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AON CORPORATION

Notice of Annual Meeting of Holders of Common Staeld Series C Preferred Stock . . . April 19, 1

To the Stockholders of
AON CORPORATION

NOTICE IS HEREBY GIVEN that the annual meeting loé tholders of shares of Common Stock and SerieeferRed Stock of Aol
Corporation will be held on Friday, April 19, 1994,10:00 A.M., at The First Chicago Center, OrstMlational Plaza, Chicago, Illinois, for
the following purposes:

1. To elect directors pursuant to the By-Laws.
2. To ratify the appointment of Ernst & Young LLB the Company's independent auditors for the y@a8.1
3. To transact such other business as may propenhe before the meeting.

The close of business on February 28, 1996, hasfbesl as the record date for the determinatiostetkholders entitled to vote at the
stockholders' meeting. Only those stockholdergobrd at the close of business on such date wéintided to vote at the meeting.

Aon Corporation

/'SI ARTHUR F. QUERN

Arthur F. Quern
Cor porate Secretary

March 9, 1996



AON CORPORATION
123 NORTH WACKER DRIVE
CHICAGO, ILLINOIS 60606

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS ON APRIL 19, 199 6

The annual meeting of the stockholders of Aon Cation (the "Company") will be held at The Firsti€dgo Center, One First National
Plaza, Chicago, lllinois, at 10:00 A.M. on April 1B996. This Proxy Statement is being sent to déadther of the issued and outstanding
shares of the Company's Common Stock ("Common SHaard each holder of the issued and outstandiages of the Company's Series C
Cumulative Preferred Stock ("Preferred Shares" togkther with the Common Shares, the "Shareslfjezhto vote at the meeting in order
furnish information relating to the business taitamsacted at the meeting. The Company's AnnuabiRé&p Stockholders for the fiscal year
ended December 31, 1995, including financial states) is being mailed to stockholders, togetheh tits Proxy Statement, beginning on or
about March 9, 1996. No part of such Annual Repbdil be regarded as proxy-soliciting material@aa&ommunication by means of which
any solicitation is made.

We hope that you will be present at the meetingoif cannot attend, please complete, sign andteetslthe enclosed proxy in the
accompanying envelope so that your shares wilepeasented. The envelope is addressed to the Cgrapdirequires no postage if mailed
from within the United States. You may revoke yptoxy at any time before it is voted at the meetigch proxy duly executed and recei
prior to the meeting will be voted according totésms. Stockholders who receive more than oneypraxd--due to the existence of multiple
Common Share accounts--should sign and return@tigs received in order to be sure that all shaseswned are voted.

If no direction as to the manner of voting the griscmade, the proxy will be voted in accordancthuwlie recommendations of the Board of
Directors set forth herein.

The Company will bear the cost of the preparatiod solicitation of proxies, including the reasomatharges and expenses of brokerage
firms or other nominees for forwarding proxy madéto beneficial owners of Common Shares. In additd solicitation by mail, proxies mi
be solicited by telephone, by facsimile, or perdlgrtay certain officers and regular employees & @ompany and its subsidiaries without
extra compensation. The Company has retained Gsamgg Co., 100 Wall Street, New York, New York id & the solicitation of proxies
for a fee estimated at $7,500. The enclosed prosglicited by and on behalf of the Board of Dicest

1



VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

At the close of business on February 28, 1996re¢herd date fixed for determination of stockholdemsitled to vote at the meeting, there v
108,413,284 Common Shares and 1,000,000 PrefehaeSoutstanding, each entitled to one vote.

As of February 28, 1996, the beneficial owners¥%fd& more of any class of the Company's securdigiled to vote at the meeting and
which were known to the Company were:

No. of Common Percent of
Name and Address Shares Class
Patrick G. Ryan 13,463,051(1) 12.4%
c/o Aon Corporation
123 N. Wacker Drive
Chicago, IL 60606
Brinson Partners, Inc. 6,579,672(2) 6.1%

209 South LaSalle Street
Chicago, Illinois 60604

No. of Preferr ed Percent of
Name and Address Shares Class
Jessie V. Stone 600,000 60%

c/o W. Clement Stone
Enterprises, Inc.

P.O. Box 649

Lake Forest, IL 60045

W. Clement Stone 400,000 40%
c/o W. Clement Stone
Enterprises, Inc.
P.O. Box 649
Lake Forest, IL 60045

(1) Includes 9,939,750 Common Shares owned by Byderprises Corporation of lllinois or its whollyvaed subsidiaries ("REC") or by
Ryan Holding Corporation of Illinois or its whollgwned subsidiaries ("RHC") and 1,291 shares owryeitidd Company's Employee Stock
Ownership Plan and allocated to Mr. Ryan. Mr. Rydas wife and his children own all of the outstarglcommon stock of REC and RHC,
and Mr. and Mrs. Ryan and two of their sons arestiie Directors of REC and RHC. Accordingly, then@oon Shares held by REC and R
are included in the shares beneficially owned by Riran. Also includes 576,600 Common Shares hetdaifrd and beneficially owned by
Mrs. Ryan. Mr. Ryan disclaims any beneficial instri@ these shares. Under the terms of the Empl8y@ek Ownership Plan, Mr. Ryan is
entitled to direct the manner in which the Planistees will vote the shares allocated to Mr. Ryan.

(2) Includes to the best knowledge of the Compdinshares beneficially owned by Brinson Partnems, lits parent, subsidiaries and
affiliates.

ELECTION OF DIRECTORS

Unless a proxy directs to the contrary, it is inted that the proxies will be voted for the elect@Directors of the fifteen nominees name
the following pages to hold office until the nextseeding annual stockholders' meeting or untit tlespective successors are duly elected
and qualify. All the nominees are currently Dirastof the Company. While management has no reasbelieve that any of the nominees
will not be available to serve as a Director, if fmy reason any of them should become unavaildi®eyroxies will be voted for such
substitute nominees as may be designated by thel B6®irectors. The Directors shall be electedhry
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vote of the majority of votes present in personemresented by proxy at the meeting. Accordinghgesvotes withheld will count as present
at the meeting (and will therefore also count tasahe establishment of a quorum), a vote withF@l@ nominee will adversely effect that
nominee's ability to secure the necessary majofitiie votes present at the meeting.

Set forth on the following pages is biographicébimation concerning each management nominee éatieh as a Director, the nominee's
principal occupation, the period during which tleeminee has served as a Director of the Companydirgy service as a Director or
employee of Combined Insurance Company of AmefiCarfbined Insurance”), a subsidiary of the CompanyRyan Insurance Group, Inc.
("Ryan Group"), which merged with the Company i829Ages shown for all Directors are as of Decen®ier1995. There are no nominees
for the Board other than the management nominees.

PATRICK G. RYAN Director since 1965

Patrick G. Ryan has been Chairman of the Boartle@ftompany since 1990 and President and Chief EixedDfficer of the Company since
the merger of the Company and Ryan Group in 1988r ® the merger, Mr. Ryan served as ChairmatheBoard and Chief Executive
Officer of Ryan Group. Mr. Ryan is a director ofgtiChicago NBD Corporation, Chairman of the Boafr@ rustees of Northwestern
University and a Trustee of Rush-Presbyterian-8kels Medical Center. He serves as Chairman dEteeutive Committee.

Age: 58

DANIEL T. CARROLL Director since 1980

Mr. Carroll is Chairman and President of The Cai®@bup, Inc. From early 1980 until early 1982 haswPresident and Chief Executive
Officer and a Director of Hoover Universal, IncoRr 1975 until early 1980 he was President of Gdutd He is a director of A. M. Castle
Co.; American Woodmark Corporation; Comshare, IBeSoto, Inc.; Diebold, Inc.; Oshkosh Truck Corpiorg Wolverine World Wide,
Inc.; and Woodhead Industries, Inc. He servesrasraber of the Organization and Compensation antlitikeinating Committees.

Age: 69



FRANKLIN A. COLE Director since 1984

Mr. Cole, since 1984, has been Chairman of Cro€smporation, a personal investment company. Froii 18 1984 he was Chairman and
Chief Executive Officer of Walter E. Heller Intetiaal Corporation (renamed Amerifin Corporationlanuary 1984), a worldwide
diversified financial services company. Mr. Colaiso a director of American National Corporatiowl &s subsidiary, American National
Bank and Trust Company of Chicago; CNA Income Shdre.; Duff & Phelps Utilities Income Inc.; GATRorporation; Local Initiatives
Support Corporation; and Peoples Energy Corporakienis Vice Chairman of the Board of Trustees oftNwestern University and
Chairman of The Chicago Human Relations Foundatitenserves as a member of the Investment and Aaditmittees.

Age: 69

EDGAR D. JANNOTTA Director since 1995

On January 2, 1996, William Blair & Company, L.L.&@nverted from a partnership at which time Mr.ntgta was hamed Senior Principal.
Prior to this conversion, Mr. Jannotta joined Véithi Blair & Company in May 1959 as an Associate abee a Partner in January 1965,
Assistant Managing Partner in June 1973, ManagartnhEr in September 1977, and Senior Partner inaigri995. He is a director of AAR
Corp.; Bandag Incorporated; Commonwealth Edison omyg; Molex Incorporated; New York Stock Exchange,; Oil-Dri Corporation of
America; and Safety-Kleen Corp. He serves as a mewftthe Investment and the Organization and Corsgton Committees.

Age: 64

PERRY J. LEWIS Director since 1972

Mr. Lewis is a Managing Director of Morgan Lewisti&ns & Ahn, Inc., a New York investment bankingnfi Until October 1, 1979, Mr.
Lewis was Senior Vice President and a directormitl$ Barney, Harris Upham & Co., Inc. He is a ditgof Haynes International, Inc.;
Quaker Fabric Corporation; Tyler Corporation; I'Tdchnologies, Inc.; Evergreen Media Corporation; &hdhrt Entertainment, Inc. He serves
as a member of the Investment and Executive Comesitt

Age: 57



JOAN D. MANLEY Director since 1984

From 1960 to 1984, Mrs. Manley was with Time Inamated, serving as a Group Vice-President from X8¥%&ards and as a director from
1978 to 1984. She is also a director of Big FloRerss Holdings, Inc.; Sara Lee Corporation; Schioldsc.; and Viking Office Products,
Inc. She sits on the boards of the Keystone CemeérThe Summit Foundation. She serves as Chairfrthe dlominating Committee and a
member of the Audit Committee.

Age: 63

ANDREW J. MCKENNA Director since 1970

Mr. McKenna served as a Director of Ryan Group ft#30 until 1982 when he was elected to the Boamirectors of the Company. He is
Chairman, President and Chief Executive OfficeBoliwarz Paper Company, a printer, converter, prrdaied distributor of packaging and
promotional materials; and a director of Dean Fg@dmpany, The First National Bank of Chicago, McBlors Corporation, Skyline
Corporation, and the Tribune Company. He is Chairofahe Board of Trustees of the University of ddDame and Chairman of the Board
of Trustees of the Museum of Science and IndubtryMcKenna is also a director of Children's Menabiospital and the Lyric Opera. He
serves as a member of the Investment and the Gagam and Compensation Committees.

Age: 66

NEWTON N. MINOW Director since 1990

Mr. Minow is Counsel to the Chicago law firm of #ag & Austin where he served as Partner from 1#965391. He served as Chairman of
the Federal Communications Commission from 19619&83. He is a director of True North Communicatjdns.; Manpower, Inc.; Sara Lee
Corporation; and the Tribune Company. Mr. Minovaliso Chairman of the Carnegie Corporation of NewkYa Trustee and former
Chairman of the Board of Trustees of The RAND Caoagion, and former Chairman of the Board of Govesraf the Public Broadcasting
Service. He is a Life Trustee of Northwestern Ursity, a Trustee of the University of Notre Damea &irector of the Annenberg
Washington Program of Northwestern University. lde/es as a member of the Audit and Investment Coieesi

Age: 69



PEER PEDERSEN Director since 1974

Mr. Pedersen is an attorney at law and is ChairamhManaging Partner of the Chicago law firm ofétedn & Houpt, P.C. He is a director
of Boston Chicken, Inc.; Chr. Hansen's Laboratbry,; Extended Stay America, Inc.; H20 Plus, lhatin America Gross Fund, Inc.;
Spraying Systems Co.; Tempel Steel Company; Te@aiporation of America; WMX Technologies, Inc.; i&s Cities Broadcasting, Inc.;
and the Western Golf Association. He also servetherBoards of Children's Memorial Hospital; Stseéjoh Carondelet Child Care;
Rehabilitation Institute of Chicago and the Boysd &irls Clubs of Chicago and is President of the&bR. McCormick Boys and Girls Club
of Chicago. He serves as Chairman of the Audit Cdtemand as a member of the Organization and Cosgtien Committee.

Age: 70

DONALD S. PERKINS Director since 1983

Mr. Perkins retired from Jewel Companies Inc. iB3.9He had been with Jewel since 1953, servingasident from 1965 to 1970, as
Chairman of the Board of Directors from 1970 to .88nd as Chairman of the Executive Committee higitetirement. He is a director of
American Telephone & Telegraph Company, and folfmnthe splitup of American Telephone & Telegraph on or aboutilAp 1996, will be

a director of Lucent Technologies, one of the sesgecompanies; Cummins Engine Company, Inc.; @uAssets; lllinova Corporation;
Inland Steel Industries, Inc.; LaSalle Street Fund,; The Putnam Funds; Springs Industries, kmed Time Warner, Inc. He is Vice
Chairman of the Board of Trustees of Northwesteniversity. He serves as Chairman of the Organinatiod Compensation Committee and
as a member of the Investment Committee.

Age: 68

JOHN W. ROGERS, JR. Director since 1993

Mr. Rogers is President and founder of Ariel Cdpanagement, Inc., an institutional money managsrfien. Mr. Rogers is a director of
American National Bank and Trust Company of Chicdarrell Communications, Inc.; and Morrison Knudggorporation. In addition to
serving as President of the Board of the Chicagk Bastrict, Mr. Rogers serves as a director of@ecago Urban League, The Chicago
Symphony Orchestra and is a Trustee of Rush-PreshytSt. Luke's Medical Center. He serves as almewnrf the Audit and Investment
Committees.

Age: 37



GEORGE A. SCHAEFER Director since 1991

Mr. Schaefer served as Chairman and Chief Exec@iffieer of Caterpillar Inc. from 1985 until histieement in July, 1990. Mr. Schaefer i
director of Caterpillar Inc.; Helmerich & PayneclnMcDonnell Douglas Corporation; and Morton Imt&tional, Inc. He is a member of The
Business Council. He serves as a member of thetAudithe Organization and Compensation Committees.

Age: 67

RAYMOND I. SKILLING Director since 1977

Mr. Skilling is an attorney at law and a Solicitifrthe English Supreme Court. He serves as Exexifive President and Chief Counsel of
Company. He has been employed by the Company $Bit& prior to which he was a partner in the irational law firm now called Cliffor
Chance, headquartered in London, England. Mr.iBgithas been a legal advisor to the Company siB6&.1He serves as a member of the
Executive Committee.

Age: 56

FRED L. TURNER Director since 1991

Mr. Turner is Senior Chairman, Chairman of the Etie Committee and a Director of McDonald's Cogtimm. Mr. Turner joined
McDonald's Corporation in 1956 and assumed hissoatiposition in 1990, after serving that companghairman of the Board and Chief
Executive Officer. Mr. Turner is also a directorBdxter International, Inc.; W.W. Grainger, InaadaRonald McDonald Children's Charities.
He serves as a member of the Audit Committee a@dhérman of the Investment Committee.

Age: 62

ARNOLD R. WEBER Director since 1991

Dr. Weber served as President of Northwestern Usityefrom 1985 until 1994. On January 1, 1995 bhedme Chancellor of Northwestern
University. From 1980 to 1985, Dr. Weber was Presicf the University of Colorado. Dr. Weber hasoaheld various senior government
positions including Executive Director of the Co$Living Council and Associate Director of the @& of Management and Budget. He is a
director of Burlington Northern Santa Fe Corpomagimland Steel Industries, Inc.; PepsiCo, Inc.ef2e& Company; and the Tribune
Company. He serves as a member of the InvestmdrtharOrganization and Compensation Committees.

Age: 66



OWNERSHIP OF COMMON SHARES BY DIRECTORS AND EXECUTI VE OFFICERS

The following table sets forth the number of Comn$irares beneficially owned February 28, 1996 b &iector including Patrick G.

Ryan and Raymond I. Skilling, by each of the otheee most highly compensated executive officard, sy all Directors and the Named
Executives (as hereinafter defined) as a groupugksl in this Proxy Statement, "beneficially owned¥ans the sole or shared power to vo
direct the voting of a security and/or the solslared investment power with respect to a sec(irétythe power to dispose or direct the
disposition of a security). The table thereforegnet include the "phantom stock” shares held utifdeOutside Director Deferred
Compensation and Stock Award Plans (see "Compensatithe Board of Directors"), the Aon Deferredn@mensation Plan (see "Executive
Compensation"), or the Aon Stock Award Plan (semg&@ization and Compensation Committee Report--Lbergn Incentive Compensation-
-Aon Stock Award Plan™).

No. of Shares Percent of

Directors Beneficially Owned(1) Class(2)
Patrick G. Ryan......cccccoovivviiiiiiieiceeaee . 13,463,477(4) 12.4
Daniel T. Carroll......ccccovcvveeiiiciieeeeeee 1,100 *
Franklin A. Cole.......ccoovviinciiciiiceeeee 1,800 *
Edgar D. Jannotta.......ccccceeveveeeeevnieneeeeee e 24,900 *
Perry J. LeWIS....ccuviiiiiiiieeeiiieeeeeeeee 2,000 *

Joan D. Manley.....ccoccvveeiiiiiiieiieees . 4,050 *
Andrew J. McKenna........cccoevvvcvceeniciees 6,900 *
Newton N. MiNOW......ccceevviiiiiiiiiieeeeieeeee 50,000 *
Peer Pedersen......cccccocieiiniiiecniceeees 14,478 *
Donald S. PerkinS(5)...ccccoovvveviniiiieeeieeeee 4,650 *
John W. Rogers, Jr.(6)....ccccouvvvevenniieeeans . 1,875 *
George A. Schaefer.....cccooovvvvvvciieeeee. 3,900 *
Raymond I. SKilling(7).....cccoovvvvvviiiiveeee 273,183(4) *
Fred L. TUMEr. .o 2,137 *
Arnold R.Weber......oooooiiiiiiiiiiieeees 1,050 *

Executive Officers

Michael A. Conway(7)(8)...ccccevvvvvveeiiiieees 9,899(4) *

Daniel T. COX(7)uuuuruiiiiiiiiiiiiiiiiiciiiiee e 39,089(4) *
Harvey N. Medvin(7)...ccccoeveevnviiiiiieeee e 326,288(4) *
All Directors and Executive Officers as a group (18 persons)... 14,230,776 131

(1) The Directors and Executive Officers, and dtebtors and Executive Officers of the Company gsoaip, have sole voting power and ¢
investment power over the Common Shares listecepbas indicated in note
(3) and in the table below:

Number of
Common Voting Investment
Shares Power Power

Patrick G. Ryan........cccccceeveeviiiiiiiininnns ... 9,939,750 Shared Shared
Franklin A. Cole..........cocoeeniiieieinnnnnn. 1,800 Shared Shared
Arnold R. Weber.......... 900 Shared Shared
Michael A. Conway 7,350 Shared Shared
All Directors and Executive Officers as a group (ot her

than as indicated in note (3))......cccccee..... ... 9,949,800

(2) An asterisk indicates that the percentage afeshbeneficially owned by the named individualsdoet exceed one percent (1%) of the
Company's Shares.



(3) Includes the following Common Shares benefigialvned by immediate family of the nominees: 508,®y Mrs. Ryan; 20,000 by Mrs.
Minow; and 166,590 by Mrs. Skilling. (Mrs. Skillirend Mrs. Ryan are sisters.) As to the Common Sterdneld, the nominees disclaim
beneficial ownership.

(4) Includes beneficial interest in the allocatedtion of the Aon Employee Stock Ownership PlanS@P"), but excludes beneficial interest
in the Aon Savings Plan (the "Savings Plan") arduhallocated portion of the ESOP. Unallocatedeshawned by the ESOP and shares
owned by the Savings Plan, which are owned fob#reefit of all participating employees, totaledé®®57 Common Shares as of February
28, 1996. The Common Shares owned by the plansr(titan the allocated portion of the ESOP, which ess-through voting rights) are
voted by the respective plans' trustees. The E®Q#nes that such trustees vote all unallocatecesh#ld by it as directed by its participa

(5) Excludes 3,049,650 Common Shares held in fousthich Mr. Perkins is a trustee and has shamihg and investment power. As to the
Common Shares so held, Mr. Perkins disclaims beiaéfiwnership.

(6) Ariel Capital Management, Inc., of which Mr. go's is President and founder, does not beneficalh any Common Shares nor has it
beneficially owned any Common Shares during Mr. &&gtenure on the Board of the Company.

(7) Does not include shares awarded under the Aock\ward Plan which are not yet vested. See "SargrCompensation Table."

(8) Excludes 569,100 Common Shares currently hglddn Pension Plan for which Mr. Conway is a treséed has shared voting and
investment power. The Aon Pension Plan held 569C0@&fMmon Shares as of December 31, 1994 and 56€4d®0non Shares as of
December 31, 1993.

Based on the Company's review of copies of Formdsadid 5 and amendments thereto furnished to thep@oy since January 1, 1995
pursuant to the rules promulgated under the Séesifiixchange Act of 1934, the Company believesdinae January 1, 1995 all Directors
and officers of the Company have timely reportédrahsactions to the Securities and Exchange Casiari subject only to two exceptions.
Both exceptions were due to administrative errorghe part of the Company and not to any inadvedem the part of any reporting person.
First, during 1995 all outside Directors other tiMin Schaefer elected to defer their compensatiothb use of phantom stock accounts w
do not result in any immediate receipt of commaistin the Company and represent only an unsegigbtto receive Company stock or
cash upon retirement from the Board. The Compacgntty became aware that the SEC considers thatauangements should be reported,
and accordingly the Forms 5 filed for all relevantside Directors for 1995 reported, albeit lalbe, ¢lection to defer receipt of such
compensation for 1993 and/or 1994. Second, the Boion Mr. Edgar D. Jannotta's initial report o$ folding of common stock in the
Company was filed on May 16, 1995, being a few dates than the relevant date for filing after &lisction to the Board less than one month
earlier, on April 20, 1995.

COMPENSATION OF THE BOARD OF DIRECTORS

Each Director who is not a salaried employee ofGbenpany or any of its subsidiaries receives aGkEDyearly retainer for services to the
Board of Directors. In addition, the Chairman of tirganization and Compensation, the Audit andrthestment Committees, respectively,
receives an additional $2,500 annually for servinesich capacities. In addition to the above netia, Directors who are not salaried
employees of the Company or any of its subsidigti@stside Directors") receive $750 for each Boand Board Committee meeting
attended. Under the Aon Outside Director Stock AlnRlan, outside Directors are granted 450 CommameSheach year following their
election at the Annual Meeting of Stockholders (anyside Director elected to the Board other thah@ Annual Stockholders' Meetings
receives a pro rata number of Common Shares).



Outside Directors may elect to defer cash compemsatrned pursuant to the Outside Director Defe@empensation Plan (the "Plan").
Under the Plan, outside Directors elect that partibthe annual retainer and fees (collectivelgmefd to as "Fees") which will be credited to
either a cash account, the earnings of which asedan one-year Treasury bills, or a stock accatmatse value is based upon the
performance of the Common Shares on a dividend@stad basis. The cash account is a bookkeepirigedenly and no funds are actually
invested or set aside for the outside Directonsefie The outside Directors' stock accounts aeglibed with the number of phantom shares
that could have been purchased at the average diigh and low price of the Common Shares on the tih® Fees are earned. The phantom
stock account does not consist of actual sharess Inaintained for bookkeeping purposes only. Aidénds are declared on the Common
Shares, each outside Director's phantom stock atcimu bookkeeping purposes, is credited withdhidends which would have been ear

if Common Shares had been purchased and the forztedited are treated as if reinvested in Commmareés. Each participating outside
Director specifies a payout schedule, includingmmencement date, pursuant to which the Companylisttibute to the outside Director
the amount in the outside Director's cash accouoghteither the cash equivalent of the amount irotitside Director's phantom stock account,
or Aon common stock equal to the number of shafrghantom stock.

Outside Directors may also elect to defer receiiphe@ Common Shares received pursuant to the QuiBiicector Stock Award Plan and
instead maintain a phantom stock account. "Dividémérned on the share equivalent balance in thetpm stock account are treated as
though reinvested, and outside Directors may chadsae and schedule for payt of the phantom stock account in Common Shdrestpe
cash equivalent of any fractional shares. Officérhie Company (or its subsidiaries) receive natamthl compensation for membership on
the Board of Directors or any of its Committees.

The following table shows, as of February 28, 1986 total number of Common Shares credited t@thside Directors' respective phantom
stock accounts under the Outside Director Defe@echpensation Plan and under the Outside DirectmkSAward Plan, in each case as
described above.

Number of
Phantom
Director Shares
Daniel T. Carroll........cccovevvvvvevieieeeeee. 15,542
Franklin A. Cole.....ccccovvveeveiiiieieeaeeaes 20,101
Edgar D. Jannotta.......cccccccevevveeeeeenennenees 1,052
Perry J. LeWIS...cccoveeiiiiiieeeiiieeeeeeee 3,069
Joan D. Manley.....cccoveevviiiieiiiiiieeeeeee . 9,048
Andrew J. McKenna........ccococvvvvevevennenes 15,451
Newton N. MiNOW........ccovvvvviiiiiiiiiiieeees e 3,069
Peer Pedersen.......cocovvvvvveevinieeeaaanas 16,567
Donald S. Perkins.........ccooevvvvvvveeeeeeeees 8,374
John W. ROQErS, Il e 2,646
Fred L. TUMEr...ooiiiiiieeieeeeeeee e 5,153
Arnold R. Weber....ccvvvvevveiiiiiiiiiiicicieeeee i 3,607
Total.ooooie e 103,679

In 1994 the Company established an Outside Dirddtguest Plan (the "Bequest Plan"). The purposkeoBequest Plan is to acknowledge
the service of outside Directors, to recognizenthiual interest of the Company and its outside @&es in supporting worthy charitable
institutions and to assist the Company in attrgcéind retaining outside Directors of the highetibea The Company is funding the Bequest
Plan primarily through life insurance policies ¢® dutside
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Directors. The charitable donations by the Compaitlybe directed to charitable institutions desitgthby the outside Directors. The Bequest
Plan is designed so that upon the deaths of spdaifitside Directors, it will then donate a tota$b00,000 per outside Director each year for
ten years in the name of the outside Directorxajtzalified institutions designated by the outdideector. Individual outside Directors derive
no financial benefit from the Bequest Plan sincg @amd all insurance proceeds and tax deductiblatabée donations accrue solely to the
Company. An outside Director is not eligible totp@pate in the Bequest Plan until he or she haspteted one full year of service on the
Board and the Board retains at all times the rigliérminate the Bequest Plan and to decline toenaaly requested bequest if in the Board's
judgment doing so is in the best interests of then@any and its stockholde

In 1994, the Company amended and restated thedeulsiectors Stock Award Plan (the "Plan”) to imtdcertain benefits for outside
Directors when they retire from the Board. The Rlesvides that each outside Director will have @etito his account (the "Retirement
Account"):

(i) $10,000 for each annual period of Board serpider to 1994, but not more than $100,000 in thgragate; and
(i) $20,000 per annum for each annual period ofise commencing with April 15, 1994,

The pre-1994 amount, however, will accrue pro catar the number of years between 1994 and theteasutside Director attains
mandatory retirement age of 72. The benefit forytbars of service commencing in 1994 will accrutulhon each service anniversary date.
The aggregate Retirement Account is subject tangstt a rate of 10% for each annual period ofiserv

Upon retirement from the Board, or upon death saliiity, the value accumulated in the Retiremeatdunt as of that date will be
distributed in ten substantially equal installmesdsasisting of Common Shares. Set forth below atieement benefits to which each nominee
outside Director would be entitled if such Directegre to resign on April 19, 1996 or upon reachimandatory retirement age of 72.

Annual Vested Annual Projected Benefit

Accrued Benefit as of Mandatory

Director as of 04/19/96(1)  Retirement Age(1)
Daniel T. Carroll...........ccccovvvvivveneenn.n. 205 375

Franklin A. Cole........cccccvvevveveiiineennnnn. 182 409

Edgar D. Jannotta..........cccccceveveeeereennnnn. 4 302

Perry J. LeWIS......cuvviiiiiiiee e 120 814

Joan D. Manley.........cccoeeeviiiieeeiniieeennn 133 627

Andrew J. McKenna........ccccccvvveeeeeeeininnnnns 148 517

Newton N. MiNOW............ccovveiiiiiiiinneennn. 82 200

Peer Pedersen..........cccoccvvvveieiieieeeeeennnn, 243 344

Donald S. Perkins............cooeevvvivininenns 182 409

John W. ROgers, Jr. ...ccceveeeeeeeeeeeiiniinnns 28 1,395

George A. Schaefer.......cccccccvviiiiiiiinennns 55 340

Fred L. TUMEr........coooiiiiiiieeeeeee 52 490

Arnold R. Weber............cccooviviiivivinenns 54 377

(1) Share balance calculated based upon the Fgli28a6.996 average of the high and low market psfcéon common stock.
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COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors of the Company has appoistadding committees, including Executive, Auditg@nization and Compensation,
Investment and Nominating Committees. Membershighercommittees since the last annual meetingeoBttard in 1995 has been as
follows:

Organization and

Executive Audit Investment Compensation Nom inating
Patrick G. Ryan(1) Peer Pedersen(1) Fre d L. Turner(l) Donald S. Perkins(1) Joan D. Manley(1)
Perry J. Lewis Franklin A. Cole Fra nklin A. Cole  Daniel T. Carroll Daniel T. Carroll
Raymond I. Skilling  Joan D. Manley Edg ar D. Jannotta  Edgar D. Jannotta

Newton N. Minow Per ry J. Lewis Andrew J. McKenna
John W. Rogers, Jr.  And rew J. McKenna Peer Pedersen
George A. Schaefer  New ton N. Minow George A. Schaefer
Fred L. Turner Don ald S. Perkins  Arnold R. Weber

Joh n W. Rogers,

Jr.

Arn old R. Weber

(1) Chairman.

When the Board of Directors is not in session,Bkecutive Committee is empowered to exercise soeeps and authority in the
management of the business and affairs of the Coyngsiwould be exercised by the Board of Directambject to certain exceptions. The
Executive Committee did not meet during 1995, lotié@ by unanimous written consent on three occasion

The Audit Committee provides assistance to the 8o&Directors in discharging its responsibilitiesconnection with the financial and
accounting practices of the Company and the inteortrols related thereto, and represents thedofDirectors in connection with the
services rendered by the Company's independenibasidlhe Audit Committee met four times during 399

The Investment Committee is responsible for thenfiion of broad investment policy applicable to dperating subsidiaries of the Compe
This policy is implemented by all subsidiaries lthea the specific financial requirements of theividhal units. The Investment Committee
met five times during 1995.

The Nominating Committee recommends nominees t8t#d to fill vacancies or as additions to the ®Bloaf Directors. Although the
Committee does not specifically solicit suggestifsom stockholders as to possible candidates, tivar@ittee will consider stockholders'
recommendations. Suggestions, together with a ighiser of the proposed nominee's qualificationegktholdings in the Company, other
relevant biographical information, and an indicataf the willingness of the proposed nominee teeseshould be sent to the Corporate
Secretary of the Company. Suggestions may be stdahat any time of year but should be received bydiber 15 of each year in order to
be considered in connection with the regular anmesting of the Company's stockholders in the gpoirthe following year. The
Nominating Committee met once during 1995 and imneation therewith recommended to the Board thatJsinnotta be nominated to se
on the Board of Directors for the term beginningiiAp0, 1995.

The Organization and Compensation Committee annuatiews and makes recommendations to the Boabdrettors regarding the
compensation of the Chairman, President and Chietiive Officer of the Company. The Organizatiod £€ompensation Committee also
reviews, advises and consults with the ChairmaesiBent and Chief Executive Officer on the compgosaf other officers and key
employees and as to the Company's policy on comagpiens The Organization and Compensation Commaétee administers the Company's
Stock Option Plan, Stock Award Plan and Deferrech@ensation Plan, including granting stock optiomd stock awards and interpreting the
plans, and has general oversight responsibilithh wvaspect to the Company's other employee bermefiirams. In addition, the Organization
and Compensation Committee also renders advice@mnusel to the Chairman, President and Chief Exex@fficer
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on the selection of senior officers of the Compang key executives of the Company's major subsidiafhe Organization and
Compensation Committee met three times during E9@bacted by unanimous written consent on one mtas

During 1995, all incumbent Directors attended aste/5% of the meetings of the Board and all conesst of the Board on which the
respective Directors served. The Board of Direchoes eight times during 1995.

EXECUTIVE COMPENSATION

The following table discloses compensation recelwethe Company's Chief Executive Officer and thier fmost highly paid executive
officers (the "Named Executives") for the threedilsyears ended December 31, 1995.

SUMMARY COMPENSATION TABLE

Other Long- All
Annual Restrictive term Other
Compen-  Stock Incentive Options / Compen-
Name and Principal sation Award(s) Payouts SARs sation
Position Year Salary$ Bo nus$ ($)(1) ($)(2) (%) #) $)@3)
Patrick G. Ryan........... 1995 886,968(4) 74 2,500 163,697 50,000 53,396
Chairman, President, 1994 832,233 49 5,000 56,991 90,000 23,250
Chief Executive Officer 1993 822,013 31 0,000 64,732 29,764
& Director
Michael A. Conway......... 1995 339,512 12 0,000 15,000 19,562
Senior Vice President & 1994 297,267 16 8,000 14,315
Senior Investment 1993 278,288 7 9,500 14,108
Officer
Daniel T. CoX............. 1995 401,305 36 5,500 15,000 29,650
Executive Vice President 1994 401,447 20 5,400 16,543
1993 392,811 18 5,379 18,588
Harvey N. Medvin.......... 1995 428,600 36 1,250(4) 375,500 30,000 30,332
Executive Vice 1994 432,201 25 5,000 17,741
President, Chief 1993 426,328 16 0,000 18,661
Financial Officer &
Treasurer
Raymond I. Skilling....... 1995 428,600 36 1,250 375,500 15,000 30,332
Executive Vice 1994 430,904 25 5,000 17,741
President, Chief Counsel 1993 423,772 16 0,000 18,661
& Director

(1) Represents non-cash benefits related to trsopal use of company-owned automobiles and air@aét miscellaneous personal services
provided for business purposes considered to smnadble and necessary business expenses of thea@pnvpich, in the case of Mr. Ryan
for 1995, was in the total amount of $163,697, edimgy of $123,742 for use of Company aircraft 839,955 for the use of a Company car
and driver.
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(2) As of December 31, 1995, the Named Executiedd tine following number of unvested shares ofrigtsd stock, the vesting schedule for
which and the market value (the average high awdplice on the relevant date) of which on the dafegrant and as of year-end 1995,
respectively are set forth below:

Date of Last
No. Shares Grant  December 31, 1995 Vesting
Unvested Value ($) Value Date
Michael A. Conway............c....... 13,500 $ 287,438 $ 671,625 11/16/2000
Daniel T. COX...ovvvvrreviiieeine. 36,000 826,125 1,791,000 04/19/2001
Harvey N. Medvin...................... 39,250 901,436 1,952,688 03/16/2005
Raymond I. Skilling................... 25,000 634,375 1,243,750 03/16/2005

No dividends are paid on shares of unvested réstrigstock
(3) The amounts disclosed in this column include:

(a) Company contributions of $4,500 in fiscal 19@fler the Aon Savings Plan, a defined contribupiam, on behalf of each of the Named
Executives except Mr. Ryan who has waived partt@pan the Plan.

(b) Company contributions of $4,928 in fiscal y&805 under the ESOP, on behalf of each of the NaExedutives.

(c) Company contributions of the following amouirtsiscal 1995 under the Aon Supplemental ESOPeairali of Mr. Ryan, $48,468; Mr.
Conway, $10,134; Mr. Cox, $20,222; Mr. Medvin, $; and Mr. Skilling, $20,904.

(4) Mr. Ryan deferred receipt of $651,462 of tmsoaint and Mr. Medvin deferred receipt of $90,313hi$ amount pursuant to the
Company's Deferred Compensation Plan.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES(1)

The following table provides information on stogbtion exercises in fiscal 1995 by Named Executives.

Number of Value of Unexerci sed In-
Shares Acquired Value(1) Options at the-Money Options/ SAR's at
Name on Exercise  Realized Fiscal Year-End Fiscal Year En d(2)

Exercisable Unexercisable Exercisable Unex ercisable

Patrick G. Ryan........ - $-0- - 140,000 - $2 ,121,253
Michael A. Conway...... -- $-0- - 15,000 -- 236,875
Daniel T. Cox.......... - $-0- - 15,000 - 236,875
Harvey N. Medvin....... - $-0- - 30,000 - 413,751
Raymond I. Skilling.... - $-0- - 15,000 - 236,875

(1) Based upon the average high and low pricesftbmmon Shares as of the date exercised.
(2) Based upon the average high and low pricesftbmmon Shares as of December 31, 1995.
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OPTION GRANTS IN 1995 FISCAL YEAR

During 1995, Mr. Ryan was the only Named Executovbe granted options to purchase the Company'snconstock. Subject to the terms
the Aon Stock Option Plan as approved by Sharemgladeditional information regarding these optignset forth in the table below:

Individual Grant S Grant Date Value

Number of Pe rcent of

securities tota | options

underlying gr anted to  Exercise or

option em ployees  base price Expiration  Grant Da te
Name granted inf iscal year  ($/Sh) date Present Val ue(l)
Patrick G. Ryan.................. 50,000 6.2841 35.7500 03/16/02 $773,58 9

(1) Based upon the Blackeholes Option Pricing Model assuming a risk freerest rate of 5.75%, a dividend yield of 3.0% #rat 392 day
on average elapse between vesting and exercise.

PENSION PLAN TABLE

The following table shows the estimated annual jpenisenefits payable to a covered participant atab retirement age (65 years) under the
Company's qualified defined benefit pension pléme (Aon Pension Plan"), as well as under the goalified supplemental pension plan, (
"Excess Benefit Plan"). The Excess Benefit Plavipies benefits that would otherwise be denied pipeints by reason of certain Internal
Revenue Code limitations on qualified plan benelitssed on remuneration that is covered underléms @and years of service with the
Company and its subsidiaries:

Years of Service

Remuneration($) 10 15 20 25 30 35 40
$200,000.........ccceueenee. $ 30,500 $ 40,500 $50,500 $60,500 $70,500 $80,500 $90, 500
400,000........cccce..... 61,000 81,000 101,000 121,000 141,000 161,000 181, 000
600,000...........cnee 91,500 121,500 151,500 181,500 211,500 241,500 271, 500
800,000.........cccvenne. 122,000 162,000 202,000 242,000 282,000 322,000 362, 000
1,000,000.......ccccvenene 152,500 202,500 252,500 302,500 352,500 402,500 452, 500
1,200,000...........0uvvnee 183,000 243,000 303,000 363,000 423,000 483,000 543, 000
1,400,000............evvvee 213,500 283,500 353,500 423,500 493,500 563,500 633, 500
1,600,000............cuuvee 244,000 324,000 404,000 484,000 564,000 644,000 724, 000
1,800,000........cccvenene 274,500 364,500 454,500 544,500 634,500 724,500 814, 500

A participant's remuneration covered by the AondRamPlan and the Excess Benefit Plan is the aeeshbis or her base salary for each
fiscal year prior to 1995, and the aggregate oélsatary and certain eligible bonus payments ferlt903 fiscal year and each fiscal year
thereafter, for the five consecutive calendar glears during the last ten years of the particigarateer for which such average is the highest
or, in the case of a participant who has been eyepldor less than five full calendar years, thdqekof his or her employment with the
Company and its subsidiaries. Covered compensatidrthe estimated years of service for each oNtreed Executives as of December 31,
1995 is: Mr. Ryan $1,625,192 and 17 years; Mr. Can$458,462 and 21 years; Mr. Cox $765,500 andagsydr. Medvin $786,250 and 17
years; and Mr. Skilling $786,250 and 19 years. dheual pension amounts included in the table ahoydased upon the followil
assumptions: (1) amounts are before integratiddoafal Security benefits which, based upon maxincorerage in effect on December 31,
1995, would reduce the annual amounts shown byeafs--$1,296; 15 years--$1,944; 20 years--$2,89%ears--$3,240; 30 years--$3,888;
35 years--$4,536; and 40 years--$4,536, (2) refiparticipants have attained age 65 and are felbfed, and (3) retiring participants have
chosen to have benefits payable as straight lifiidies.
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ORGANIZATION AND COMPENSATION COMMITTEE REPORT

The Company's executive compensation programsdanéastered by the Organization and Compensatiomi@ittee of the Board (the
"Compensation Committee"). In this capacity the @ensation Committee determines the compensatiaihéo€ompany's Chief Executive
Officer, Patrick G. Ryan, and for the Company'soflour executive officers, who in 1995 were therany's most highly paid executive
officers (collectively the "Named Executives"), asdlises and consults with the Chief Executive g@ffregarding the compensation of other
officers and key employees.

The Compensation Committee regards the evaluafitmedChief Executive Officer, Mr. Ryan, as a @dti Board of Directors responsibility.
As such, Mr. Ryan's compensation is determineadatig an annual review of the Company's performamealucted collectively, without
Mr. Ryan, by all outside Directors of the Compamwhijch includes each of the seven independent mesrdiehe Compensation Committee.
During this review, the outside Directors discusslétail the extent to which during the most redescal year the Company achieved certain
goals agreed to by Mr. Ryan and the outside Dirsabthe beginning of such fiscal year.

In addition to the determination of the Chief Exiorl Officer's compensation, as discussed aboeegdimpensation of the other Named
Executives, Michael A. Conway, Daniel T. Cox, Har Medvin and Raymond |. Skilling, is determinggdthe Compensation Committee
in consultation with Mr. Ryan.

The Compensation Committee has diligently promatedy the last several years, the belief that tmepensation of the Company's
executives should be materially linked with theemasts of shareholders. To this end, various proegtsave been either formally adopted or
utilized to a greater extent. Specifically, theat@tompensation program is comprised of Base Sakirgrt Term Incentive Compensation, and
Long Term Incentive Compensation.

Furthermore, in order to ensure that the compemsatiogram is competitive and appropriate, the Gamsption Committee annually retains a
nationally recognized compensation consultant {@@mpensation Consultant") unaffiliated with then@gany. The Compensation Consul
assists the Compensation Committee by providinig-aepth analysis of the compensation policies @nadtices of the peer group companies
and a comparison thereof to the Company's. Thegreep consists of the companies used to preparBéhformance Graph following this
report (the "Peer Group").

BASE SALARY

As previously disclosed the Compensation Consuftamd that base salaries for the Named Executings competitive with those of
comparable Peer Group executives, and, in the ggtgeslightly below the median for the Peer Grd\ga result of these findings the
Committee decided to keep base salaries esserdigtisor year levels with some exceptions whemégpmance or the Named Executive's
compensation relative to that of comparably sitdi@&eecutives dictated otherwise. Retaining baswisalat essentially current levels provi
the Compensation Committee the opportunity andtahd shift a greater portion of total compensatfor the Named Executives to variable
performance based compensation in the form of Shearh and Long Term Incentives.

SHORT TERM INCENTIVE COMPENSATION

Each Named Executive was eligible for an annuadritive award of up to 120% of the prior year's Baakary. Such awards for the Named
Executives are reported in the Summary Compensatie and were based on both objective and, éssel degree, subjective performance
criteria tailored to each individual. Objectiveteria included, but were not limited to, achievemm&rprofit objectives, actual versus target
annual operating budget performance and actualiseesget
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revenue growth, either as to the Company as a wdrpler those executives responsible for a speoifierating unit, as to that executive's
particular operating unit.

Subjective performance criteria encompassed evaluaf each Named Executive's initiative and cdmtiion to overall corporate
performance and any special projects that the execmay have undertaken or was assigned.

Early in 1995 the Compensation Committee revieviedli994 performance of each Named Executive it 6§both the objective and
subjective criteria described above. Although iividual cases, the relative importance of attgjriertain goals in determining each Named
Executive's annual incentive award was weightestetivas no single weighting which applied to alhi¢al Executives. Furthermore, in
conducting these reviews, the Compensation Comeniliscussed with the Chief Executive Officer thEfqgrenance of each of the Named
Executives.

With respect to the Chief Executive Officer in 198t Compensation Committee placed the greataghtven certain agreed upon goals
relating to the financial performance of the Compdar fiscal year 1994, which directly relatedth@ interests of shareholders. The
Compensation Committee also utilized, to a lesgtamng, the Chief Executive Officer's achievement@iftain subjective performance goals
that the Board of Directors, including the memh#rthe Compensation Committee, and the Chief Exee@fficer believed would
contribute to the Company's long term performaiite Committee continues to be impressed by thé&yabfl Mr. Ryan to achieve short ter
results while implementing a long term vision foe tgrowth of the Company.

Accordingly, it is believed that the annual inceatawards paid in 1995 to Mr. Ryan, and the othenBld Executives, are consistent with the
Peer Group considering both the Company's finape&dbrmance and the individuals' respective perforces and that in the aggregate the
amount of awards fell below the median of the Raeup.

Finally, last year the stockholders approved thaptidn of the 1995 Senior Officer Incentive Compaitn Plan (the "Incentive Plan"). The
Incentive Plan is designed to permit amounts tpdid thereunder during fiscal year 1996 and théze&d be excluded from compensation
purposes of determining whether a given Named Brex's annual compensation exceeds the $1,000t066Hold set forth in Section 162
(m) of the Internal Revenue Code of 1986, therathaacing the ability of the Company to deduct thlegnnual amount paid to a Named
Executive even though such Named Executive's tota@lpensation may exceed $1,000,000.

LONG TERM INCENTIVE COMPENSATION

Both the Aon Stock Award Plan and the Aon Stocki@pPlan reward executives for long term strategégmagement and subsequent
enhancement of shareholder value by providing ¥eewive with an opportunity to acquire an apprafgriownership interest in the Compe

Aon Stock Award Plan

Awards under the Aon Stock Award Plan are madedasdhe Compensation Committee's and the Chiefle Officer's assessment of
an executive's past performance, the Compensatam@ttee's appraisal of executive's skills and ogiieengths, and the long term
contribution the executive can make to the Compgapgtformance. In addition, in making awards then@ensation Committee takes into
consideration awards previously made to an exeeuéind the number of awards outstanding in theeggge to all award recipients.

The Compensation Committee and the Chief Exec@ifieer believe that the attraction and retentiékey individuals is vital to the long
term performance of the Company. The Aon Stock AWrlan has become a critical factor in attaining thsult. For example, awards are
subject to a vesting schedule which is designemtdeide award recipients with a significant inceatto continue their service with the
Company.
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During fiscal year 1995, grants under the Aon Stéalard Plan were made to two Named Executives teldé in the Summary
Compensation Table, while the following Common $ksdrecame vested pursuant to grants made in ygarsgl995.

Shares(1) Values($)

Patrick G. Ryan......ccoocvevviiiiiiiiceeees e -0- -0-

Michael A. CONWAY.....ccccouveeeiiiiiieeiiiieees e 2,250 01,391
Daniel T. COXuoovvvrvenriiieeiiieieeeeeeee e 6,750 266,157
Harvey N. MeaViN.....cccoovvveeiiiiiiiiiieeee e 6,750 246,000
Raymond I. SKilling........ccoooeiiiiiieneee 3,750 161,484

(1) Includes shares which vested, but receipt dEwivas deferred pursuant to the Aon Stock AwaethPDuring 1995 Mr. Cox so deferred
receipt of 6,750 shares and Mr. Medvin deferre@ipof 1,688 shares. Such shares are creditethdolekeeping account on a dividend
reinvested basis. Mr. Cox's and Mr. Medvin's badaras of December 31, 1995 were 6,869 shares @ah8 dhares, respectively.

Aon Stock Option Plan

In general, options under the Aon Stock Option Rlengranted on a similar criteria to, and for @mpurposes as, those for the granting of
awards under the Aon Stock Award Plan. For 1995 Gbmpensation Committee continued its establighactice of providing a portion of
total compensation in the form of Long Term InceatCompensation such as grants under the StockiOptan. As a result, in 1995, Mr.
Ryan was granted options to purchase 50,000 Con8hares with an exercise price equal to the ComnhaneS market value on the grant
date. For more detailed information regarding th&oms granted to Mr. Ryan refer to the table "Exe® Compensation--Option Grants in
1995 Fiscal Year."

SUBMITTED BY THE ORGANIZATION AND COMPENSATION COMM  ITTEE OF THE COMPANY'S
BOARD OF DIRECTORS:

Donald S. Perkins  Daniel T. Carroll  Edgar D. Jannotta
(Chairman) Andrew J. McKenna Peer P edersen
George A. Schaefer  Arnold R. Weber
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PERFORMANCE GRAPH
COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN(1)

AON CORPORATION AND PEER GROUP INDICES
FISCAL YEARS ENDED DECEMBER 31

MEASUREMENT PERIOD AON CORPO-

(FISCAL YEAR COVERED) RATION S&P 500 PEER GROUP
1990 100.00 100.00 100.00
1991 118.96 130.47 129.35
1992 168.13 140.41 158.24
1993 155.81 154.56 168.71
1994 160.77 156.60 171.31
1995 259.63 214.86 245.19

(1) The Peer Group consists of: Alexander & Alexan8ervices Inc.; American International Group,;ldenerican General Corporation; 1
Chubb Corporation; General Re Corporation; Marsié ennan Companies, Inc.; Travelers, Inc.; Torchm@ransamerica Corporation;
and UNUM Corporation. Assumes that the value ofitlvestment in Aon Common Shares and the Peer Grolgx was $100 on December
31, 1990, that the $100 invested in the Peer Ghodex was allocated pro rata among the Peer Groopanies according to their respective
market capitalizations, that the value of the Raxeup Index was determined by weighting the countidn of the constituent companies
according to their respective market capitalizatias of the beginning of each annual period, aadathdividends were reinvested.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Mr. McKenna, a Director of the Company and a menaf¢he Organization and Compensation Committeta®iCompany, and Mr. Medvin,
the Company's executive vice president, chief finarofficer and treasurer, serve on the boardirafctors of a private company, Schwarz
Paper Company. Mr. McKenna is also the chairmassigent, chief executive officer and principal &tualder of Schwarz Paper Company.

TRANSACTIONS WITH MANAGEMENT

The Company and one or more of its subsidiariesimet Sidley & Austin, a law firm to which Newton Minow is Counsel, and Pedersen &
Houpt, P.C., a law firm of which Peer Pedersenhaitnan and Managing Partner, to perform certajallservices during the year 1995 and
anticipates that such firms may be retained togperfiegal services in 1996. Mr. Ryan has substaowi@ership interests in certain
automobile dealerships which, during 1995, recen@umissions of $80,201 from the sale of credit éihd credit accident and health
insurance written by Company subsidiaries and pegchiums of $100,733 for automobile mechanical ireépaurance to Virginia Surety
Company, Inc., a subsidiary of the Company. Thero@sions received and premiums paid by these ddeberwere on terms no more
favorable than those generally offered to unreldieglerships. During 1995 corporations and othgéti@with which Directors are or were
associated had insurance or other transactionstigt&ompany and certain of its subsidiaries afilieéés in the ordinary course of business.
All of these transactions were on substantiallyshee terms as those prevailing at the time forpeoable transactions with unrelated par
None of such insurance or other transactions ireebhluring 1995, or is expected to involve in 1988yments from or to the Company anc
subsidiaries and affiliates for property and sexgim excess of 5% of the Company's or the othitiy'snconsolidated gross revenues during
1995.

INDEPENDENT AUDITORS

The Board of Directors of the Company, following ttecommendation of the Audit Committee, has agpdii&rnst & Young LLP as the
Company's independent auditors for the year 1986&tR: Young LLP was first retained as the Compsimytlependent auditors in February
1986. No relationship exists between the firms othan the usual relationship between independeditas and their clients.

Although this appointment is not required to bersifted to a vote of the stockholders, the Boar®ioéctors believes it appropriate as a
matter of policy to request that the stockholdatiy the appointment of the independent auditorstie year 1996. In the event a majority of
the votes cast at the meeting are not voted inrfaf/the following resolution, the adverse votel\wi considered as a direction to the Boal
Directors of the Company to select another audid@othe year 1997. Because of the difficulty angense of making any substitution of
auditors for 1996 following the 1996 Annual Meetilitgs contemplated that the appointment for tharyl 996 will be permitted to stand
unless the Board finds other good reason for ma&ioange.

The Board of Directors has proposed that the stidens adopt the following resolution:

RESOLVED, that the appointment of Ernst & Young Lhythe Board of Directors as the Company's inddpenhauditors for the year 1996
is hereby ratified.

The proxies will be voted in favor of the ratificat of the appointment unless otherwise specifjcalticated thereon.

The Company anticipates that a representative st Young LLP will be present at the Annual Meeti Such representative will be given
the opportunity to make a statement if he or she
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desires to do so, and is expected to be availabilespond to any questions which may be submittéttameeting.
1997 PROPOSALS OF STOCKHOLDERS

In order to be considered for inclusion in the greiatement for the regular annual meeting of thekbolders of the Company in the year
1997, stockholder proposals conforming to applieables and regulations must be received by thepgaosnnot later than November 15,
1996. Such proposals should be sent to the Com&exdretary of the Company at the address listqzhga 1 hereof.

AVAILABILITY OF 10-K REPORT

The Company will file its Annual Report on Form KOfer the year ended December 31, 1995, with thauBes and Exchange Commission
on or before April 1, 1996. A copy of the reporigluding any financial statements and schedulesadist describing any exhibits not
contained therein, may be obtained without chaggarly stockholder. The exhibits are available upayment of charges which approximate
the Company's cost of reproduction of the exhilitesquests for copies of the report should be seifitet Office of the Corporate Secretary at
the address listed on page 1 hereof.

OTHER MATTERS

Management is not aware of any business to be aptenl at this meeting other than that which is diesd in this Proxy Statement, but in the
event any other business should properly come édfar meeting calling for a vote of the stockhaddéne proxy holders (as indicated on the
accompanying proxy card or cards) will vote thexpes according to their best judgment in the indty®f the Company.

Please exercise your right to vote by completing) signing the enclosed proxy card and returnimgatnptly in the enclosed envelope. In the
event that you attend the meeting, you may revake proxy and vote your Shares in person.

Aon Corporation

/'s/ ARTHUR F. QUERN

Arthur F. Quern
Corporate Secretary

Dated: March 9, 1996
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AON CORPORATION PROXY/VOTING INSTRUCTION CARD
CHICAGO, ILLINOIS

This proxy is solicited on behalf of the Board afdators for the Annual Meeting on April 19, 1996.

The undersigned hereby appoints P.G. Ryan or Rillirn§, each with powers of substitution, as pesifor the undersigned to vote all the
Common Shares and/or Preferred Shares the undedsigay be entitled to vote at the Annual Meetin§tickholders of Aon Corporation
called to be held at 10:00 A.M., Friday, April 1996, or any adjournment thereof in the mannercatéid on the reverse side of this proxy,
and upon such other business as may lawfully cosferd the meeting. IF NO DIRECTION AS TO THE MANNEBR VOTING THE

PROXY IS MADE, THE PROXY WILL BE VOTED FOR THE ELETOON OF DIRECTORS AND FOR ITEM 2 AS INDICATED ON

THE REVERSE SIDE HEREOF. This card also constitutating instructions for all shares votable by timelersigned as a participant in the
Aon Employee Stock Ownership Plan and held of mdgyrthe trustees of the Plan. The trustees intewduse all undirected and unallocated
common shares held under the Plan to be votectisdme proportion as are voted the shares of ’itipants who have timely delivered
voting instructions to the trustees. All votingtingtions with respect to shares held of recordhgyPlan shall be confidential.

Election of Directors

Nominees: Patrick G. Ryan, Daniel T. Carroll, Frigmi. Cole, Edgar D
Jannotta, Joan D. Manley, Andrew J. McKenna, NewtoMinow, Perry J. Lewis, Peer Pedersen, Donaldeskins, John W. Rogers, Jr.,
George A. Schaefer, Raymond I. Skilling, Fred Ltriar, Arnold R. Weber.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKG THE APPROPRIATE BOXES (SEE REVERSE SIDE) BUT
YOU NEED NOT MARK ANY BOXES IF YOU WISH TO VOTE INACCORDANCE WITH THE BOARD OF DIRECTORS'
RECOMMENDATIONS.

CODE 1996 COMMON SEE REVERSE
SIDE
PLEASE SIGN AND RETURN YOUR PROXY CARD PROMPTLY

IMPORTANT
THIS IS YOUR

PROXY CARD
CAREFULLY FOLD AND TEAR
ALONG PERFORATION

PLEASE RETURN THIS PROXY CARD PROMPTLY IN THE ENCLO SED ENVELOPE PROVIDED

[X] Please mark your 4909 votes as in this
example.

This proxy when properly executed will be votedtie manner directed herein by the undersigned Btddkr(s). If no direction is made, this
proxy will be voted FOR proposals 1 and 2.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPAQS 1 AND 2.

1. Election of Directors. FOR WITHHELD
[1[1]

To withhold authority to vote for any nominee(shnnthe "FOR" box and write the name of such nomioe line provided below.

2. Appointment of Ernst & Young as FOR AGAINST ABS&IN Company's independent auditors. [ ][] [ ]

3. In their discretion, the Proxies are authoritedote upon such other business as may propenhedmefore the meetin



Please sign exactly as name appears hereon. daiet®should each sign. When signing as attornegugor, administrator, trustee or
guardian, please give full title as such.

SIGNATURE DATE

SIGNATURE (IF JOINTLY HELD) DATE

End of Filing
EYHH: EE
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