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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

   

FORM 8-K  
   

CURRENT REPORT  
   

Pursuant to Section 13 or 15(d) of the  
Securities Exchange Act of 1934  

   
Date of report (Date of earliest event reported): April 4, 2005  

   

   

Aon Corporation  
(Exact Name of Registrant as Specified in Charter)  

   

   
Registrant’s telephone number, including area code: (312) 381-1000  

   
Not Applicable  

(Former Name or Former Address, if Changed Since Last Report)  
   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions ( see General Instruction A.2. below):  
   

�             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
�             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
�             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
�             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

   

   

 

Delaware  
   1-7933  

   36-3051915  
(State or Other Jurisdiction  

of Incorporation)  
   

(Commission File Number)  
   

(IRS Employer  
Identification No.)  

               
200 East Randolph Street, Chicago, Illinois  

   60601  
(Address of Principal Executive Offices)  

   (Zip Code)  



   
Item 1.01.  Entry Into a Material Definitive Agreement.  
   
(a) (1)       Aon Corporation (“Aon”) and Gregory C. Case entered into an Employment Agreement dated as of April 4, 2005 (the “Employment 
Agreement”).  Aon and Mr. Case also entered into a Severance Agreement dated as of April 4, 2005 (the “Severance Agreement”).  

   
(a) (2)       The material terms and conditions of the Employment Agreement are as follows:  

   
The Employment Agreement commenced April 4, 2005 and will expire April 3, 2010 unless terminated earlier.  The Employment 

Agreement provides Mr. Case will be employed as Aon’s President and Chief Executive Officer.  The Employment Agreement also provides 
that Mr. Case will be appointed to Aon’s Board of Directors, and will be nominated for election as a Director at each subsequent annual 
meeting of stockholders during the period of his employment.  
   

The Employment Agreement provides for a base salary of $1,500,000, subject to adjustment at the discretion of the Board of 
Directors, and an annual incentive bonus of up to 250% of his base salary, with a targeted annual incentive bonus of not less than 125% of his 
base salary.  The Employment Agreement provides that Mr. Case’s incentive bonus for 2005 shall be not less than $1,875,000 and will be paid 
in cash.  
   

Upon commencement of his employment, Mr. Case will receive: (i) a restricted stock unit award of 125,000 shares of Aon common 
stock, which will vest in four installments of 12,500 shares on each of the first through fourth anniversaries of the date of grant and in a final 
installment of 75,000 shares on the fifth anniversary of the date of grant; and (ii) a nonqualified stock option award to purchase 1,000,000 
shares of Aon common stock, which will vest in three equal annual installments on each of the second through fourth anniversaries of the date 
of grant.  As described below in this section (a)(2) of Item 1.01, the restricted stock unit award, and the portion of the stock option award 
related to 325,000 shares, shall be granted outside of the 2001 Aon Stock Incentive Plan.  During the term of his employment, Mr. Case will 
also receive an annual option grant with a Black-Scholes value of not less than $1,800,000.  In addition, the Employment Agreement provides 
that Mr. Case shall be provided with life insurance coverage in the amount of $5,000,000 during the term of the Employment Agreement.  If 
Mr. Case’s employment is terminated for any reason other than by Aon for cause (as defined in the Employment Agreement) after Mr. Case 
has attained at least age 50 and completed at least 10 years of continuous employment, Mr. Case, his spouse and his dependent children shall be 
eligible for coverage under Aon’s retiree medical program.  
   

In the event of Mr. Case’s death during the term of the Employment Agreement, his heirs, executors or the administrators of his estate 
shall receive: (i) his accrued base salary through and including his date of death; (ii) any annual incentive bonus earned and payable but not yet 
paid for the bonus year prior to the year in which termination of employment occurs; (iii) a prorated annual incentive bonus through and 
including his date of death; (iv) other employee benefits to which he was entitled at the time of his death in accordance with the terms of the 
plans and programs of Aon; and (v) continued vesting of the stock options and awards granted to him pursuant to the Employment Agreement.  
If Mr. Case’s employment is terminated due to his incapacity or disability, he will receive the payments and benefits set forth in items (i) 
through (v) of the immediately preceding sentence.  
   

If Aon terminates Mr. Case’s employment due to his failure to perform the duties under the Employment Agreement to the satisfaction 
of the majority of the members of the Board of Directors (excluding Mr. Case), Mr. Case will be entitled to receive: (i) his accrued base salary 
through and including his date of termination; (ii) any annual incentive bonus earned and payable but not yet paid for the bonus year prior to 
the year in which termination of employment occurs; (iii) a prorated annual incentive bonus through and including his date of termination; and 
(iv) other employee benefits to which he was entitled at the time of his termination in accordance with the terms of the plans and programs of 
Aon.  In the event of a termination for cause, Mr. Case must immediately resign from the Board of Directors.  
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If Aon terminates his employment for any other reason (other than for cause as defined in the Employment Agreement), Mr. Case will 

be entitled to receive: (i) his accrued base salary through and including his date of termination; (ii) any annual incentive bonus earned and 
payable but not yet paid for the bonus year prior to the year in which termination of employment occurs; (iii) a prorated annual incentive bonus 
through and including his date of termination; (iv) other employee benefits to which he was entitled at the time of his termination in accordance 
with the terms of the plans and programs of Aon; provided that Aon shall continue to provide medical, dental and vision benefits to Mr. Case, 
his spouse and dependent children for a period of 24 months following the date of termination, followed with immediate eligibility for 
coverage under Aon’s retiree medical program until Mr. Case, his spouse and dependent children become covered by the plan of another 
employer providing comparable benefits; (v) accelerated vesting of the restricted stock unit award and continued vesting of the stock option 
awards granted to him pursuant to the Employment Agreement; and (vi) a lump sum cash payment equal to two times the sum of Mr. Case’s 
base salary and his target annual incentive bonus for the bonus year in which his employment terminates, provided that for purposes of this 
calculation, Mr. Case’s base salary and target annual bonus will be no less than his initial base salary and initial target bonus.  If Mr. Case 
voluntarily terminates his employment with good reason (as defined in the Employment Agreement), he will be entitled to receive the 
payments and benefits set forth in items (i) through (vi) of the immediately preceding sentence.  
   

Non-competition and non-solicitation covenants apply to Mr. Case for a period of two years following the termination of his 
employment without regard to the reason for such termination.  
   

The material terms and conditions of the Severance Agreement are as follows:  
   

The Severance Agreement provides that Mr. Case will receive the following severance benefits upon a qualifying termination of 
employment in connection with or within two years following a change in control of Aon:  
   

(1)            his base salary through the date of termination, a pro rated bonus based upon his average annual cash incentive for the 
preceding three years and any accrued vacation pay;  

   
(2)            three times the sum of (a) his highest annual base salary in effect during the 12-month period prior to the date of termination; 

and (b) his target annual incentive bonus for the fiscal year in which the date of termination occurs;  
   
(3)            the amount forfeited by him under any qualified defined contribution plan; and  
   
(4)            his accrued benefits under the nonqualified benefit plans of Aon, which shall vest and be payable with three additional years 

of age and service credit and, in the case of the supplemental savings plan, three additional years of plan contributions.  
   
The Severance Agreement also requires that Aon maintain medical, dental and life insurance on behalf of Mr. Case for three years, or 

until he becomes eligible for substantially equivalent benefits from another employer.  In addition, all stock options and other equity awards 
will become fully vested and each option will be exercisable until the expiration of its term.  

   
If Mr. Case is entitled to severance payments and benefits or to vesting of stock options and other equity awards pursuant to an 

employment agreement or other compensation arrangement: (i) he will not be entitled to any payments or benefits pursuant to the Severance 
Agreement unless he releases all rights to such other payments and benefits; and (ii) stock options and other equity awards will not vest under 
the Severance Agreement unless he releases all rights to such other equity vesting.  
   

Terminations of employment that entitle Mr. Case to receive severance benefits under the Severance Agreement consist of termination 
by Aon other than for cause or by Mr. Case for good reason, in each case in connection with or within two years following a change in control.  
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“Good reason” is defined as: (i) a material adverse change in authority, powers, functions, duties or responsibilities; (ii) a material 

reduction in salary or bonus opportunity; (iii) a failure to maintain material employee benefit or compensation plans; (iv) a reassignment of Mr. 
Case to an office location more than 50 miles from his current location; or (v) a failure by Aon to require a successor to assume Aon’s 
obligations.  “Cause” is defined as: (i) a material breach by Mr. Case of his duties and responsibilities which is demonstrably willful and 
deliberate, which is committed in bad faith or without reasonable belief that the breach is in the best interests of Aon and which is not remedied 
in a reasonable period of time after receipt of written notice from Aon of such breach; (ii) gross misconduct, theft, fraud, breach of trust or any 
act of dishonesty by him which results in material harm to Aon; or (iii) the commission by him of a felony involving moral turpitude.  
   

A “change in control” for purposes of the Severance Agreement generally consists of any of the following:  
   

(1)            an acquisition of 30% or more of either Aon’s outstanding common stock or the combined voting power of the outstanding 
securities entitled to vote;  

   
(2)            a change in the majority of the current Board;  
   
(3)            a reorganization, merger or consolidation or sale or other disposition of substantially all of the assets of Aon (unless the 

existing stockholders receive more than 60% of the combined voting power of the surviving company, no person or group 
owns 30% or more of the common stock or voting securities and there is no change in the majority of the Board); and  

   
(4)            a liquidation or dissolution of Aon.  
   
As a condition to the receipt of payments and benefits pursuant to the Severance Agreement, Mr. Case is required to enter into an 

agreement with Aon providing that he will not compete with Aon or solicit employees or customers of Aon for a two-year period and will not 
use or disclose any confidential information of Aon.  

   
If Mr. Case is entitled under the Severance Agreement to severance payments and benefits or the vesting of equity awards, and any 

payment pursuant to such agreements or which would otherwise be subject to the excise tax imposed by Section 4999 of the Internal Revenue 
Code of 1986, as amended, he is entitled to a grossed-up payment from Aon sufficient to pay the amount of such excise tax.  

   
The Severance Agreement may not, without Mr. Case’s consent, be amended or terminated during the term of the Employment 

Agreement.  In any event, the Severance Agreement will terminate upon the first to occur of Mr. Case’s death and the termination of his 
employment relationship prior to a change in control.  
   

Finally, certain of the equity compensation grants made to Mr. Case pursuant to his Employment Agreement were not granted 
pursuant to the Aon Stock Incentive Plan, and therefore constitute a compensatory arrangement adopted without the approval of security 
holders pursuant to which equity may be awarded.  These grants are as follows: (i) 125,000 restricted stock units, which vest in four 
installments of 12,500 shares on each of the first through fourth anniversary of the date of grant, and one installment of 75,000 shares on the 
fifth anniversary of the date of grant; and (ii) 325,000 options to purchase shares of Aon common stock at an exercise price of $22.86, which 
have a term of ten years and vest in three equal annual installments beginning on the second anniversary of the date of grant.  
   

A copy of the press release relating to these equity compensation grants is filed with this report as Exhibit 99.1.  
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Item 5.02.  Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.  
   
(b)            On April 4, 2005, Aon issued a press release entitled “Aon Names Gregory C. Case President and Chief Executive Officer,” a copy of 
which is filed with this report as Exhibit 99.2.  As described in the press release, Patrick G. Ryan, who has served as Aon’s Chief Executive 
Officer (Aon’s principal executive officer), will become the Executive Chairman of Aon’s Board of Directors.  
   
(c) (1)       On April 4, 2005, Mr. Case accepted the offer of the Board of Directors of Aon to serve as Aon’s President and Chief Executive 
Officer, effective immediately.  
   
(2)            Mr. Case, 42, most recently served as head of the Financial Services Practice at McKinsey & Company, the international strategic 
management consulting firm, where he worked for 17 years.  Previously, Mr. Case was responsible for McKinsey’s Global Insurance Practice.  
Other than the Employment Agreement and the Severance Agreement, there is no arrangement or understanding between Mr. Case and other 
persons pursuant to which he was selected as an officer.  
   
(3)            The material terms and conditions of the Employment Agreement and the Severance Agreement are set forth under Item 1.01. Entry 
Into a Material Definitive Agreement above, and incorporated herein by reference.  
   
(d) (1)      On April 4, 2005, Mr. Case accepted the offer of the Board of Directors of Aon to serve as a director of Aon, effective immediately.  
   
(2)            Other than the Employment Agreement and the Severance Agreement, there is no arrangement or understanding between Mr. Case 
and any other persons pursuant to which he was selected as a director.  
   
(3)            At the time of this filing, Mr. Case has not been named to serve on any committee of the Board of Directors of Aon, and the 
information about whether Mr. Case is expected to be named to serve on any committees of the Board of Directors of Aon is not determined or 
is unavailable at the time of this filing.  
   
(4)            The information required by Item 404(a) of Regulation S-K is not determined or is unavailable at the time of this filing.  
   
Item 9.01. Financial Statements and Exhibits.  
   

(a)—(b)    Not applicable.  
   

(c)            Exhibits:  
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Exhibit  
Number  

   Description of Exhibit  
99.1 

   Press Release issued by Aon on April 4, 2005 providing details of an equity grant to Gregory C. Case.  
        

99.2 
   

Press Release issued by Aon on April 4, 2005 announcing that Aon has named Gregory C. Case President and Chief Executive 
Officer.  



   
SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 

behalf by the undersigned hereunto duly authorized.  
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Aon CORPORATION  

         
   

By:      /s/ David P. Bolger  
   

      
David P. Bolger  
Executive Vice President, Chief Financial Officer and  
Chief Administrative Officer  

         
Date: April 4, 2005  

      



   
EXHIBIT INDEX  
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Exhibit 99.1 

   
Aon Provides Details of Equity Grant to Gregory C. Case  

   
   
CHICAGO, IL, April 4, 2005 - The Compensation Committee of the Board of Directors of Aon Corporation (NYSE:AOC) has approved a 
grant of stock options and restricted stock units for the Company’s Chief Executive Officer and President, Gregory C. Case, in connection with 
the commencement of his employment on April 4, 2005.  
   
Mr. Case will receive: (i) restricted stock units in the amount of 125,000 shares, which will vest in four installments of 12,500 shares on each of 
the first through fourth anniversaries of the date of grant and in a final installment of 75,000 shares on the fifth anniversary of the date of grant; 
and (ii) a grant of options to purchase 1,000,000 shares of common stock of Aon, which will vest in three equal installments on each of the 
second through fourth anniversaries of the date of grant.  
   
About Aon  
Aon Corporation (www.aon.com) is a leading provider of risk management services, insurance and reinsurance brokerage, human capital and 
management consulting, and specialty insurance underwriting. The company employs approximately 48,000 professionals in its 500 offices in 
more than 120 countries.  Backed by broad resources, industry knowledge and technical expertise, Aon professionals help a wide range of 
clients develop effective risk management and workforce productivity solutions.  
   

###  
   
   
   

   
   

 

Exhibit 
Number  

   Description of Exhibit  
99.1  

   Press Release issued by Aon on April 4, 2005 providing details of an equity grant to Gregory C. Case.  
         

99.2  
   

Press Release issued by Aon on April 4, 2005 announcing that Aon has named Gregory C. Case President and Chief Executive 
Officer.  

Investor Contact:  
   Craig Streem  

   
   

   
   Corporate Vice President, Investor Relations  

   
   

   
   312-381-3983  

   
   

               
Media Contact:  

   Gary Sullivan  
   

   
   

   Senior Vice President, Corporate Communications  
   

   
   

   312-381-2467  
   

   



   
This press release contains certain statements related to future results, or states our intentions, beliefs and expectations or predictions for 
the future which are forward-looking statements as that term is defined in the Private Securities Litigation Reform Act of 1995. These 
forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from either 
historical or anticipated results depending on a variety of factors. Potential factors that could impact results include: general economic 
conditions in different countries in which we do business around the world, changes in global equity and fixed income markets that could 
affect the return on invested assets, fluctuations in exchange and interest rates that could influence revenue and expense, rating agency 
actions that could affect our ability to borrow funds, funding of our various pension plans, changes in the competitive environment, 
changes in commercial property and casualty markets and commercial premium rates that could impact revenues, changes in revenues and 
earnings due to the elimination of contingent commissions, other uncertainties surrounding a new compensation model, the impact of 
regulatory investigations brought by state attorneys general and state insurance regulators related to our compensation arrangements with 
underwriters and related issues, the impact of class actions and individual lawsuits including derivative actions and claims under ERISA, 
the cost of resolution of other contingent liabilities and loss contingencies, and the difference in ultimate paid claims in our underwriting 
companies from actuarial estimates.  Further information concerning the Company and its business, including factors that potentially 
could materially affect the Company’s financial results, is contained in the Company’s filings with the Securities and Exchange 
Commission.  
   

   
   

   
Exhibit 99.2 

   
Aon Names Gregory C. Case President and Chief Executive Officer  

Patrick G. Ryan to be Executive Chairman  
   

CHICAGO, IL, April 4, 2005 – Aon Corporation (NYSE:AOC) announced the election of Gregory C. Case, 42, as president and chief 
executive officer, effective immediately.  Case has also been elected to the Aon Board of Directors.  Case succeeds Patrick G. Ryan, who has 
served as Aon’s CEO since the company’s founding.  Ryan will serve as executive chairman of the Aon Board of Directors.  
   
Andrew J. McKenna, lead Aon director and chairman of the board’s Search Committee, commented, “We are delighted that we have engaged 
someone of Greg’s caliber to lead Aon in the rapidly changing insurance industry.  Our board was determined to conduct a thorough search, 
and we could not be more pleased with the result.  Greg’s management experience in professional services, his firsthand knowledge of the 
insurance industry, and his keen understanding of the complexity of global organizations make him an ideal candidate to succeed Pat Ryan, 
who has built Aon into the tremendous franchise it is today.”  
   
Pat Ryan added, “I am very enthused about Greg’s selection, and I look forward to working with him.  He is a proven leader and team builder, 
and he has advised, and earned the respect of, some of the most prominent executives in the worldwide insurance industry.  In addition to his 
broad insurance background, which will be of obvious benefit to our brokerage and underwriting businesses, he will bring great value to Aon’s 
consulting business.”  
   
Case commented, “Aon is a great company with tremendous global presence and highly talented and committed people, providing enormous 
potential beyond what has already been accomplished.  It is a great honor to join such a talented group of professionals and to build upon what 
Pat Ryan and others have established.”  
   
Case most recently served as head of the Financial Services Practice at McKinsey & Company, the international strategic management 
consulting firm.  Previously, Case was responsible for McKinsey’s Global Insurance Practice.  A native of Kansas City, Case received his 
undergraduate degree from Kansas State University and his M.B.A. from Harvard Business School.  Case and his family reside in suburban 
Chicago.  
   
The Company will host an audio webcast on Monday, April 4, at 10:00 a.m. Central Time that can be accessed at www.aon.com.  
   
About Aon  
Aon Corporation (www.aon.com) is a leading provider of risk management services, insurance and reinsurance brokerage, human capital and 
management consulting, and specialty insurance underwriting. The company employs approximately 48,000 professionals in its 500 offices in 
more than 120 countries.  Backed by broad resources, industry knowledge and technical expertise, Aon professionals help a wide range of 
clients develop effective risk management and workforce productivity solutions.  
   
Investor Contact:  Craig Streem  

Corporate Vice President, Investor Relations  
312-381-3983  

   
Media Contact:  Gary Sullivan  

Senior Vice President, Corporate Communication  
312-381-2467  

   

 



   
This press release contains certain statements related to future results, or states our intentions, beliefs and expectations or predictions for 
the future which are forward-looking statements as that term is defined in the Private Securities Litigation Reform Act of 1995. These 
forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from either 
historical or anticipated results depending on a variety of factors. Potential factors that could impact results include: general economic 
conditions in different countries in which we do business around the world, changes in global equity and fixed income markets that could 
affect the return on invested assets, fluctuations in exchange and interest rates that could influence revenue and expense, rating agency 
actions that could affect our ability to borrow funds, funding of our various pension plans, changes in the competitive environment, 
changes in commercial property and casualty markets and commercial premium rates that could impact revenues, changes in revenues and 
earnings due to the elimination of contingent commissions, other uncertainties surrounding a new compensation model, the impact of 
regulatory investigations brought by state attorneys general and state insurance regulators related to our compensation arrangements with 
underwriters and related issues, the impact of class actions and individual lawsuits including derivative actions and claims under ERISA, 
the cost of resolution of other contingent liabilities and loss contingencies, and the difference in ultimate paid claims in our underwriting 
companies from actuarial estimates.  Further information concerning the Company and its business, including factors that potentially 
could materially affect the Company’s financial results, is contained in the Company’s filings with the Securities and Exchange 
Commission.  
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