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Asfiled with the Securities and Exchange Commission on October 10, 2002

Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

Aon CORPORATION

(Exact name of registrant as specified in its @wart

Delaware 36-3051915
(State of incorporation) (I.R.S. Employer Identification No.)

200 East Randolph Street
Chicago, I1linois 60601
(312) 381-1000
(Address, including zip code, and telephone numhbehyding
area code, of registrant's principal executivecef)

Raymond |. Skilling, Executive Vice President and Chief Counsel
Aon Corporation
200 East Randolph Street
Chicago, 1linois 60601
(312) 381-1000
(Name, address, including zip code, and telephameber, including area code, of agent for service)

Copy of communications to:

JamesT. Seery
Piper Rudnick LLP
1251 Avenue of the Americas
New York, New York 10020
(212) 835-6000

Approximate date of commencement of proposed sale to the public:
From time to time after this Registration Statentsstomes effective.

If the only securities being registeredtlois form are being offered pursuant to dividendnterest reinvestment plans, please check theviatig box. O

If any of the securities being registeredius form are to be offered on a delayed or camtis basis pursuant to Rule 415 under the SexuiAtt of 1933, other than securities
offered only in connection with dividend or interesinvestment plans, check the following bdX.

If this form is filed to register additionsecurities for an offering pursuant to Rule 4§2(bder the Securities Act, check the following kemd list the Securities Act registration
statement number of the earlier effective regiginastatement for the same offeringl

If this form is a post-effective amendméletd pursuant to Rule 462(c) under the Securifies check the following box and list the Secusti&ct registration statement number of the
earlier effective registration statement for thmeaoffering. O



If delivery of the prospectus is expectedé¢ made pursuant to Rule 434, please check Hoevfog box. O

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Title of Each Class of Securitiesto be Registered Amount to be Registered Offering Price Per Unit Aggregate Offering Price Registration Fee
Common stock, par value $1.00 per st 700,000(1) $18.12(2) $12,684,000(2 $1,167(2)
This amount does not nclude to 3,864.82 gsold common stock covered b istrationeBtant -49300
E%; Tne fee was calculateé pursua t to Rule 457?c§m8ecuﬁt?es Act 0% 1933 and wa: bas onveeage of '\#1e high and low prices of the CommorciStm the New York

Stock Exchange on October 7, 2002. Pursuant to £28¢b), a filing fee of $32,905 was paid in cortimewith the filing of Registration Statement Ng83-49300.

Pursuant to Rule 429 under the Securities Act of 1933, the Prospectus herein isa combined Prospectus and also relates to up to 3,864,824 shar es of unsold common stock
covered by Registration Statement No. 333-49300 previously filed with the Commission on Form S-3 and declar ed effective November 15, 2000. This Registration Statement also
constitutes Post-Effective Amendment No. 1 to Registration Statement No. 333-49300.

Theregistrant hereby amendsthisregistration statement on such date or dates as may be necessary to delay its effective date until theregistrant shall file a further
amendment which specifically statesthat thisregistration statement shall ther eafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date asthe Commission, acting pursuant to said Section 8(a), may determine.

Subject To Completion, Dated October 9, 2002

Theinformation in this prospectusisnot complete and may be changed. The selling shareholders may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectusis not an offer to sell these
securitiesand it isnot soliciting an offer to buy these securitiesin any state wherethe offer or saleisnot permitted.

Pr ospectus

Aon CORPORATION
4,564,824 SHARES

COMMON STOCK

This prospectus relates to 4,564,824 sharesmmon stock of Aon Corporation. The stockhaddgelling the shares in this offering have
the right to determine both the number of shareg #ill offer and the time or times when they vdgffer the shares. They may sell the shares
at the market price at the time of sale or at sihker prices as they may negotiate. All of the eba@overed by this prospectus were originally
issued by Aon in connection with the acquisitiorA&A Acquisition Corp.

The selling stockholders will receive dittloe net proceeds from the sale of the shareseaffeereby and will pay all underwriting
discounts and selling commissions, if any, applieab the sale of the shares.

The common stock is traded on the New Yatdck Exchange under the symbol "AOC."

Neither the Securities and Exchange Coniorissor any state securities commission has approvelisapproved of these securities or
determined if this prospectus is truthful or conbplé\ny representation to the contrary is a crirhaféense.

The date of this prospectus is 2!
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special répgoroxy statements, and other information with $®curities and Exchange Commission.
may read and copy any document we file with the 8Ethe SEC's Public Reference Room at 450 FiftheBtN.W., Washington, D.C. 20&
or at the SEC's regional offices located at CificGenter, 500 West Madison Street, Suite 1400, d&Zjaiclllinois 60661-2511 and
233 Broadway, New York, New York 10005. You mayaibtfurther information on the operation of the RuBReference Room by calling
the SEC at 1-800-SEC-0330. Our SEC filings are alsolable to the public over the Internet at tieCS Web site dittp://www.sec.gov . In
addition, you may inspect our SEC filings at thitoefs of the New York Stock Exchange, 20 Broad &fridew York, New York 10005, the
Chicago Stock Exchange, 440 South LaSalle Strdetago, lllinois 60605 and the London Stock Exclegr@ld Broad Street, London,
England EC2N 1HP. You may find additional infornoatiabout Aon Corporation and its subsidiaries atidab site ahttp://www.aon.com.
The information on our web site is not a part @ ffrospectus.

The SEC allows us to "incorporate by refies® into this prospectus the information we filthathe SEC, which means that we can
disclose important information to you by referriymu to those documents. Any information refereribesiway is considered to be part of t
prospectus, and any information that we file latiéh the SEC will automatically update and supeesthis information. We incorporate by
reference the documents listed below and any fitlimgs we make with the SEC under Sections 13(8]¢), 14 or 15(d) of the Securities
Exchange Act of 1934 until all of the securitieyex@d by this prospectus are sold by the sellingkstolders.

. Annual Report on Form 10-K for the year ended Ddzeam31, 2001, as amended by the Annual Report om E6-K/A filed
on September 27, 2002;

. Proxy Statement for the 2002 Annual Meeting of Btadders filed March 11, 2002;

. Quarterly Report on Form 10-Q for the quarter endadch 31, 2002, as amended by the Quarterly RegpoRorm 10-Q/A
filed on September 27, 2002;

. Quarterly Report on Form 10-Q for the quarter entlate 30, 2002;
. Current Report on Form 8-K dated April 5, 2002;

. Current Report on Form 8-K dated May 30, 2002;

. Current Report on Form 8-K dated August 8, 2002;

. Current Report on Form 8-K dated August 14, 20@h{15);

. Current Report on Form 8-K dated August 14, 20@n{17);

. Current Report on Form 8-K dated September 20, 280@



. The description of Aon Corporation's common stogktained in Item 12 of the registration statemenEorm 10 filed on
February 19, 1980 (when we were called Combinesgtt@tional Corporation), and any amendment or teplich we have
filed (or will file after the date of this prospestand prior to the termination of this offeringy the purpose of updating such
description, including Aon Corporation's CurrenipBe on Form 8-K dated April 23, 1987 and CurreapBrt on Form 8-K
dated May 9, 2000.

This prospectus is a part of a registrasimtement we have filed with the SEC relatindhmsecurities. As permitted by SEC rules, this
prospectus does not contain all of the informatmtuded in the registration statement and the mgamying exhibits and schedules we file
with the SEC. You may refer to the registratiortestzent and the exhibits and schedules for morerirdtion about us and our securities. The
registration statement and exhibits and scheduéealao available at the SEC's Public ReferencevRarathrough its Web site.
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You may obtain a copy of these filingsnatcost, by writing to or telephoning us at thédwing address:

Aon Corporation
200 East Randolph Drive
Chicago, Illinois 60601
Telephone (312) 381-1000
Attention: Corporate Secretary

You should rely only on the information @mporated by reference or provided in this proggediVe have not authorized anyone else to
provide you with different information. You shoutdt assume that the information in this prospeigascurate as of any date other than the
date on the cover of the applicable document. Véaat making an offer of the securities in anyestalhere the offer or sale is not permitted.

SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus and the documents incotpdrar deemed to be incorporated by referencermemgitain statements concerning our
future results and performance and other mattertsatte "forwardeoking" statements within the meaning of Secti@A »f the Securities A«
and Section 21E of the Securities Exchange AcB8#1The words "anticipates,” "believes," "estinsdtéexpects,” "plans," "intends" and
similar expressions are intended, but are nottckisive means, to identify these forward-lookitgtsments. These forward-looking
statements are subject to certain risks and uncgesthat could cause actual results to diffetamally from historical or anticipated results,
depending on a variety of factors. Potential fextbat could impact results include:

. general economic conditions in different counteaesund the world;

. fluctuations in global equity and fixed income metsk

. changes in commercial property and casualty prenmaies;

. the competitive environment;

. the actual cost of resolution of contingent ligtgk and other loss contingencies;

. the final execution of our business transformaptam, the ultimate cost and timing of our implenatioin thereof and the act

cost savings and other benefits resulting therefrom

. whether we ultimately dispose of some or all of onderwriting operations and the terms and timhegeof;

. rating agency actions;

. the cost and availability of debt and other finag¢iand

. the events surrounding the terrorist attacks ot&eper 11, 2001, including the timing and resolut6 related insurance and

reinsurance issues.

In light of these risks, uncertainties asdumptions, the forward-looking events discussdhis prospectus or documents incorporated
or deemed to be incorporated by reference hergjhtniot occur. We will not update forward-lookingtements even though our situation
may change in the future.



THE COMPANY

We are a holding company whose operatihgidiaries carry on business in three distinct afieg segments: (i) insurance brokerage
and other services, (ii) consulting and (iii) insonce underwriting.

Our insurance brokerage and other sengegment consists principally of our retail, reimswe and wholesale brokerage, as well as
related insurance services, including claims ses/ianderwriting management, captive insurance eopnmanagement services and
premium financing. These services are providedubgisliaries of Aon Group, Inc., and certain of otiver indirect subsidiaries, including
Aon Risk Services Companies, Inc.; Aon Holdingetnational bv; Aon Services Group, Inc.; Aon Re Waide, Inc.; Aon Limited (U.K.);
Cananwill, Inc.; and Premier Auto Finance, Inc.

Our consulting segment provides a full mofihuman capital management services utilizing firactices: employee benefits,
compensation, management consulting, outsourcidgammunications. These services are provided pifyriay subsidiaries and affiliates
of Aon Consulting Worldwide, Inc., which is alssabsidiary of Aon Group.

Our insurance underwriting segment is casepr of supplemental accident and health andigarance and extended warranty and
casualty insurance products and services. Combirsestance Company of America engages in the madetnd underwriting of accident
and health and life insurance products. Combinexti@fily Insurance Company (formerly known as VirgiSurety Company, Inc.) and
London General Insurance Company Limited offer eatéel warranty and casualty insurance products emitss.

We have 550 offices in over 125 countriegd sovereignties and nearly 53,000 professionalseanployees who serve millions of clier
policyholders and warrantyholders.

The mailing address of our principal exeaubffices is 200 East Randolph Street, Chicalljiopls 60601, and the telephone number of
our principal executive offices is (312) 381-1000.

THE OFFERING

Common stock offered by selling stockhold 4,564,824 share
Common stock outstanding as of October 7, Z 295,365,361 share
New York Stock Exchange Symk AOC

Use of proceeds We will not receive any

proceeds from the sale of
common stock being offert
by this prospectu:

The purpose of this offering is to regidter resale of the shares of common stock recdiydtle selling stockholders, including shares
of common stock issued to certain stockholdersoasimgent merger consideration, in connection with acquisition of ASA Acquisition
Corp., a New Jersey corporation. On October 2, 2808 acquired all of the issued and outstandingroon stock of ASA, through the
merger of a wholly-owned subsidiary of Aon, withdanto ASA. Pursuant to the terms of the mergeeagrent, Aon is obligated to issue
contingent merger consideration in the form of camratock to certain eligible stockholders. In cartiom with the merger, Aon entered into
a registration rights agreement, which requires foonse its best efforts to file, and cause todated effective, a registration statement for
the shares issued in the merger, including thoaeestissued as contingent merger considerationtoakekp the registration statement
continuously effective until the earlier of

. the date on which all of the shares have beenlsottie selling stockholders, and
. two years following the date on which such regtsirastatement was declared effective by the SEC.
3

USE OF PROCEEDS

The selling stockholders will receive diitle proceeds from any sale of our common stofdeedl under this prospectus. We will not
receive any proceeds from the sale of the comnmk siffered under this prospect



SELLING STOCKHOLDERS
The following table sets forth:
(1) the name of each selling stockholder,

(2) the nature of any position, officeotner material relationship which each such selfitagkholder has had with us or any of our
affiliates within the last three years,

(3) the number of shares of common staekenl by each such selling stockholder prior todtfiering,
(4) the number of shares of common staeken offered for each such selling stockholdert®ant, and
(5) the number of shares of common statkel by each such selling stockholder after corgieif the offering.

All of the selling stockholders were empdeg or representatives of ASA at or prior to the ddthe merger of ASA with and into a
subsidiary of Aon. A substantial majority of thelisg stockholders are employed by subsidiariedafi. No selling stockholders will own
one percent or more of our common stock following offering.

4
Number of Number of Number of
Shares Owned Sharesto Shares Owned

Selling Stockholder Prior to Offering be Sold After Offering

Ramanand Achani 32¢ 32¢ 0
Darius Adams 12 12 0
Terry Adamsor 2,34¢ 2,34 0
John Albrech 31 31 0
lan Alex 1,10¢ 1,10¢ 0
Vicken Alexaniar 28¢ 28¢ 0
Anthony Allen 28 28 0
Michael J. Allen 19 19 0
Sandra Allendt 12 12 0
David Alpert 88¢ 88¢ 0
Ruth Anderma-Lanza A477 477 0
Thomas P. Andersc 1,83( 1,83( 0
Irlande Andr-Johnsor 31 31 0
Kristie L. Andreser 97¢ 97¢ 0
Ted Mark Andrews 13,86( 13,86( 0
Michael Andrew-Kulis 19 19 0
Robert Angelice 17 17 0
Mary Ann Arlt 25,10( 25,10( 0
Kevin R. Armant 6,02t 6,02t 0
Paulette Askev 68 68 0
Michelle Atchley 34z 34z 0
Bradley J. AL 4,43¢ 4,43¢ 0
Aleksander Ayero 831 831 0
Suresh Babi 56 56 0
Thomas A. Bainbridg 111 111 0
Thomas G. Bainbridg 54,72¢ 54,72¢ 0
Cecilia Bait-Elhattab 11 11 0
John F. Balaba 4,67¢ 4,67¢ 0
Sofia Balios 477 477 0
Ricc Ballard 162 162 0
Brendon M. Bank: 10z 10z 0
Laurie L. Banwar 16¢ 16¢ 0
Randall Barnet 1,441 1,441 0
Kalyan K. Bast 104,99: 104,99: 0
Bridget C. Baue 68 68 0
Deborah Beatt' 12 12 0



Art Beauchamj 1,40¢ 1,40t 0
Franklin B. Becke 194,50: 194,50: 0
Michele M. Beckel 5,637 5,637 0
Michelle L. Belcarc 28 28 0
Janet M. Bellis 8 8 0
June E. Benkie 68 68 0
Nancy T. Bertran 554 554 0
Nimisha V. Bhatt 477 477 0
Ame R.T. Biggar 1,84¢ 1,84¢ 0
Amy Bigge 31¢ 31¢ 0
Gretchen Bilhard 1,83( 1,83( 0
Leonard R. Bille 34C 34C 0
Ann Marie Black 10C 10C 0
Jennifer L. Black 31¢ 31€ 0
Lori A. Black 64 64 0
Charles Blanchar 162 162 0
Jay E. Blumenreic 2,21¢ 2,21¢ 0
Luke Bodensteil 31¢€ 31¢€ 0
Carol A. Boettge 44z 44z 0
Christopher M. Bon 150,23( 150,23( 0
Larry Booth 68 68 0
Scott Borcher: 437 437 0
Lewis Borgenich 31,91¢ 31,91¢ 0
Lesley Bourne 68 68 0
Deborah Bower 97 97 0
Stephen Boya 8,89: 8,892 0
Jc-Anne Bragc 1,38¢ 1,38¢ 0
Ben S. Brandoi 457 457 0
Joseph Brechk 1,38¢ 1,38¢ 0
John Breitwiese 1,66: 1,662 0
Mary Denise Brutot 1,27¢ 1,27t 0
Stephen Bryso 1,38¢ 1,38¢ 0
Mark Brzostowsk 9,98( 9,98( 0
James F. Buchanz 554 554 0
Jeffrey Buchmai 3,60: 3,60: 0
Ronald W. Buesse 1,66: 1,662 0
Michael Bullard 1,59¢ 1,59t 0
Carol D. Buntor 887 887 0
Victor Buonopane 2,221 2,221 0
Roger L. Burke 68 68 0
Thomas J. Burmest: 12¢ 12¢€ 0
Minh Byers 68 68 0
Jose R. Cadi 68 68 0
Natalie A. Calellc 277 277 0
Maria Victoria Calice 68 68 0
John Camero 162 162 0
Susan M. Cannal 96 96 0
Michelle A. Capetilla 68 68 0
Robert C. Capperell 1,12 1,127 0
Korin R. Cardina 68 68 0
Linda M. Cardone 102 102 0
William M. Carroll 144 144 0
Maria Cartel 162 162 0
Jeff Chac 9,42¢ 9,42¢ 0
Louise Chamber 1,93¢ 1,93¢ 0
Jonathan L. Chene 1,83( 1,83( 0
Andrew Cheunc 56 56 0
Chin Il Choe 83 83 0
Susan Cho 1,66: 1,662 0
Barbara Christi-Solomon 831 831 0
Charles J. Clar 222 222 0
Nikki L. Cleaves 162 162 0
Pamela M. Cohe 1,02 1,022 0



Staci C. Colema 68 68 0
Luiza Console 13¢ 13¢ 0
Lawrence Coone 15¢ 15¢ 0
Sharogerlene Coop 68 68 0
Thomas A. Coope 88¢ 88¢ 0
Mary Frances Copelar 271 271 0
Lynda G. Costellc 75& 75E 0
Martina Cousir 554 554 0
Michele A. Craine 63t 63E 0
Anthony S. Crisci, Ji 31t 31t 0
John D. Cronir 16¢ 16¢ 0
David B. Cullinan 184 184 0
Josie Darby 16€ 16€ 0
Frank Daspi 4,032 4,032 0
Normarie Davis 15 15 0
James C. Dan 1,71¢ 1,71¢ 0
Sherry A. Dee-Narain 16€ 16€ 0
Amy DelLorenzc a0 90 0
Doreen Devinge 1,41¢ 1,41¢ 0
Karim Dhanan 92¢ 92¢ 0
Sherry Dineet 477 A77 0
Lucas DiPalermt 34C 34C 0
Lynn W. Dippold 11,08¢ 11,08¢ 0
Thomas J. Dola 18,67: 18,67: 0
Thomas P. Dola 7,20¢ 7,20¢ 0
Ronald J. Doleck 21,05:¢ 21,05:¢ 0
Dee Dominick Bradle 1,83( 1,83( 0
Linda M. Downing 87 87 0
Gertrude E. Down 51C 51C 0
Patricia Dowst 16¢€ 16¢€ 0
Nathan J. Drapkil 484 484 0
Carol Droppe 431 431 0
Babu Dukkipati 332 332 0
Swarna Dukkipat 277 277 0
Douglass S. Dunb:k 3,21(C 3,21( 0
Melissa M. Dutche 31¢ 31¢€ 0
Tracy E. Eator 332 332 0
Steven H. Ellne 4,357 4,357 0
David Engelhaup 162 162 0
Marybeth Eppic 29¢ 29¢€ 0
Christian Eyer 97 97 0
Robert J. Falloi 167 167 0
Robert B. Fan 99¢ 99¢ 0
Karen M. Fanis 68 68 0
Leonard Farrel 34C 34C 0
Anthony V. Ferrarc 2,32t 2,32¢ 0
Karen E. Fische 244 244 0
Franklin L. Fishe 2,78¢ 2,78¢ 0
Morris Fishmar 10,39¢ 10,39¢ 0
Teresa Fitzsimmor 28 28 0
Mary P. Flynn 68 68 0
Edward W. Fo» 7,60¢€ 7,60¢ 0
Mark David Franke 444 444 0
Frank Fraton 444 444 0
Dee Ann Frawle) 88C 88C 0
David Freemai 2,167 2,16: 0
Thomas Freile 162 162 0
Eddie J. Frenc 68 68 0



Kevin W. Fuller 204 204 0
Kathleen Gai 1,941 1,941 0
Matthew T. Gallardc 68 68 0
Gerald Gallimore 28 28 0
JoAnn Gallimore 10€ 10€ 0
Kimberly Gambles 10C 10C 0
Felix I. Garcia 23€ 23€ 0
Samuel Garci 68 68 0
Sondra Gardine 714 714 0
Sherilynn Gardn¢Pitre 13¢ 13¢ 0
Deanna Ge 1,22( 1,22( 0
Jeanette R. Gibsc 1,83( 1,83( 0
John J. Gisl 168,85¢ 168,85¢ 0
Lane L. Glasgov 1,44: 1,44: 0
Lawrence Goldel 24,14: 24,14: 0
Raja Gopalal 194 194 0
G. Hart Gordor 1,66: 1,667 0
Douglas Gore 28 28 0
Michelle M. Grahan 40¢ 40€ 0
Barbara Gros 43t 43k 0
Linda Grossc 13,86( 13,86( 0
Robert Grotyohan 172 172 0
John Grywalski, Ji 49¢ 49z 0
Michael J. Gulott: 207,39¢ 207,39¢ 0
Michael J. Gulotta Ji 4,76 4,762 0
Eric Haensgel 68 68 0
Daniel A. Hajjar 2,75¢ 2,75¢ 0
Linda E. Hakale 48¢€ 48¢€ 0
Andrea M. Hall 1,28¢ 1,28¢ 0
Sandra Hallmal 1,29¢ 1,29¢ 0
Nancy Hallorar 162 162 0
Rodney G. Hanna 514 514 0
Donald P. Harringto 13,69¢ 13,69¢ 0
Roger C. Harrit 3,57¢ 3,57¢ 0
Sherman Harri: 15¢ 15¢ 0
James B. Harve 68 68 0
Diann Z. Hatche 10C 10C 0
Diane L. Hauschilc 37t 37¢ 0
Don Hawes 167 167 0
Jane Hawe 12 12 0
Terry W. Hayes 64 64 0
John A. Hebenstre 2,21¢ 2,21F 0
Frederick N. Heidor! 16,63: 16,63: 0
Lenard Henley 68 68 0
David A. Hennessy/Elizabeth R. Henne 57¢ 57& 0
Ellen Henness 10,327 10,327 0
Ellen Hennessy and Frank Das 39,94 39,94: 0
Diane K. Herweht 2 2 0
James L. Hes 117,47¢ 117,47¢ 0
Mindy S. Hintelmanr 341 341 0
Dennis T. Hirate 2,21¢ 2,21¢ 0
Kevin Ho 1,10¢ 1,10¢ 0
Stephen Hoeffne 10,24: 10,24: 0
Mark A. Hollis 1,83( 1,83( 0
Kathleen Holnes 5,947 5,947 0
Donna Holt 97 97 0
Wendy W. Horr 4,62¢ 4,62¢ 0
Tsochih Hong 1,18¢ 1,18t 0
Thomas C. Hoskin 1,83( 1,83( 0
Bi-Hwa Huang 83 83 0
Matthew Huche 31E 31k 0
Cyrus W. Huneycul 651 651 0
Chi Heng Hunc 3,74 3,745 0



Mandy Husse) 162 162 0
Colin Hwang 264 264 0
Jeannie Hwan 94z 942 0
Dennis Hylanc 3,32¢ 3,32¢ 0
Pina Infusini 1,60¢ 1,60¢ 0
Gregory Ingle 84¢ 84¢ 0
Barbara locc: 277 277 0
Sheree Jaec 22 22 0
Richard Jaffke 3,32¢ 3,32¢ 0
Alexander J. Jalowa 971 971 0
Allen James 4,43¢ 4,43¢ 0
John Jark: 1,15¢ 1,15k 0
John T. Jarusiewic 2,21¢ 2,21¢ 0
Thomas H. Jarusiewic 31¢ 31€ 0
Tyler A. Jayroe 4,211 4,211 0
George H. Jelinsk 34C 34C 0
Elaine E. Jenning 16,63: 16,63: 0
Sujatha Jeyaram: 162 162 0
Steven G. Johnsc 61¢€ 61€ 0
Eleanor Jone 8 8 0
Kenneth S. Jone 1,33( 1,33( 0
Patricia Jone 68 68 0
Shirley Jone! 99¢ 99¢ 0
John Joyne 51C 51C 0
Kathleen A. Jur: 262 262 0
Janice M. Karlsol 17¢ 17¢ 0
Suzanne R. Katambw 554 554 0
Andrea Katz 3,711 3,711 0
Raymond Kean 99¢ 99¢ 0
Adele Kellman 144 144 0
Cynthia F. Kelly 31¢ 31¢ 0
Kathleen Kelly 95 95 0
Allyson Kemka 277 277 0
Joseph M. Kemk 21,83: 21,83: 0
Julia Kent 14¢ 14¢ 0
Abdul S. Kerim 68 68 0
Karen W. Khan Curle 1,02 1,02z 0
Elizabeth Khazzar 14¢ 14¢ 0
Richard Kiehr 4 4 0
Kristine A. Kleppet 5,54¢ 5,54¢ 0
Bradford Klinck 12,21« 12,21« 0
Edward Klos 16,63¢ 16,63¢ 0
Erin A. Knoell 56 56 0
Paul L. Koch 2,53( 2,53( 0
Michael Konarsk 16¢ 16¢ 0
Sharon L. Kophane 2,26¢ 2,26¢ 0
Joanna Kostrzew 831 831 0
Patricia A. Kowall 34C 34C 0
Cheryl J. Kramer Rothme 1,57 1,577 0
Ramraj Krishnat 1,38¢ 1,38¢ 0
Linda Kruse 1,66: 1,662 0
Hui-Lin Kuo 1,27¢ 1,27t 0
Janice C. Kupki 68 68 0
Scott P. Kutche 13¢ 13¢ 0
Mandy R. Laescl 16¢ 16¢ 0
Louis A. Laffin 56 56 0
Beverly G. Landstron 42,21 42,21 0
Vanessa Lanne 44: 445 0
Troy M. LaRue 117 117 0
Ky T. Le 867 867 0
Martha G. Leah 68 68 0
James T. Leche 477 477 0
Paul Lee 68< 685 0



Dawn R. Lemke 68 68 0
Helen Leunc 13¢ 13¢ 0
Debbie S. Liebeskin 1,012 1,012 0
Wei-Liang Lin 27¢ 27¢ 0
Mary Liscoumh 44z 44% 0
Henry Lo 16€ 16€ 0
RitaL. Lo 1,00« 1,004 0
Malaika Lock 68 68 0
Amy L. Loether 11,08¢ 11,08¢ 0
Lynn Lombardc 554 554 0
Lisa Lombard-Claus 1,38¢ 1,38¢ 0
Kimberly C. Lorenz 16¢ 16¢ 0
Patricia M. Lose) 15¢ 15¢ 0
Amy J. Lucks 477 A77 0
Thomas E. Luthe 48¢€ 48¢€ 0
James L. Lutrel 23¢ 23¢ 0
Scott J. Mace! 1,647 1,647 0
10
Katie J. Maldonad 10z 10z 0
Sandra D. Malebranct 37t 37t 0
Robert Malone 1,021 1,021 0
Anthony N. Manganell 68 68 0
Gary Mann 2,65¢ 2,65 0
Melissa R. Manz 31¢ 31¢€ 0
Scott Margolin 1,774 1,774 0
Paul F. Marmori 27¢ 27¢ 0
Susan D. Mars 772 772 0
Marjorie R. Martin 5,54¢ 5,54¢ 0
Michele Mastropolc 4 4 0
Arliss Matich 68 68 0
Shea D. Maultsb 11,08¢ 11,08¢ 0
Michael J. Maxwel 19,67¢ 19,67¢ 0
Kenneth Mayd: 971 971 0
Michael Mayhew 162 162 0
Geraldine Mazalewsl 15¢ 15¢ 0
Mary E. Mazurek 44z 447 0
John McCarthy 1,10¢ 1,10¢ 0
Dorothy McFarlanc 44z 442 0
Eileen McGee 117 117 0
Eileen McGratt 874 874 0
William David McKinnie, IlI 50,06: 50,06: 0
Daniel R. McMonagle 29 29 0
Martin Meadow 831 831 0
Thomas W. Meaghe 8,41¢ 8,41¢ 0
Christopher Mealit 17 17 0
Henry J. Mealir 5,52¢ 5,52¢ 0
John Mealir 4,35 4,35: 0
Jillian Medoff 452 458 0
Elizabeth A. Mendol 35C 35C 0
Carmen Metcalft 13¢ 13¢ 0
Nancy J. Mienharc 1,16(C 1,16(C 0
Alice Miller 34C 34C 0
Daniel Miller 8,871 8,871 0
David C. Miller 2,117 2,113 0
John J. Miller 56,67+ 56,67« 0
Monika Minor 162 162 0
Lawrence A. Moeller: 11C 11C 0
Theresa A. Moh 1,16¢ 1,16¢ 0
Kenneth C. Morgal 29,97¢ 29,97¢ 0
Nancy K. Muellet 68 68 0
Arthur Murphy 1,07¢ 1,07¢ 0
John Murphy 2,771 2,771 0
Sandra B. Murra 11 11 0
David Myles 16€ 16€ 0



Sujatha Nampall 68 68 0
Christopher A. Narcisc 64 64 0
Wendy A. Nea 94t 94t 0
Glen C. Nebe 1,98¢ 1,98¢ 0
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Paul M. Nelsor 68 68 0
Jonathan Nemet 26,367 26,36 0
John Nestice 4,63¢ 4,63¢ 0
Khanh Nguyer 17¢ 17¢ 0
Andrzej T. Niewiadomsk 2,21¢ 2,21¢ 0
Mien H. Niu 1,33: 1,33¢ 0
Thomas E. Nortol 24,38¢ 24,38¢ 0
Maritza L. Nowakowsk 2,48¢ 2,48¢ 0
Denise B. O'Bar: 95 95 0
Jessica M. Occhin 18¢ 18¢€ 0
George F. O'Donne 23,29: 23,29¢ 0
Florence O. Odufi 68 68 0
Femi O. Odulan: 1,66: 1,662 0
Christine M. Olhav-Ablin 34 34 0
Elizabeth A. Olsor 2,21¢ 2,21¢ 0
Linda Orr 72C 72C 0
Alan Oskowsky 1,96¢ 1,96¢ 0
John O'Sullivar 5,49 5,49: 0
Dorothy M. Ott 203 203 0
Stanislaw Pad 1,36¢ 1,36¢ 0
Joseph J. Pagat 1,83( 1,83( 0
Brenda Page 97 97 0
Janna M. Paolin 68 68 0
Thomas J. Parcis 15,727 15,727 0
John C. Par 3,62¢ 3,62¢ 0
Timothy Parris 28 28 0
Raymount Paschi 12 12 0
Ankita M. Patel 68 68 0
Margi Patel 68 68 0
Joseph Paterr 33: 33: 0
Dean Pedreti 19 19 0
Maria L. Pere: 8 8 0
Auburn Perkins 4 4 0
Raymond Perr 1,22( 1,22C 0
Shannon Per-Tucker 12C 12C 0
Gina Petron-Mumolie 1,66° 1,66: 0
Stephanie Pfeiffe 31 31 0
Thi M. Pham 95 95 0
Linda S. Phillips 44z 442 0
Marklyn W. Pierre 68 68 0
Vinita Pilani 194 194 0
Luc Pomerleal 244 244 0
Khuzema Poonawa 68 68 0
Dylan Portel 4,43¢ 4,43¢ 0
David P. Previte 251 251 0
Doug L. Pryor 1,53¢ 1,53¢ 0
Amin Purshottan 554 554 0
Ann Rachel Quesac 43,27( 43,27( 0
Antonio P. Quesad 2,07¢ 2,07¢ 0
Kathleen A. Quinr 34 34 0
12
Vivian V. Quintanilla 31 31 0
Hugh R. Raine 8 8 0
Jennifer Rambusc 357 357 0
Neela K. Ranad 8,94¢ 8,94¢ 0



Joi Randal 277 277 0
Christine Randlt 60¢ 60¢ 0
Otis C. Ray 6,737 6,737 0
Mary Elizabeth Reddin 6,74¢ 6,74¢ 0
Robert Reddingto 56,28¢ 56,28¢ 0
Rebecca W. Redm: 2,49¢ 2,49¢ 0
Susan M. Ree 11 11 0
W. Mitchell Rees 9,702 9,702 0
Anne M. Reminge 15¢ 15¢ 0
Leslie H. Richmonc 16,46" 16,46 0
Nicole A. Rickmonc 26¢€ 26€ 0
Judith Ringlei-Dunn 204 204 0
Calvin R. Roberso 68 68 0
Elizabeth Robinso 19C 19C 0
Jeffrey Robinsol 5,54 5,54¢ 0
John T. Rocl 29¢ 29¢ 0
Mary C. Romasl 11 11 0
Beverly S. Rost 13,86( 13,86( 0
Donna L. Rost 22t 22t 0
Mark Rosenbert 2,571 2,571 0
Rachel Rosengal 16 16 0
Lester J. Rosense 190,97¢ 190,97¢ 0
Randall Rott 1,14: 1,14z 0
Allen J. Rothmatr 46,25 46,25 0
Wanda Russe 971 971 0
Gordon Rutledg 4,43¢ 4,43¢ 0
Jack Sable' 19C 19C 0
Sylvia Sae 34z 34z 0
Rafael Sanche 974 974 0
Benjamin J. Sandbol 554 554 0
Antonietta Sarto 79 79 0
Ingalill Saxene 1,66¢€ 1,66¢€ 0
John Scal: 1,49 1,49¢ 0
Cheryllee Schacht 477 A77 0
Rita L. Schmiede 68 68 0
Estate of Clarin S. Schwar 51,12 51,12 0
Barry K. Schweb: 1,27¢ 1,27¢ 0
Karen A. Sefcik 6,37¢ 6,37¢ 0
Frank B. Senes 12¢ 12¢€ 0
Deborah J. Sessor 78C 78C 0
Kelly Shah 8,871 8,871 0
Amy Sham 1,15(C 1,15C 0
Sherry Sha-Kobee 554 554 0
Yelena Shchekin 16¢ 16¢ 0
Brian R. Shepher 12 12 0
Donna Sherre-Bado 23¢ 23€ 0
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Mary-Catherine Shiflet 2,21¢ 2,21¢ 0
Stephen H. Shu 83: 83: 0
Jefferson T. Simmor 102 102 0
Michelle M. Sims 4 4 0
Scott B. Singhas 16¢ 16¢ 0
Richard C. Skibinsk 68 68 0
Craig S. Smitt 16¢ 16¢ 0
Gerald Smitt 1,66: 1,66° 0
Kenyata Smitt 68 68 0
James M. Smitresl 5,271 5,271 0
Leslie K. Soo Hoc 8,871 8,871 0
Maribel Soto 15¢ 15¢ 0
Matthew Spice 162 162 0
Vicki Squire-Hall 19C 19C 0
Vincent Stesne 1,241 1,241 0
William F. Stope 97¢€ 97€ 0
Ellen Stuckey 53 53 0



Stephanie L. Sturr 68 68 0
Alene Style-Glover 1,031 1,031 0
Lisa Stylianot 28 28 0
Warren P. Sugg 1,66: 1,665 0
Eric Summer: 1,83( 1,83( 0
Ying Loi Sung 3,32¢ 3,32¢ 0
Jon D. Sutcliffe 7,37¢ 7,37¢ 0
John Swane 554 554 0
Rezzelline Tar 16€ 16€ 0
Nancy M. Tartarc 18,16¢ 18,16¢ 0
Chris D. Taylor 4 4 0
Valencia Taylol 28 28 0
James Teasle 322 328 0
Nancy Thacke 1,10¢ 1,10¢ 0
Juna Thelemaqt 8 8 0
Raymond N. Thoma 2,74¢ 2,74¢ 0
Andrew W. Thompsoil 2,81¢ 2,81¢ 0
Sani Timbadit 31¢ 31¢ 0
Sharon Tomit: 1,66: 1,66: 0
Pamela Y. Toussail 3,471 3,471 0
Ollie Treadway 4,61¢ 4,61¢ 0
Louis Tremblay 21 21 0
Marie Frances Tromet 34C 34C 0
That-Yung Tsac 56 56 0
Alan Turetz 10,70: 10,70: 0
Andrzej Tyminski 99¢ 99¢ 0
Christine J. Ubertacci 3,57¢ 3,57¢ 0
Richard Vair 9,27: 9,27: 0
April H. Valerio 162 162 0
Lynda Van Hoorr 2717 2717 0
Douglas Varg: 1,83( 1,83( 0
Vinod Vedvyas 2,771 2,771 0
Ada C. Villahermos: 28 28 0
14
Lucretia Benee Vinso 2 2 0
Aimee L. Viola 29,15¢ 29,15¢ 0
Marie Vladic 68 68 0
F. Randy Vogenber 11,08¢ 11,08¢ 0
Shawn C. Volimani 34C 34C 0
Robert Wagne 1,49 1,497 0
Elaine Walst 1,10¢ 1,10¢ 0
Augustine War 604 604 0
Bor-Sing Wanc 2,29¢ 2,292 0
Edward D. Wartc 554 554 0
Mary M. Ward 5,991 5,991 0
Kimberly C. Warwick 15C 15C 0
Eddie R. Watson | 35C 35C 0
James W. Well 2,412 2,417 0
Kenneth R. Wells 88¢ 88¢ 0
Vernetta S. Well: 194 194 0
Michael J. Whalel 16¢ 16¢ 0
Amie D. White 16¢ 16¢ 0
Jeanne Whitmor 95 95 0
James R. Wiggin 1,38¢ 1,38¢ 0
Jennifer J. Wikstron 88 88 0
Henry B. Wilantewicz IlI 18¢€ 18€ 0
B. Jill Wilkinson 2717 277 0
Thomas J. Wil 1,65¢ 1,65¢ 0
Jacqueline William: 68 68 0
Patricia I. Wilnet 1,38¢ 1,38¢ 0
Lawrence F. Wilsol 8,31¢ 8,31¢ 0
Hoi Shun Won¢ 95 95 0
Michael G. Worther 162 162 0
Hugh L. Worthingtor 204 204 0



Harry Wright 18,38: 18,38: 0
Philip Wright 17,08 17,08 0
Suzanne C. Wya 1,83( 1,83( 0
Maryann Yim 1,66 1,66: 0
David P. York 1,38¢ 1,38¢ 0
Gretchen K. Youni 4,45; 4,457 0
Thomas M. Zavis 4,03( 4,03( 0
Kelley zittinger 162 162 0
2,395,07.
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PLAN OF DISTRIBUTION

We will receive no part of the proceedswoy sales made hereunder. We will pay all expeofsegistration incurred in connection with
this offering and in connection with the offeringdasale of the shares, other than commissionsyuiiss and fees of underwriters, dealers or
agents. All selling and other expenses incurrethbyselling stockholders will be borne by the sglistockholders.

The selling stockholders and any brokedatsagarticipating in the distribution of the shareay be deemed to be "underwriters" within
the meaning of the Securities Act of 1933, and@nymissions or discounts given to any such brokelded may be regarded as underwriting
commissions or discounts under that Act.

The selling stockholders may from timeitoet sell all or a portion of the shares on the Néwk Stock Exchange or on any national
securities exchange on which our common stock nedisted or traded, in negotiated transactionstloeravise, at prices then prevailing or
related to the then current market price or at tiatgml prices. The shares will not be sold in adeswritten public offering. The shares may
be sold directly or through brokers or dealers. iethods by which the shares may be sold include:

(1) a block trade (which may involve cressin which the broker or dealer so engaged w#napt to sell the shares as agent but may
position and resell a portion of the block as pgpatto facilitate the transaction;

(2) purchases by a broker or dealer axjpéal and resale by such broker or dealer foaétount pursuant to this prospectus;
(3) ordinary brokerage transactions aadgactions in which the broker solicits purchasams!;
(4) privately negotiated transactions.

In effecting sales, brokers and dealersagad by the selling stockholders may arrange toerdbrokers or dealers to participate. Brokers
or dealers may receive commissions or discounts fre selling stockholders (or, if any such bro#tealer acts as agent for the purchaser of
such shares, from such purchaser) in amounts te@etiated which are not expected to exceed thastemary in the types of transactions
involved. Broker-dealers may agree with the selfitarkholders to sell a specified number of su@reshat a stipulated price per share, and,
to the extent such broker-dealer is unable to dactiog as agent for a selling stockholder, to pbase as principal any unsold shares at the
price required to fulfill the broker-dealer commént to such selling stockholder. Broker-dealers wbguire shares as principal may
thereafter resell such shares from time to timainsactions (which may involve crosses and blomksiactions and sales to and through other
broker-dealers, including transactions of the retiescribed above) in the over-the-counter mankett@rwise at prices and on terms then
prevailing at the time of sale, at prices thentegldo the then-current market price or in negetidtansactions and, in connection with such
resales, may receive from the purchasers of suatesttommissions as described above.

In connection with the distribution of thleares, the selling stockholders may enter intgingdransactions with broker-dealers. In
connection with such transactions, broker-dealeag engage in short sales of the shares in the efitsedging the positions they assume
with the selling stockholders. The selling stocklest may also sell the shares short and redelieeshares to close out the short positions.
The selling stockholders may also enter into optionther transactions with broker-dealers, whidjuire the delivery to the broker-dealer of
the shares. The selling stockholders may alsodogrhedge the shares to a broker-dealer and tHebdgaler may sell the shares so loane
upon a default the broker-dealer may effect salélseopledged shares. In addition to the foregoihg,selling stockholders may enter into,
from time to time, other types of hedging transaci
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The selling stockholders and any brokerdatsagarticipating in the distributions of the sfamay be deemed to be "underwriters" within
the meaning of Section 2(11) of the Securities@@933 and any profit on the sale of shares bys#léng stockholders and any commissi
or discounts given to any such broker-dealer magiemmed to be underwriting commissions or discountter that Act.

In addition, any shares covered by thispectus that qualify for sale pursuant to Rule 1¥4 be sold under Rule 144 under the
Securities Act rather than pursuant to this prosgec

LEGAL MATTERS

The validity of the securities will be padsupon for us by Richard E. Barry, our Senior Galiand Assistant Secretary. As of Octob
2002, Mr. Barry owned 5,117 shares of Aon Corporatiommon stock, held restricted stock awards @@@}%shares and 1,980 vested and
24,020 unvested stock options. In addition, 2,682%e&s of Aon Corporation common stock held by itpkeyee stock ownership plan and
savings plan were attributable to Mr. Barry.

EXPERTS

The consolidated financial statements &ed¢lated financial statement schedules (as egjtat Aon Corporation included in Aon
Corporation's Annual Report (Form 10-K/A) for theay ended December 31, 2001 have been auditedisy &iYoung LLP, independent
auditors, as set forth in their report thereonudeld therein and incorporated herein by refereéBoeh consolidated financial statements and
schedules are incorporated herein by referencelismce upon such report given on the authorityumh firm as experts in accounting and
auditing.

With respect to the unaudited condenseddadatated interim financial information for the é@smonth periods ended March 31, 2002
March 31, 2001, and the three and six-month pemodied June 30, 2002 and June 30, 2001, incorpdogiteeference in this prospectus,
Ernst & Young LLP have reported that they have iggplimited procedures in accordance with professictandards for a review of such
information. However, their separate reports, ideltdiin Aon Corporation's Quarterly Reports on Fo®)/A and Form 10-Q for the
quarters ended March 31, 2002 and June 30, 20§f2ectively, and incorporated herein by referentzde ghat they did not audit and they do
not express an opinion on that interim financiéimation. Accordingly, the degree of reliance bait reports on such information should be
restricted considering the limited nature of théew procedures applied. The independent audit@rsiat subject to the liability provisions
Section 11 of the Securities Act of 1933 (the "Ad0r their reports on the unaudited interim fin@hanformation because those reports are
not a "report” or a "part" of the Registration tatnt prepared or certified by the auditors withim meaning of Sections 7 and 11 of the Act.
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PART 11

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of | ssuance and Distribution.*

Securities and Exchange Commission registratiol $ 1,167
Accounting fee: 5,00(
Printing, distribution, and engraving fe 5,00(C
Legal fees and expens 15,00(
Miscellaneous 338
Total $  26,50(

I

* All amounts are estimated except for the Securéres Exchange Commission registration fee.

Item 15. Indemnification of Directors and Officers.

The registrant was organized under andbgest to the Delaware General Corporation Lawaleke law provides that officers and
directors may receive indemnification from theirparations for certain actual or threatened lavestihe Delaware law sets out the stanc



of conduct which the officers and directors musetie order to be indemnified, the parties whotardetermine whether the standard has
been met, and the types of expenditures whichbaiindemnified. Delaware law further provides thabrporation may purchase
indemnification insurance, such insurance providimdgmnification for the officers and directors wHer or not the corporation would have
the power to indemnify them against such liabilityder the provisions of Delaware law.

The registrant has adopted an article wiilsi second restated certificate of incorporatasamended, which provides that it will
indemnify its officers and directors to the fulltemt permitted by Delaware law.

Furthermore, the registrant is coverednsurance which will reimburse it within the poliliyits for amounts it is obligated to pay in
lawsuits involving officers and directors servimgsuch capacities in which the damages, judgmsetiements, costs, charges or expenses
incurred in connection with the defense of theaaxgtsuit or proceeding are reimbursable pursuatiteédaw and the second restated certifi
of incorporation, as amended.

Item 16. Exhibits.

Exhibits marked with an asterisk (*) aredmporated by reference to documents previousdd fily the registrant with the Securities and
Exchange Commission, as indicated. All other doqumbisted are or will be filed with this registi@at statement.

Number Description

*2(a) Agreement and Plan of Merger dated as of AugRsfQ00 between the registrant, Aon Keith
Acquisition Corp. and ASA Acquisition Corp. incomated by reference to Exhibit 2(a) to the
registrant's Registration Statement on Fo-3 (SEC File No. 33-49300).

*2(b) Registration Rights Agreement dated as of Octob20@0 between the registrant and Ellen A.

Hennessy, as the stockholders' representativegocated by reference to Exhibit 2(b) to the
registrant's Registration Statement on Fo-3 (SEC File No. 32-49300).

-1

*3(a) Second Restated Certificate of Incorporation ofréggstrant incorporated by reference to
Exhibit 3(a) to the registrant's Annual Report amrg 10-K for the year ended December 31,
1991.

*3(b) Certificate of Amendment of the registrant's SecBedtated Certificate of Incorporation
incorporated by reference to Exhibit 3 to the regigt's Quarterly Report on Form 10-Q for the
quarter ended March 31, 19¢

*3(c) Certificate of Amendment of the registrant's SecBedtated Certificate of Incorporation
incorporated by reference to Exhibit 3 to the regigt's Current Report on Form 8-K, dated May
9, 2000.

*3(d) Amended By-laws of the registrant incorporated dfegrence to Exhibit 3.2 to the registrant's
Current Report on Forrmr-K filed October 4, 200z

*3(e) Certificate of Designation for the registrant'si€eIC Cumulative Preferred Stock incorporate:
reference to Exhibit 4.1 to the registrant's CurReport on Form-K, dated February 9, 199

5 Opinion of Richard E. Barry, Senior Counsel andigissit Secretary of the registra
23(a Consent of Richard E. Barry (included in Exhibit
23(b; Consent of Ernst & Young LLF
23(c.  Acknowledgement of Ernst & Young LL|

24  Powers of Attorney

I[tem 17. Undertakings.



The registrant hereby undertakes:

(@) (1) To file, during any period in whioffers or sales are being made of the securitigistered hereby, a post-effective
amendment to this registration statement;

(i) To include any prospectus required byt®acl0(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any factewents arising after the effective date of thggsteation statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the
information set forth in the registration stateméitwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otsgties offered would not exceed that which waggstered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pexsps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a 20 percent
change in the maximum aggregate offering pricéas#t in the "Calculation of Registration Fee" &l the effective
registration statement;

(i) To include any material informatiavith respect to the plan of distribution not prawsty disclosed in the registration
statement or any material change to such informatidhe registration statement;

provided, however , that the undertakings set forth in paragraphan@ (ii) above do not apply if the information végd to be
included in a post-effective amendment by thosegraphs is contained in periodic reports filed waittiurnished to the
Commission by the registrant

-2

pursuant to Section 13 or Section 15(d) of the Beéesi Exchange Act of 1934 that are incorporatgdderence in the
registration statement.

(2) That, for the purpose of determinimy dability under the Securities Act of 1933, eatlth post-effective amendment shall
be deemed to be a new registration statementngladithe securities offered therein, and the oftgof such securities at that time
shall be deemed to be the initi@na fide offering thereof.

(3) To remove from registration by meaha post-effective amendment any of the securiieiag registered which remain
unsold at the termination of the offering.

(4) That, for purposes of determining &apility under the Securities Act of 1933, eadinfj of the registrant's annual report
pursuant to Section 13(a) or Section 15(d) of teeusities Exchange Act of 1934 (and, where appl&adach filing of an employee
benefit plan's annual report pursuant to Sectiqa)1&f the Securities Exchange Act of 1934) thah¢orporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitfésred therein, and the offering of
such securities at that time shall be deemed tbédaitial bona fide offering thereof.

(5) Insofar as indemnification for liakigis arising under the Securities Act of 1933 maybrmitted to directors, officers and
controlling persons of the registrant pursuanhtgrovisions described under Item 15 above, @rotise, the registrant has been
advised that in the opinion of the Securities arndiange Commission such indemnification is agginsiic policy as expressed in 1
Act and is, therefore, unenforceable. In the etleait a claim for indemnification against such ligigis (other than the payment by the
registrant of expenses incurred or paid by a direcifficer or controlling person of the registramthe successful defense of any
action, suit or proceeding) is asserted by sudcthr, officer or controlling person in connectiwith the securities being registered,
the registrant will, unless in the opinion of itsunsel the matter has been settled by controllieggrlent, submit to a court of
appropriate jurisdiction the question whether simcdemnification by it is against public policy agpeessed in the Act and will be
governed by the final adjudication of such issue.

-3

SIGNATURES

Pursuant to the requirements of the Seearict of 1933, the registrant certifies thatashreasonable grounds to believe that it mee



of the requirements for filing this registratiomt&ment on Form S-3 and has duly caused this ratjist statement to be signed on its behalf
by the undersigned, thereunto duly authorizedhénQity of Chicago, State of Illinois, as of OctoBe 2002.

AON CORPORATION

By: /sl PATRICK G. RYAN

Patrick G. Ryan
Chairman and Chief Executive Officer

Pursuant to the requirements of the Seéearict of 1933, this registration statement haantsgned below by the following persons in
the capacities indicated as of October 9, 2002.

Signature Capacity

s/ PATRICK G. RYAN Chairman, Chief Executive Officer and Director

(Principal Executive Officer)

Patrick G. Ryar

/s/ HARVEY N. MEDVIN Executive Vice President and Chief Financial Office

(Principal Financial and Accounting Officer)

Harvey N. Medvir

Director
Edgar D. Jannott
*
Director
Lester B. Knighr
*
Director
Perry J. Lewis
*
Director
R. Eden Martir
*
Director
Andrew J. McKenni
*
Director
Robert S. Morrisol
*
Director

Richard C. Notebae

*

President, Chief Operating Officer and Director
Michael D. O'Hallerai
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John W. Rogers, J Director

*

Director
Patrick G. Ryan, J

*

Director

George A. Schaefe

/s/ RAYMOND I. SKILLING

Executive Vice President, Chief Counsel and Directo
Raymond I. Skilling

*

Director
Carolyn Y. Woa
*By: /sl RAYMOND I. SKILLING
Raymond I. Skilling
Attorney-in-Fact
Date: October 9, 2002
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EXHIBIT INDEX

TO REGISTRATION STATEMENT
ON FORM S-3

AON CORPORATION

Exhibit
Number Description of Exhibit

*2(a) Agreement and Plan of Merger dated as of Augs2Q00 between the registrant, Aon Keith
Acquisition Corp. and ASA Acquisition Corp. incomated by reference to Exhibit 2(a) to the
registrant's Registration Statement on Fo-3 (SEC File No. 33-49300).

*2(b) Registration Rights Agreement dated as of Octob20Q0 between the registrant and Ellen A.
Hennessy, as the stockholders' representativerpocated by reference to Exhibit 2(b) to the
registrant's Registration Statement on Fo-3 (SEC File No. 32-49300).

*3(a) Second Restated Certificate of Incorporation ofréggstrant incorporated by reference to
Exhibit 3(a) to the registrant's Annual Report amrz 10-K for the year ended December 31,
1991.

*3(b) Certificate of Amendment of the registrant's SecBedtated Certificate of Incorporation
incorporated by reference to Exhibit 3 to the regigt's Quarterly Report on Form 10-Q for the
quarter ended March 31, 19¢

*3(c) Certificate of Amendment of the registrant's SecBedtated Certificate of Incorporation
incorporated by reference to Exhibit 3 to the regig's Current Report on Form 8-K, dated
May 9, 2000

*3(d) Amended By-laws of the registrant incorporated dfgmence to Exhibit 3.2 to the registrant's
Current Report on Form -K for the year ended December 31, 1€

*3(e) Certificate of Designation for the registrant'si€&IC Cumulative Preferred Stock incorporate:



reference to Exhibit 4.1 to the registrant's CuriReport on Form-K dated February 9, 199

5 Opinion of Richard E. Barry, Senior Counsel andigtasit Secretary of the registra

23(a Consent of Richard E. Barry (included in Exhibit
23(b; Consent of Ernst & Young LLF
23(c; Acknowledgement of Ernst & Young LLI

24  Powers of Attorney

Exhibits marked with an asterisk (*) are incorperhby reference to documents previously filed ®yrégistrant with the Securities and

Exchange Commission, as indicated.
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OPINION OF RICHARD E. BARRY

October 9, 2002

Aon Corporation
200 East Randolph Street
Chicago, lllinois 60601

Re: Registration of Common Stock

Ladies and Gentlemen:

Exhibit 5

| am Senior Counsel and Assistant SecretbBAon Corporation (the "Company"). | refer to tRegistration Statement on Form S-3 (the
"Registration Statement") being filed by the Compuaiith the Securities and Exchange Commission'(#t€C") under the Securities Act of
1933, as amended (the "Securities Act"), relatinthé registration of 700,000 shares of the Comsargmmon stock, par value $1.00 per

share ("Common Stock").

I am familiar with the proceedings to dafith respect to the proposed issuance of the ded$she Common Stock and have exami



such records, documents and questions of law, aiigfisd myself as to such matters of fact, asveh@onsidered relevant and necessary as a
basis for this opinion.

In rendering the opinions expressed beldvayve assumed the authenticity of all documeniensited to me as originals and the
conformity to the originals of all documents suligdtto me as copies. In addition, | have assumddane not verified the accuracy as to
factual matters of each document | reviewed.

Based on the foregoing, | am of the opirthoat:

1. The Company is duly incorporated and validly erigtiinder the laws of the State of Delaware.
2. The Company has corporate power and authority ttwosize and issue the Common Stock.
3. The shares of Common Stock have been validly issarediare fully paid and nonassessable.

This opinion letter is limited to the Geale€Corporation Law of the State of Delaware, theslaf the State of lllinois and the federal le
of the United States of America.

For the purposes of this opinion lettdrale assumed that, at the time of the issuanaasdl delivery of Common Stock: (i) the
authorization thereof by the Company will not héveen modified or rescinded, and there will not haseurred any change in law affecting
the validity, legally binding character or enforbgity thereof; (ii) the terms and conditions of @mon Stock will be as expressly
contemplated by the Registration Statement; afdl{g Second Restated Certificate of Incorporatamnamended, and the By-Laws of the
Company, as currently in effect, will not have besadified or amended and will be in full force asftect.

I do not find it necessary for the purpostthis opinion letter to cover, and accordinglgxipress no opinion as to, the application of the
securities or blue sky laws of the various stateb@ District of Columbia to sales of the CommaacR.

I hereby consent to the filing of this apimletter as an Exhibit to the Registration Staatrand to all references to me under the captior
"Legal Matters" in the Prospectus forming a parthaf Registration Statement. In giving such condesit not thereby admit that | am within
the category of persons whose consent is requirefebtion 7 of the Securities Act or the relatddswand regulations promulgated by the
SEC.

Very truly yours,

/sl Richard E. Barr
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Exhibit 23(b)
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the reference to our firmeuritle caption "Experts"” in this Registration Statat (Form S-3) for the registration of
700,000 shares and Post-Effective Amendment No.the Registration Statement (Form S-3 333-49306)ralated combined Prospectus of
Aon Corporation for 4,564,824 shares of its comrstmek and to the incorporation by reference theogiour report dated February 12, 2002
(except for Note 1, as to which the date is Aud4st2002), with respect to the consolidated finangiatements and the related financial
statement schedules (as restated) of Aon Corparat@uded in its Annual Report (Form XJA) for the year ended December 31, 2001 f
with the Securities and Exchange Commission.

/sl Ernst & Young LLP

Chicago, lllinois
October 8, 200:
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Exhibit 23(c)
October 8, 2002

Board of Directors and Stockholders
Aon Corporation

We are aware of the incorporation by referencéim Registration Statement (Form S-3) for the tegfion of 700,000 shares and Post-
Effective Amendment No. 1 to the Registration Stegat (Form S-3 333-49300) and related combinedpdeias of Aon Corporation for
4,564,824 shares of its common stock of our reptated April 29, 2002 (except for Note 1, as tocktthe date is August 14, 2002) and
August 14, 2002 relating to the unaudited condegsedolidated interim financial statements of Aargration which are included in its
Form 10-Q/A and Form 10-Q for the quarters endedc&1, 2002 and June 30, 2002, respectively.

/sl ERNST & YOUNG LLP
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Exhibit 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally totestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analy/ond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitubo the undersigned and in the
undersigned's name, place and stead, in any andgcities, to sign a Registration Statement amF®-3 (the "Registration Statement"”)
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and sugplenthereto or to the prospectus contained théretuding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreaction therewith, with the Securities and
Exchange Commission, and any and all documentsnglt the qualification or registration undertstBlue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power artidoaity to do and perform each and every act
thing requisite or necessary to be done in andtabeipremises, as fully to all intents and purgasgthe undersigned might or could do in
person, hereby ratifying and confirming all thatsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.

/s/ EDGAR D. JANNOTTA

Edgar D. Jannott




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally totestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analyfond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitubo the undersigned and in the
undersigned's name, place and stead, in any andgcities, to sign a Registration Statement amF®-3 (the "Registration Statement"”)
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and sugplenthereto or to the prospectus contained théreituding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreaction therewith, with the Securities and
Exchange Commission, and any and all documentsnglt the qualification or registration undertstBlue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power aldoaity to do and perform each and every act
thing requisite or necessary to be done in andtabeipremises, as fully to all intents and pursasgthe undersigned might or could do in
person, hereby ratifying and confirming all thatsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.

/sl LESTER B. KNIGHT

Lester B. Knighr

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally totestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analyfond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitubo the undersigned and in the
undersigned's name, place and stead, in any andgcities, to sign a Registration Statement amF®-3 (the "Registration Statement"”)
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and sugplenthereto or to the prospectus contained théreituding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreaction therewith, with the Securities and
Exchange Commission, and any and all documentsngle the qualification or registration undertstBlue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power aldoaity to do and perform each and every act
thing requisite or necessary to be done in andtabeipremises, as fully to all intents and purgasethe undersigned might or could do in
person, hereby ratifying and confirming all thatsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.

/sl PERRY J. LEWIS

Perry J. Lewis

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally totestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analyfond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitufiio the undersigned and in the
undersigned's name, place and stead, in any andgcities, to sign a Registration Statement amF®-3 (the "Registration Statement"”)
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and sugplenthereto or to the prospectus contained théreituding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreaction therewith, with the Securities and
Exchange Commission, and any and all documentsnglt the qualification or registration undertstBlue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power aldoaity to do and perform each and every act
thing requisite or necessary to be done in andtahewpremises, as fully to all intents and purpasethe undersigned might or could do in
person, hereby ratifying and confirming all thatsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.



/s/ R. EDEN MARTIN

R. Eden Martir

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally ¢otestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analyfond I. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with &nld several power of substitution and resubstitufiio the undersigned and in the
undersigned's name, place and stead, in any andmkities, to sign a Registration Statement amF®-3 (the "Registration Statement")
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and supgplenthereto or to the prospectus contained théreituding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreextion therewith, with the Securities and
Exchange Commission, and any and all document8ngleo the qualification or registration undertst8lue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power aldoaity to do and perform each and every act
thing requisite or necessary to be done in andtahewpremises, as fully to all intents and purpasethe undersigned might or could do in
person, hereby ratifying and confirming all thadsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.

/s/  ANDREW J. MCKENNA

Andrew J. McKenni

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally ¢otestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analyfond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitufiio the undersigned and in the
undersigned's name, place and stead, in any andmkities, to sign a Registration Statement amF®-3 (the "Registration Statement")
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and supgplenthereto or to the prospectus contained théreituding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreextion therewith, with the Securities and
Exchange Commission, and any and all document8ngleo the qualification or registration undertst8lue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power aldoaity to do and perform each and every act
thing requisite or necessary to be done in andtahewpremises, as fully to all intents and purpasethe undersigned might or could do in
person, hereby ratifying and confirming all thadsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.

/s/ ROBERT S. MORRISON

Robert S. Morrisol

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally ¢otestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analyfond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with &nld several power of substitution and resubstitufiio the undersigned and in the
undersigned's name, place and stead, in any andmkities, to sign a Registration Statement amF®-3 (the "Registration Statement")
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and sugplenthereto or to the prospectus contained théreituding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreextion therewith, with the Securities and
Exchange Commission, and any and all document8ngleo the qualification or registration undertst8lue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power aldoaity to do and perform each and every act
thing requisite or necessary to be done in andtahewpremises, as fully to all intents and purpasethe undersigned might or could do in
person, hereby ratifying and confirming all thatdsattorney-in-fact and agents or any of them, or their or hisstiie or substitutes, m:



lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.

/s/ RICHARD C. NOTEBAERT

Richard C. Notebae

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally totestiand appoints Patrick G.
Ryan, Harvey N. Medvin and Raymond I. Skilling, aath of them, with full power to act without thiers, his true and lawful attorneys-in-
fact and agents, with full and several power ofssitiition and resubstitution for the undersigned emnthe undersigned's name, place and
stead, in any and all capacities, to sign a Registr Statement on Form S-3 (the "Registrationegtant") under the Securities Act of 1933,
as amended (the "Securities Act"), for the regitraof up to 750,000 shares of common stock of Samnporation, and any and all
amendments and supplements thereto or to the prospeontained therein (including all pre-effectarel post-effective amendments), and to
file the same, with all exhibits thereto, and a@lier documents in connection therewith, with theusiéies and Exchange Commission, and
any and all documents relating to the qualificatbomegistration under state Blue Sky or securig@ss of such securities, granting unto such
attorneys-in-fact and agents, and each of therhp&wer and authority to do and perform each aratesact and thing requisite or necessary
to be done in and about the premises, as fullyl iatants and purposes as the undersigned migbowld do in person, hereby ratifying and
confirming all that said attorneys-in-fact and ageor any of them, or their or his substitute drstitutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.

/sl MICHAEL D. O‘'HALLERAN

Michael D. O'Halleral

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally totestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analyfond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitufiio the undersigned and in the
undersigned's name, place and stead, in any andgcities, to sign a Registration Statement amF®-3 (the "Registration Statement"”)
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and sugplenthereto or to the prospectus contained théreituding all pre-effective and post-
effective amendments), and to file the same, withxnibits thereto, and all other documents inreextion therewith, with the Securities and
Exchange Commission, and any and all documentsngle the qualification or registration undertstBlue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power aldoaity to do and perform each and every act
thing requisite or necessary to be done in andtahewpremises, as fully to all intents and purpasethe undersigned might or could do in
person, hereby ratifying and confirming all thatsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseighis name effective as of October 9, 2002.

/sl JOHN W. ROGERS, JR.

John W. Rogers, J

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally totestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analy/ond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitufiio the undersigned and in the
undersigned's name, place and stead, in any andmkities, to sign a Registration Statement amF®-3 (the "Registration Statement")
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and sugplenthereto or to the prospectus contained théraituding all pr-effective and po-



effective amendments), and to file the same, withxibits thereto, and all other documents inreextion therewith, with the Securities and
Exchange Commission, and any and all document8ngleo the qualification or registration undertst8lue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power aldoaity to do and perform each and every act
thing requisite or necessary to be done in andtahewpremises, as fully to all intents and purpasethe undersigned might or could do in
person, hereby ratifying and confirming all thadsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseibhis hame effective as of October 9, 2002.

/sl PATRICK G. RYAN, JR.

Patrick G. Ryan, J

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally ¢otestiand appoints Patrick G.
Ryan, Michael D. O'Halleran, Harvey N. Medvin analyond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitufiio the undersigned and in the
undersigned's name, place and stead, in any andmkities, to sign a Registration Statement amF®-3 (the "Registration Statement")
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and supgplenthereto or to the prospectus contained théreituding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreextion therewith, with the Securities and
Exchange Commission, and any and all document8ngleo the qualification or registration undertst8lue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power artidoaity to do and perform each and every act
thing requisite or necessary to be done in andtahewpremises, as fully to all intents and purpasethe undersigned might or could do in
person, hereby ratifying and confirming all thadsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseibhis hame effective as of October 9, 2002.

/sl GEORGE A. SCHAEFER

George A. Schaefe

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally ¢otestiand appoints Patrick G.
Ryan, Michael D. O'Halleran and Harvey N. Medvindaach of them, with full power to act without thtbers, his true and lawful attorneys-
in-fact and agents, with full and several poweswbstitution and resubstitution for the undersigaed in the undersigned's name, place and
stead, in any and all capacities, to sign a Registr Statement on Form S-3 (the "Registrationegtant”) under the Securities Act of 1933,
as amended (the "Securities Act"), for the registraof up to 750,000 shares of common stock of Samnporation, and any and all
amendments and supplements thereto or to the pospeontained therein (including all pre-effectarel post-effective amendments), and to
file the same, with all exhibits thereto, and @lier documents in connection therewith, with theusiéies and Exchange Commission, and
any and all documents relating to the qualificatbomegistration under state Blue Sky or securi@ss of such securities, granting unto such
attorneys-in-fact and agents, and each of thehpéwer and authority to do and perform each aretyesact and thing requisite or necessary
to be done in and about the premises, as fullyl iatants and purposes as the undersigned migbowld do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agesr any of them, or their or his substitute drstitutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseiphis hame effective as of October 9, 2002.

/s/ RAYMOND I. SKILLING

Raymond I. Skilling

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally ¢otestiand appoints Patrick



Ryan, Michael D. O'Halleran, Harvey N. Medvin analy/ond |. Skilling, and each of them, with full pemto act without the others, his true
and lawful attorneys-in-fact and agents, with anld several power of substitution and resubstitubo the undersigned and in the
undersigned's name, place and stead, in any andmkities, to sign a Registration Statement amF®-3 (the "Registration Statement")
under the Securities Act of 1933, as amended @leeurities Act"), for the registration of up to 7800 shares of common stock of Aon
Corporation, and any and all amendments and sugplenthereto or to the prospectus contained théretuding all pre-effective and post-
effective amendments), and to file the same, withxdibits thereto, and all other documents inreaction therewith, with the Securities and
Exchange Commission, and any and all document8ngleo the qualification or registration undertst8lue Sky or securities laws of such
securities, granting unto such attorneydaat and agents, and each of them, full power artldoaity to do and perform each and every act
thing requisite or necessary to be done in andtabeipremises, as fully to all intents and pursasgthe undersigned might or could do in
person, hereby ratifying and confirming all thadsattorneys-in-fact and agents or any of thentheir or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseaibher name effective as of October 9, 2002.

/s/ CAROLYN Y. WOO

Carolyn Y. Woa

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that therpen whose signature appears below severally ¢otestiand appoints Michael
O'Halleran, Harvey N. Medvin and Raymond |. Skiliand each of them, with full power to act withtha others, his true and lawful
attorneys-in-fact and agents, with full and sevpmber of substitution and resubstitution for timelersigned and in the undersigned's name,
place and stead, in any and all capacities, to@iBegistration Statement on Form S-3 (the "Regjistn Statement") under the Securities Act
of 1933, as amended (the "Securities Act"), forrgastration of up to 750,000 shares of commonkstd Aon Corporation, and any and all
amendments and supplements thereto or to the prtospeontained therein (including all pre-effectaral post-effective amendments), and to
file the same, with all exhibits thereto, and dler documents in connection therewith, with theugides and Exchange Commission, and
any and all documents relating to the qualificatbomegistration under state Blue Sky or securi@ss of such securities, granting unto such
attorneys-in-fact and agents, and each of therhpéwer and authority to do and perform each aretyesact and thing requisite or necessary
to be done in and about the premises, as fullyl intants and purposes as the undersigned migbowid do in person, hereby ratifying and
confirming all that said attorneys-in-fact and ageor any of them, or their or his substitute drstitutes, may lawfully do or cause to be done
by virtue hereof.

IN WITNESS WHEREOF, the undersigned haseibhis hame effective as of October 9, 2002.

/sl PATRICK G. RYAN

Patrick G. Ryar
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