers Watson s ability to retain certain current associates of each of Towers Perrin and Watson Wyatt.

In order to meet our operating margin goals and increase our level of retained earnings, we will change Towers Perrin s and Watson Wyatt s
respective compensation structures. In particular, Towers Perrin, as a private company, had not retained a significant amount of annual earnings,
resulting in significant flexibility to vary its levels of cash compensation. Our compensation practices will be different from Towers Perrin s
pre-merger practices, because a larger proportion of earnings will be retained compared to Towers Perrin s historical practice, which may affect,
in particular, Towers Watson s ability to retain current associates formerly of Towers Perrin accustomed to the historical compensation structure
of Towers Perrin as a private company. The changes in compensation structure could materially adversely affect Towers Watson s ability to
retain current former Towers Perrin and Watson Wyatt associates if they do not perceive Towers Watson s total compensation program to be
competitive with that of other firms.

The loss of key associates could damage or result in the loss of client relationships and could result in such associates competing against
Towers Watson.

Our success depends on our ability to attract, retain and motivate qualified personnel, including key managers and associates. In addition, our
success largely depends upon our associates abilities to generate business and provide quality services. In particular, our associates business
relationships