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Statement.

If the only securities being registeredtlois form are being offered pursuant to dividendhterest reinvestment plans, check the follov
box. O

If any of the securities being registeradtus form are to be offered on a delayed or cmttis basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffieonly in connection with dividend or interesinrastment plans, check the following box.

If this form is filed to register additidrgecurities for an offering pursuant to Rule 4§2(bder the Securities Act, check the following
and list the Securities Act registration statermamhber of the earlier effective registration stagabfor the same offeringd

If this form is a post-effective amendméieid pursuant to Rule 462(c) under the Securifies check the following box and list the
Securities Act registration statement number ofethier effective registration statement for thene offering. O

If delivery of the prospectus is expectedbé made pursuant to Rule 434, please check ogvfiog box. O

The Registrant hereby amendsthis Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically statesthat this Registration Statement shall ther eafter become
effective in accor dance 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 deter mine.

EXPLANATORY NOTE

The purpose of this Post-Effective Amendtrida. 1 to the Registration Statement on Form $/8am Corporation (333-102799) is to
amend the table under the caption "Selling Sedwlters"” in the prospectus to add the names ahgedecurityholders who have requested
inclusion in the prospectus since April 15, 200 tlate of the effectiveness of the Registrati@ate®tent, and to update certain other disclc
in the prospectus.

Subject to Completion, Dated May 1, 2003

Theinformation in this prospectusisnot complete and may be changed. The selling securityholders may not sell these securities until
theregistration 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 t hese securitiesin any state wherethe offer or saleisnot permitted.

Prospectus

$300,000,000

ON

31/2% SENIOR CONVERTIBLE DEBENTURES DUE 2012 AND
SHARES OF COMMON STOCK ISSUABLE UPON CONVERSION THEREOF

On November 7, 2002, we issued and sol@$8D,000 aggregate principal amount of oti¥ 3% Senior Convertible Debentures due
2012 in a private offering. Selling securityholdes$l use this prospectus to resell the debentaresthe shares of our common stock issuable
upon conversion of the debentures. Interest onl¢fentures is payable on May 15 and November £adi year, beginning May 15, 2003.
The debentures mature on November 15, 2012, uasetier converted, redeemed or repurchased by us.

Beginning with the s-month interest period commencing November 15, 2@@7vill pay additional contingent interest duriagi»-



month interest period if the trading price of tlebdntures for each of the five trading days immedigreceding the first day of the interest
period equals or exceeds 120% of the principal arhofithe debentures.

Holders of debentures may convert the deeibes into shares of our common stock at a conmersite of 46.5658 shares per $1,000
principal amount of debentures, subject to adjustieefore maturity only under the following circatances: (1) during any fiscal quarter
commencing after December 31, 2002, if the closilg price of our common stock exceeds 120% ofdneersion price for at least 20 trad
days in the 30 consecutive trading day period endimthe last trading day of the preceding fisealrter; (2) subject to certain exceptions,
during the five business day period after any tamsecutive trading day period in which the tradinige per $1,000 principal amount of
debentures for each day of the ten trading daygdenias less than 95% of the product of the closalg price of our common stock and the
number of shares issuable upon conversion of $Ip@i6Bipal amount of debentures; (3) if the debezgthave been called for redemption; or
(4) upon the occurrence of certain corporate events

Beginning November 19, 2007, we may redaagnof the debentures at an initial redemptiongpat101% of their principal amount plus
accrued interest. You may require us to repurciiasedebentures on November 15, 2009 or followirigrmlamental change at a purchase
price of 100% of the principal amount of the dehees, plus accrued interest.

For U.S. federal income tax purposes, #i@edtures are subject to U.S. federal income tas mpplicable to contingent payment debt
instruments. See "U.S. Federal Income Tax Condides beginning on page 36.

Our common stock is listed on the New Y8tkck Exchange under the symbol "AOC."

Investing in the debentures and the common stock issuable upon conver sion of the debenturesinvolvesrisks.
See" Risk Factors' beginning on page 7.

We will not receive any of the proceedsiirthe sale by the selling securityholders of thizethtures or the common stock issuable upon
conversion of the debentures.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securitiesor determined that this prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectus is , 2003.
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone
to provide you with information that is different. This prospectus may only be used whereit islegal to sell these securities. The
information in this prospectusis accurate only as of the date of this prospectus, regar dless of the time of delivery of this prospectus or
any sale of the securities.



Unless otherwise indicated, all refereringhis prospectus to "Aon," "we," "us," "our" dnslar terms refer to Aon Corporation together
with its subsidiaries.

SUMMARY

This summary highlights information about us and tifering. Because this is a summary, it maycoaotain all of the information you
should consider before investing in the debentorahe common stock issuable upon conversion ofi¢hentures. You should read carefully
this entire prospectus, together with the documetisrporated by reference in this prospectus.

Aon CORPORATION

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) insuranenderwriting.

Our insurance brokerage and other sengegment consists principally of retail, reinsuraand wholesale brokerage, as well as related
insurance services, including claims services, madéng management, captive insurance company gemant services and premium
financing. These services are provided by subsatiarf Aon Group, Inc., and certain of our othetiiact subsidiaries, including: Aon Risk
Services Companies, Inc.; Aon Holdings Internatidava Aon Services Group, Inc.; Aon Re Worldwidegl; Aon Limited (U.K.);

Cananwill, Inc.; and Premier Auto Finance, Inc.

Our consulting segment provides a full eo§human capital management services utilizing firactices: employee benefits,
compensation, management consulting, outsourcidggammunications. These services are provided pilyrtay subsidiaries and affiliates of
Aon Consulting Worldwide, Inc., which is also a sigdary of Aon Group.

Our insurance underwriting segment is cosepr of supplemental accident and health andrigeriance and extended warranty and
casualty insurance products and services. Combireedtance Company of America engages in the mawdkeind underwriting of accident and
health and life insurance products. Our subsidia@mbined Specialty Insurance Company (formemtyvkn as Virginia Surety
Company, Inc.) and London General Insurance Companited, offer extended warranty and casualty rasge products and services.

We have approximately 600 offices in ov2b tountries and sovereignties and nearly 55,06f#psionals and employees who serve
millions of clients, policyholders and warrantyhetd.

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

THE OFFERING

Debentures Offered $300,000,000 aggregate principal amount &f 3% Senior Convertible Debentures
due 2012

Maturity Date November 15, 201:

Interest 31/ 2% per annum on the principal amount, from Novenhe2002, payable semi-
annually in arrears in cash on May 15 and Noveribesf each year, beginning
May 15, 2003

Beginning with the six-month interest period comeiag November 15, 2007, we
will pay additional contingent interest during &-aionth interest period if the trading
price of a debenture for each of the five tradiagsdimmediately preceding the first
day of the applicable simtonth interest period equals or exceeds 120% dgbtiheipa



Conversion

amount of debentures. During any interest periodwtontingent interest shall be
payable, the contingent interest payable per $1p@ib@ipal amount of debentures \
equal the greater of (1) the sum of the regulah ciaddends paid by us per share on
our common stock during the applicable six-monthriest period multiplied by the
number of shares of common stock issuable uponersion of $1,000 principal
amount of debentures at the then applicable coiorerate or (2) 0.25% of the
average trading price of $1,000 principal amoundetfentures during the five trading
days immediately preceding the first day of theli@gple si>-month interest perioc

You may convert the debentures into shares of onmeon stock at a conversion rate
of 46.5658 shares per $1,000 principal amount bedtures (a conversion price of
approximately $21.475), subject to adjustment, keefoaturity only under the
following circumstances

. during any fiscal quarter commencing after Decen®ier2002, if the closing
sale price of our common stock exceeds 120% ofdineersion price for at lez
20 trading days in the 30 consecutive trading dsylng on the last trading day
of the preceding fiscal quarter;

. during the five business day period after any t@msecutive trading day period
in which the trading price per $1,000 principal ambof debentures for each
day of that period was less than 95% of the prodfitiie closing sale price of
our common stock and the number of shares of constamk issuable upon
conversion of $1,000 principal amount of debentusabject to our right to
provide cash in lieu of common stock under spegifienditions described unc
"Description of the Debentures—Conversion of Deberg—Conversion Upon
Satisfaction of Trading Price Condition;"

. if the debentures have been called for redemptio

Redemption

Fundamental Change

Repurchase at the Option of the Holder

Use of Proceeds

Registration Rights

. upon the occurrence of specified corporate evesgsribed under "Description
of the Debentures—Conversion of Debentures—Conwerdpon Specified
Corporate Transactions

We may redeem any of the debentures beginning Nbgedd, 2007, by giving you
least 30 days' notice. We may redeem the debengitbes in whole or in part at
redemption prices declining from 101% of their pipal amount in 2007 to 100% on
November 15, 2009, plus accrued and unpaid inte

If a fundamental change (as described under "Dgtsani of the Debentures—
Redemption at Option of the Holder Upon a Fundaaiebhange") occurs prior to
maturity, you may require us to redeem all or péstour debentures at a redemption
price equal to their principal amount, plus accraad unpaid interes

You may require us to repurchase the debenturéeamber 15, 2009, for a
purchase price equal to their principal amounts glocrued and unpaid interest
through the date of repurcha

We will not receive any of the proceeds from thie &g the selling securityholders of
the debentures or the common stock issuable upavecsion of the debenture

We have filed with the SEC a registration statemefnvhich this prospectus is a pe
pursuant to a registration rights agreement wighitfitial purchaser of the debentures.
We have agreed to use our reasonable best effokeep the registration statement
effective until either of the following has occudr

. all securities covered by the registration staterhame been sold; «
. the expiration of the applicable holding periodhwiéspect to the debentures .

the common stock issuable upon conversion of themteires under Rule 144
under the Securities Act of 1933, or any succegsmrision.



U.S. Federal Income Taxation The debentures are debt instruments that are subjekcS. federal income tax rules
applicable to contingent payment debt instrumeBésed on that treatment, holders
the debentures generally will be required to acanterest income on the debentures
in the manner described in this prospectus, regssddf whether the holder uses the
cash or accrual method of tax accounting. You bélirequired, in general, to include
interest in income based on the rate at which weldvbave issued a noncontingent,
nonconvertible, fixed-rate debt instrument witmterand conditions otherwise similar
to those of the debentures, which rate will exadbedstated interest on the debentures.
Accordingly, you will be required to include intsten taxable income in excess of
stated interest on the debentures. Furthermore apale, purchase by us at your
option, exchange, conversion or redemption of gdeedtures, you will recognize gain
or loss equal to the difference between your ammeaiized and your adjusted tax
basis in the debentures. The amount realized byngibinclude the fair market value
of any common stock you receive. Any gain on a,qalechase by us at your option,
exchange, conversion or redemption of the debemiiebe treated as ordinary
interest income. You should consult your tax adeises to the U.S. federal, state, I
or other tax consequences, as well as any forayndnsequences, of acquiring,
owning and disposing of the debentures. See "UWe8efRal Income Tax
Considerations.

NYSE Symbol for Our Common Sto "AOC"

RISK FACTORS

Before investing in our debentures and the comrntaeksssuable upon conversion of the debenturassfiould carefully consider the
risks described below and the other informatioruded or incorporated by reference in this prospect

Risks Related to Our Business and the Insurance | ndustry
Our results may fluctuate as a result of many fis;tmcluding cyclical changes in the insurance aeithsurance industries.

Our results historically have been subjedignificant fluctuations arising from uncertaést in the insurance industry. Changes in
premium rates affect not only the potential prdifility of our underwriting businesses but also galig affect the commissions and fees
payable to our brokerage businesses. In additisoirance industry developments that can signifigaftect our financial performance inclu
factors such as:

. rising levels of actual costs that are not knowrcbsnpanies at the time they price their products;

. volatile and unpredictable developments, includirgather-related and other natural and man-madstoapaes, including acts
of terrorism;

. changes in levels of capacity and demand, inclutgingsurance capacity; ai

. changes in reserves resulting from the generahslaind legal environments as different types ofridaarise and judicial
interpretations relating to the scope of insurébilities develop.

A further decline in the credit ratings of our semdebt and commercial paper may adversely affacborrowing costs and financial
flexibility.

On several occasions in recent monthscitbdit rating agencies have lowered the credihgatiof our senior debt and commercial paper.
Most recently, on October 31, 2002, Moody's Investervice lowered its rating of our senior delthi current rating of "Baa2" from "Baal."
Moody's also placed the rating of our senior delot the "P-2" rating of our commercial paper undstiew for possible future downgrade,
which it subsequently removed without change. Otoer 31, 2002, Standard & Poor's Ratings Senptased its "A-" rating of our senior
debt on CreditWatch with negative implications, grit subsequently removed without change. As altres$ the actions taken by the rati



agencies on October 31, 2002, we were requirdéurof our existing guarantees, to fund an aggeegaapproximately $43 million with
respect to our automobile finance securitizatidngurther downgrade in the credit ratings of ounise debt and commercial paper will incre
our borrowing costs and reduce our financial flditib

Any such further downgrade may trigger dher obligation of our company to fund an aggregztup to $220 million with respect to our
premium finance and automobile finance securitireti We no longer securitize automobile financeams) and, as a result, we expect this
amount will decline over time as the outstandinpawobile finance securitizations run down. Moregwame of our debt instruments, such as
our 6.20% notes due January 2007 ($250 million luttvare outstanding), expressly provide for irderate increases in the case of certain
ratings downgrades. Similarly, any such downgradal@&increase our commercial paper interest rat@say result in our inability to access
the commercial paper market altogether. If we caanoess the commercial paper market, althoughave bommitted backup lines in excess
of our currently outstanding commercial paper baings, we cannot assure you that it would not agklgraffect our financial position. A
downgrade in the credit ratings of our senior dely also adversely affect the claims-paying abdit§inancial strength ratings of our
insurance company subsidiaries. See "A declinkerfinancial strength or
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claims-paying ability ratings of our insurance undging subsidiaries may increase policy cancallad and negatively impact new sales of
insurance products” below.

We face significant competitive pressures in edauobusinesses.

We believe that competition in our linesokiness is based on service, product featurieg, mommission structure, financial strength,
claims paying ability ratings and name recognitionparticular, we compete with a large numberational, regional and local insurance
companies and other financial services providexskdrs and, with respect to our extended warrangjriess, third-party administrators,
manufacturers and distributors.

Some of our underwriting competitors haeagirated more markets and offer a more extensistéofio of products and services and h
more competitive pricing than we do, which can adely affect our ability to compete for businessim® underwriters also have higher claims-
paying ability ratings and greater financial res@srwith which to compete and are subject to lesgmment regulation than our underwriting
operations.

We encounter strong competition for botkibess and professional talent in our insuranckdrage and risk management services
operations from other insurance brokerage firmsctvialso operate on a nationwide or worldwide bdiisy a large number of regional and
local firms in the United States, the European drdad in other countries and regions, from insugat reinsurance companies that market
and service their insurance products without tiséstence of brokers or agents and from other baset including commercial and investment
banks, accounting firms and consultants that peovigk-related services and products. Our congutiperations compete with independent
consulting firms and consulting organizations &fféd with accounting, information systems, tecbggland financial services firms around
world.

In addition, the increase in competitioredo new legislative or industry developments caddersely affect us. These developments
include:

. an increase in capital-raising by insurance undéngrcompanies, which could result in new entranteur markets and an
influx of capital into the industry;

. the selling of insurance by insurance companiexcti to insureds

. the enactment of the Gramm-Leach-Bliley Act of 198Bich, among other things, permits financialiiogions, such as banks
and savings and loans, to sell insurance prodantsalso could result in new entrants to our market

. the establishment of programs in which s-sponsored entities provide property insurance fasteophe prone areas or ot
alternative markets types of coverage; and

. changes in consumer buying practices caused bipnthnet.

New competition as a result of these dgumlents could cause the supply of and demand fopmmgucts and services to change, which
could adversely affect our results of operatiord famancial condition.

A decline in the financial strength or claims-payiability ratings of our insurance underwriting Ritliaries may increase policy
cancellations and negatively impact new sales sxiriance products.

Financial strength and claims-paying apildtings have become increasingly important factorestablishing the competitive position of
insurance companies. These ratings are based uipeniacestablished by the rating agencies fomthigose of rendering an opinion as tc



insurance company's financial strength, operaterfppmance, strategic position and ability to niesobligations to policyholders. They are
not evaluations directed toward the protectiomegstors, nor are they recommendations to buypsélbld specific securities. Periodically,
rating agencies

evaluate our insurance underwriting subsidiariesotafirm that they continue to meet the criteridhd ratings previously assigned to them. A
downgrade, or the potential for a downgrade, ofé¢tratings could, among other things, increasateber of policy cancellations, adversely
affect relationships with brokers, retailers angeotdistributors of their products and servicegatigely impact new sales and adversely affect
their ability to compete.

Combined Specialty Insurance Company (folyréirginia Surety Company, Inc.), our principaigperty and casualty insurance company
subsidiary, is currently rated "A" (excellent; thinighest of 16 rating levels) by A.M. Best Compa@ymbined Insurance Company of
America, the principal insurance subsidiary thademvrites our specialty accident and health instedrusiness, is currently rated
"A" (excellent; third highest of 16 rating levelsy A.M. Best Company, "BBB+" (good; fourth highedtnine rating levels and highest ranking
within the level) for financial strength by Standand Poor's Ratings Services and "Baal" (adedisateh highest of nine rating levels and
highest ranking within the level) for financialeigth by Moody's Investors Service. We cannot asgou that one or more of the rating
agencies will not downgrade or withdraw their fingh strength or claims-paying ability ratings hetfuture.

Changes in interest rates and investment pricetdamauce the value of our investment portfolio addersely affect our financial
condition or results.

Our insurance underwriting subsidiariesycarsubstantial investment portfolio of fixed-nréttyiand equity and other long-term
investments. As of December 31, 2002, our fixedunigtinvestments (94% of which were investmentgiehad a carrying value of
$2.1 billion, our equity investments had a carrywadue of $62 million and our other long-term intraents and limited partnerships had a
carrying value of $600 million. Accordingly, charsge interest rates and investment prices couldaedhe value of our investment portfolio
and adversely affect our financial condition orules

For example, changes in domestic and iatemnal interest rates directly affect our incomani, and the market value of, fixed-maturity
investments. Similarly, general economic conditj@teck market conditions and other factors beyaudcontrol affect the value of our equity
investments. We monitor our portfolio for "otheathtemporary impairments" in carrying value. Fans#ies judged to have an "other than
temporary impairment,” we recognize a realized thssugh the statement of income to write downvhlele of those securities.

For 2002, we recognized impairment losge&&l80 million, which includes $51 million to refleother than temporary impairments
existing with respect to prior years. We cannotugsgou that we will not have to recognize addildmpairment losses in the future, which
would negatively affect our financial results.

On December 31, 2001, our two major insceacompanies sold the vast majority of their limipartnership portfolio, valued at
$450 million, to Private Equity Partnership Struetul, LLC, a qualifying special purpose entity. W#ized this qualifying special purpose
entity following the guidance contained in Finahd&acounting Standards Board Statement No. 140¢8tant No. 140) and other relevant
accounting guidance. The common stock interestiirafe Equity Partnership Structures | is held Biyrated liability company which is owne
by one of our subsidiaries (49%) and by a chastatist, which is not controlled by us, establisfedrictims of the September 11 attacks
(51%). Approximately $171 million of investment deafixed-maturity securities were sold by Privatpily Partnership Structures | to
unaffiliated third parties. Private Equity PartdepsStructures | then paid our insurance undemgitompanies the $171 million in cash and
issued to them an additional $279 million in fixedturity and preferred stock securities. The fixegturity securities our insurance
underwriting companies received from Private Eq®itytnership Structures | are rated as investnranegoy Standard & Poor's Ratings
Services. As part of this transaction, our insueamederwriting companies are required to purchasa Private Equity Partnership Structures |
additional fixed-maturity securities in an amouqual to the unfunded limited partnership commitregas they are
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requested. As of December 31, 2002, these unfucalednitments amount to $100 million. Based on theas taken by the ratings agencies
on October 31, 2002, credit support arrangements et in place on January 27, 2003. If our insceaimderwriting companies fail to
purchase additional fixed-maturity securities amgotments are drawn down, we have guaranteed plethase.

Although the Private Equity Partnershipustares | transaction is expected to reduce thertegh earnings volatility historically associated
with directly owning limited partnership investmenit will not eliminate our risk of future lossd=or instance, we must analyze our preferred
stock and fixed-maturity interests in Private Eguitartnership Structures | for other than temponauyairment, based on the valuation of the
limited partnership interests held by Private BEg#iartnership Structures | and recognize an impaitrioss if necessary. We cannot assure
that we will not have to recognize impairment I@sgéth respect to our Private Equity Partnership@tres | interests in the futul



Our pension liabilities may continue to grow, whibuld adversely affect our stockholders' equityemuire us to make additional ca
contributions to the pension plans.

To the extent that the present value obiefits incurred to date for pension obligatiomthe major countries in which we operate
continue to exceed the market value of the assefzosting these obligations, our financial positeord results of operations may be adversely
affected. Primarily as a result of the declineha equity markets, some of our defined benefit jpenglans, particularly in the United
Kingdom, have suffered significant valuation lossethe assets backing the related pension obliga®n February 12, 2003, we announced
that we incurred an after-tax increase to the mimmpension liability and a commensurate reductin®d02 year-end stockholders' equity of
$552 million. Current projections indicate that @@03 pension expense would increase by approxipmdi80 million compared with 2002
and incremental cash contributions of approxima®dl§y million would be required in 2003. These eates are based on certain assumptions,
including discount rates, interest rates, fair gadfi assets for some of our plans and expectethretuplan assets. Changes in our pension
benefit obligations and the related net periodstsor credits may occur in the future due to asyance of actual results from our assumpt
and changes in the number of participating empleyae a result, there can be no assurance thatilveolvexperience future decreases in
stockholders' equity or that we will not be reqdite make additional cash contributions in the fiefoeyond those which have been annour

We are subject to a number of contingencies anal legceedings which, if determined adversely tonsuld adversely affect our
financial results.

We are subject to numerous claims, taxsassents and lawsuits that arise in the ordinaryseoaf business. The damages that may be
claimed are substantial, including in many instandaims for punitive or extraordinary damages. Iithgation naming us as a defendant
ordinarily involves our activities as a broker @oyider of insurance products or as an employas. possible that, if the outcomes of these
contingencies and legal proceedings were not félerta us, it could materially adversely affect future financial results. In addition, our
results of operations, financial condition or lidity may be adversely affected if in the future msurance coverage proves to be inadequate o
unavailable or there is an increase in liabilifiswhich we self-insure.

Our success depends, in part, on the efforts okenior management and our ability to attract arthin experienced and qualified
personnel.

We believe that our continued success digen part, on the efforts of our senior managenigme loss of the services of any of our
executive officers for any reason could have a ratadverse effect on our business, operatingtseand financial condition. In addition, our
future success depends on our ability to attradtratain experienced underwriters, brokers andrgitefessional personnel. Competition for
such experienced professional personnel is intéha® cannot hire and retain talented personngl business, operating results and financial
condition could be adversely affected.
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We are subject to increasing costs arising fronoesrand omissions claims against us.

We have experienced an increase in theifnecy and severity of errors and omissions claigasnast us, which has and will continue to
substantially increase our risk management expehsesir insurance brokerage business, we oftastams clients with matters which inclu
the placement of insurance coverage and the handfirelated claims. Errors and omissions claineiresi us may allege our potential liability
for all or part of the amounts in question. Erransi omissions claims could include, for example,fttilure of our employees or sub-agents,
whether negligently or intentionally, to place caage correctly or notify claims on behalf of cliemtr to provide insurance carriers with
complete and accurate information relating to thlesrbeing insured. It is not always possible tvpnt and detect errors and omissions, ar
precautions we take may not be effective in alesafn addition, errors and omissions claims maynhaur reputation or divert management
resources away from operating our business.

Our businesses are subject to extensive governimegtaation which could reduce our profitability bmit our growth.

Our businesses are subject to extensiverd&dstate and foreign governmental regulationsarmervision, which could reduce our
profitability or limit our growth by increasing theosts of regulatory compliance, limiting or restirig the products or services we sell or the
methods by which we sell our products and senacesibjecting our businesses to the possibilitseglilatory actions or proceedings. With
respect to our insurance brokerage businessesupévision generally includes the licensing slimnce brokers and agents and third-party
administrators and the regulation of the handling imvestment of client funds held in a fiduciagpacity. Our continuing ability to provide
insurance brokering and third-party administrafiothe jurisdictions in which we currently operatepends on our compliance with the rules
and regulations promulgated from time to time by tbgulatory authorities in each of these jurisditd. Also, we can be affected indirectly by
the governmental regulation and supervision of oifigurance companies. For instance, if we areigioy managing general underwriting
services for an insurer we may have to contend reigfulations affecting our client. Further, regidataffecting the insurance companies with
whom our brokers place business can affect howomeuct those operations.

Most insurance regulations are designeutatect the interests of policyholders rather thntkholders and other investors. In the United
States, this system of regulation, generally adsteénéd by a department of insurance in each statdich we do business, affects the way we
can conduct our insurance underwriting businesghEtmore, state insurance departments conduadgierexaminations of the affairs



insurance companies and require the filing of ahand other reports relating to the financial coiodi of insurance companies, holding
company issues and other matters.

Although the federal government does ndliy regulate the insurance business, feder&@lbgpn and administrative policies in several
areas, including employee benefit plan regulatage, race, disability and sex discrimination, inresnt company regulation, financial services
regulation, securities laws and federal taxatianaffect the insurance industry generally and nauiance underwriting subsidiaries in
particular. For example, recently adopted fedenarfcial services modernization legislation an@auy laws, such as the Health Insurance
Portability and Accountability Act of 1996 and tBeamm-Leach-Bliley Act (as it relates to the usenefdical and financial information by
insurers), may result in additional regulatory ctiame costs, limit the ability of our insurancedenwriting subsidiaries to market their
products or otherwise constrain the nature andesobpur operations. With respect to our internaimperations, we are subject to various
regulations relating to, among other things, ligegscurrency, policy language and terms, reseanesthe amount of local investment. These
various regulations also add to our cost of doiagiftess through increased compliance expensefnémeial impact of use of capital
restrictions and increased
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training and employee expenses. Furthermore, ggedba license in a particular jurisdiction cotégtrict or eliminate our ability to conduct
business in that jurisdiction.

In all jurisdictions the applicable lawsdaregulations are subject to amendment or intempioet by regulatory authorities. Generally, such
authorities are vested with relatively broad didoreto grant, renew and revoke licenses and a@spand to implement regulations.
Accordingly, we may be precluded or temporarilyparsled from carrying on some or all of our actgtor otherwise fined or penalized in a
given jurisdiction. No assurances can be givendhatusinesses can continue to be conducted igisen jurisdiction as they have been in
past.

Our significant global operations expose us to @as international risks that could adversely affegt business.

A significant portion of our operationscisnducted outside the United States. Accordingly ane subject to legal, economic and market
risks associated with operating in foreign coustriacluding:

. the general economic and political conditions éxgstn those countries;

. imposition of limitations on conversion of foreigarrencies or remittance of dividends and othenmts by foreigi
subsidiaries;

. imposition or increase of withholding and otheresvon remittances and other payments by subsisljarie

. hyperinflation in certain foreign countrie

. imposition or increase of investment and otheriegins by foreign government

. longer payment cycles;

. greater difficulties in accounts receivables cditat, and

. the requirement of complying with a wide varietyforfeign laws.

Some of our foreign brokerage subsidiamegive revenues in currencies that differ fromrthenctional currencies. We must also
translate the financial results of our foreign sdiasies into United States dollars. Although we warious derivative financial instruments to
help protect against adverse transaction and atosleffects due to exchange rate fluctuationsgcarenot eliminate such risks, and significant
changes in exchange rates may adversely affecesults.

Our financial results could be adversely affecteauir underwriting reserves differ from actual expace.

We maintain reserves as an estimate ofiahility under insurance policies issued by owsurance underwriting subsidiaries. The rese
that we maintain that could cause variability im financial results consist of (1) unearned premreserves, (2) policy and contract claim
reserves and (3) future policy benefit reservesddmed premium reserves generally reflect ourlitghido return premiums we have collected
under policies in the event of the lapse or caatiel of those policies. Under accounting princpyenerally accepted in the United States,
premiums we have collected generally become "edmmest the life of a policy by means of a reductinothe amount of the unearned premi
reserve associated with the policy. Unearned prermaserves are particularly significant with reggemur warranty business, given that the
premiums we receive for warranty products gener@yer an extended period of time. If there araifitant lapses or cancellations of these
types of policies, or expected losses for existinlicies develop adversely and therefore premiurasat earned as expected, it may be
necessary to accelerate the amortization of defercquisition expenses associated with the pollméeause these deferred expense



amortized over the projected life of the policiesstablish additional reserves to cover premiuficidacies.
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Policy and contract claim reserves refteatestimated liability for unpaid claims and claiadjustment expenses, including legal and
other fees and general expenses for administanmglaims adjustment process, and for reporteclangported losses incurred as of the end of
each accounting period. If the reserves originadfiablished for future claims prove inadequateyweld be required to increase our liabilities,
which could have an adverse effect on our busimess|ts of operations and financial condition.

The obligation for policy and contract ohai does not represent an exact calculation oflifalkRather, reserves represent our best esti
of what we expect the ultimate settlement and athtnation of claims will cost. These estimates esent informed judgments based on our
assessment of currently available data, as welkmates of future trends in claims severity, fiestry, judicial theories of liability and other
factors. Many of these factors are not quantifiabladvance and both internal and external events) as changes in claims handling
procedures, inflation, judicial and legal developitseand legislative changes, can cause our essrateary. The inherent uncertainty of
estimating reserves is greater for certain typdmbilities, where the variables affecting thegees of claims are subject to change and long
periods of time may elapse before a definitive aeieation of liability is made. Reserve estimates geriodically refined as experience
develops and further losses are reported and deftjustments to reserves are reflected in theltesf the periods in which such estimates
changed. Because setting the level of reservgsdlay and contract claims is inherently uncertae, cannot assure you that our current
reserves will prove adequate in light of subseqeeetts.

Future policy benefit reserves generalfiecd our liability to provide future life insurardenefits and future accident and health insur
benefits on guaranteed renewable and non-cancqlabtges. Future policy benefit reserves on aatidad health and life products have been
provided on the net level premium method. Theserves are calculated based on assumptions asestiment yield, mortality, morbidity and
withdrawal rates that were determined at the dhtesae and provide for possible adverse deviations

We may not realize all of the expected benefita foar business transformation plan.

In the fourth quarter of 2000, we begamiaprehensive business transformation plan desigmedhance client service, improve
productivity through process redesign and acceadamatenue growth. Outside of U.S. retail brokerdige plan has been substantially
implemented and has delivered the expected benigfitsiding improved revenue growth and enhanceduyetivity. Within U.S. retail
brokerage, however, we experienced unexpected slgldagnplementing components of the plan, as wehigher than expected costs. As a
result, we cannot assure you that we will realitefahe expected benefits associated with ouirmss transformation plan. In addition,
regardless of whether we are able to realize atlgeobenefits of the business transformation planhave incurred significant costs, which
have been greater than those planned.

The perceived conflicts associated with our insaeabrokerage and underwriting businesses could lomi growth.

Historically, we have not been able toyfudkploit business opportunities due to the peextieonflicts associated with our insurance
brokerage and underwriting businesses. For examgdave refrained from offering our extended watyrgproducts and services through
competing insurance brokers. Independent brokers haen reluctant to do business with our insuramckerwriting business because they
believed that any fees or information provided $somould ultimately benefit our competing brokerdgesiness. These brokers also have been
concerned that any information gleaned by our umdtgng business regarding their clients and tlohents' insurance needs would be shared
with our competing brokerage business to solicit beisiness from these clients. Similarly, competingerwriters have feared that our brol
could share information with our underwriting buesss in an effort to help secure desirable busioessdternatively, seek price quotes from
them only for

13

undesirable business. In the future, these perdeaiwaflicts could limit our ability to expand ourgaluct and service offerings and seek new
business through independent brokerage channels.

Each of our business lines may be adversely affdntean overall decline in economic activity.

The demand for property and casualty instgagenerally rises as the overall level of ecoramtivity increases and generally falls as
such activity decreases, affecting both the comrissgenerated by our brokerage business and ¢émeiyggpms generated by our underwriting
businesses. In particular, a growing number oflirswies associated with an economic downturn,@albheinsolvencies in the insurance
industry, could adversely affect our brokerage hess$ through the loss of clients or by hamperingability to place insurance and reinsurance
business. Moreover, the results of our consultungjriess are generally affected by the level ofrimss activity of our clients, which in turn is
affected by the level of economic activity in tineliistries and markets these clients serve. Aslmnts become adversely affected by declir
business conditions, they may choose to delayrgofoonsulting engagements with



Recent and proposed accounting rule changes cagddtively affect our financial position and results

Recent accounting changes effected andopede made could negatively affect our financiaifon or results of operations. Under
Financial Accounting Standards Board Statement1M8.(Statement No. 142), which we adopted on Jgrije2002, goodwill is no longer
being amortized, but must instead be tested annfalimpairment in its value. Goodwill is the esseof cost over net assets purchased rel
to business acquisitions. As of December 31, 2@@2had approximately $4.1 billion of goodwill onrdaalance sheet. If an impairment exists,
we must recognize a non-cash charge equal to thaiiment, thereby reducing our net worth. Undergncipal credit facility that supports
our commercial paper program, we are required timtaia a minimum net worth of $2.5 billion. As oeBember 31, 2002, our net worth
calculated for this purpose was $3.9 billion. Imeection with our adoption of Statement No. 142te@sted our goodwill and found no
impairment as of January 1, 2002. We have finalmadtesting for 2002 and found no impairment. Hegrewe cannot assure you that
impairment will not exist when we perform testimgfiiture periods, and any impairment charge we dbel required to take would have a
negative effect on our financial position and réesul

We have substantial debt outstanding that couldeexbly affect our financial flexibility and prevearg from fulfilling our obligations
under the debentures.

We have substantial debt outstanding. ABesfember 31, 2002, we had total consolidated alefstanding (including for this purpose our
mandatorily redeemable preferred capital secujibéspproximately $2.5 billion. This substantiah@unt of debt outstanding could adversely
affect our financial flexibility and make it diffidt for us to make interest payments under the wcleives.

We are a holding company and, therefore, may nattide to receive dividends in needed amounts.

Our principal assets are the shares otalagiock of our subsidiaries, including our ingwr@ underwriting companies. We have to rely on
dividends from these subsidiaries to meet our alitigs for paying principal and interest on outdtag debt obligations, including the
debentures, and for paying dividends to stockhelded corporate expenses. Payments from our unitiegrsubsidiaries are limited by
governmental regulation and will depend on thelsigrand future earnings of these subsidiariesoescircumstances, specific payments 1
our insurance underwriting subsidiaries may regpiier regulatory approval, and we may not be ableceive dividends from these
subsidiaries at times and in the amounts we amtieipr require.
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The volume of premiums we write and our profitépéire affected by the availability of reinsurararel the size and adequacy of our
insurance company subsidiaries' capital base.

The level of business that our insuranaeanriting subsidiaries are able to write depenushe size and adequacy of their capital base.
Many state insurance laws to which they are sulijepbse risk-based capital requirements for purpa$eegulating insurer solvency. Insurers
having less statutory surplus than that requirethbyrisk-based capital model formula generallysafgiect to varying degrees of regulatory
scrutiny and intervention depending on the levedagital inadequacy. As of December 31, 2002, @achur insurance company subsidiaries
met the risk-based statutory surplus requiremeines@ry state in which it conducts business.

We purchase reinsurance for certain ofiles underwritten by our insurance company subsiels. Market conditions beyond our con
determine the availability and cost of the reinsaeprotection we purchase, which may affect thellef business we are able to write and our
profitability. We cannot assure you that we willddde to maintain our current reinsurance facgitie that we can obtain other reinsurance
facilities in adequate amounts and at favorablestdf we are unable to renew our expiring fa€ititor to obtain new reinsurance facilities,
either our net exposures would increase or, if euawilling to bear an increase in net exposusesyould have to reduce the level of our
underwriting commitments. Either of these poterdiedelopments could adversely affect our undemgibusiness.

We cannot guarantee that our reinsurers will payitimely fashion, if at all.

To better manage our portfolio of underingtrisk, we may, from time to time, purchase ramsice by transferring part of the risk that
will assume (known as ceding) to a reinsurance @myjn exchange for part of the premium that we reiteive in connection with the risk.
Although reinsurance would make the reinsurer &dblus to the extent the risk were transferreacéded) to the reinsurer, it would not relieve
us of our liability to our policyholders. Accordilygwe will bear credit risk with respect to ouirrsurers, if any. Recently, due to industry and
general economic conditions, there is an increasshgof insolvency among reinsurance companiesjltiag in a greater incidence of litigati
and affecting the recoverability of claims. We canassure you that our reinsurers, if any, will pag reinsurance recoverables owed to us or
that they will pay these recoverables on a timelyif

Risks Related to the Debentures and Our Common Stock
The trading market for the debentures may be liahite

The debentures are a new issue of seaufdrenvhich there is currently no trading markegept for limited trading on the PORT#£



market. Although the debentures that were soldutdified institutional buyers pursuant to Rule 144w eligible for trading in the PORTAL
market, the debentures resold pursuant to thippatss will no longer trade on the PORTAL market.aAresult, there may be a limited trac
market for the debentures. We do not intend tatistdebentures on any national securities exchangatomated quotation system.
Accordingly, we cannot predict whether an actialing market for the debentures will develop osbstained. If an active trading market for
the debentures fails to develop or be sustainedyr#uding price of the debentures could fall.

Moreover, even if an active trading marfioetthe debentures were to develop, the debentunglsl trade at prices that may be lower than
the offering price of the debentures pursuant i®pghospectus. Future trading prices of the delvestwill depend on many factors, including,
among other things, prevailing interest rates,aparating results, the price of our common stoakte market for similar securities.
Historically, the market for convertible debt haseh subject to disruptions that have caused vitydtil prices. It is possible that the market for
the debentures will be
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subject to disruptions which may have a negatifecebn the holders of the debentures, regardlegsarqrospects or financial performance.

The price of our common stock, and therefore ofiéitgentures, may fluctuate significantly, which mmake it difficult for you to resell
the debentures, or common stock issuable upon csioweof the debentures, when you want or at priaesfind attractive.

The price of our common stock on the NewKyStock Exchange constantly changes. We expettiteanarket price of our common
stock will continue to fluctuate. Because the débess are convertible into our common stock, vbtator depressed prices for our common
stock could have a similar effect on the tradinigeof the debentures. Holders who have receivathoon stock upon conversion will also be
subject to the risk of volatility and depressed@si

Our stock price can fluctuate as a reduét eariety of factors, many of which are beyond control. These factors include:

. guarterly variations in our operating results;

. operating results that vary from the expectatidnm@anagement, securities analysts and investors;

. changes in expectations as to our future finamp@aiormance, including financial estimates by siiesranalysts and investol
. developments generally affecting the insurancestrgy

. announcements by us or our competitors of significantracts, acquisitions, joint marketing relagbips, joint ventures or

capital commitments;

. announcements by third parties of significant ckon proceedings against |
. our dividend policy;

. future sales of our equity or equity-linked sedast and

. general domestic and international economic coor it

In addition, the stock market in generad Baperienced extreme volatility that has oftembaerelated to the operating performance of a
particular company. These broad market fluctuatioay adversely affect the market price of our comrstock.

The conditional conversion features of the debesstwould result in you receiving less than the ealfithe common stock into which a
debenture is convertible.

The debentures are convertible into comstook only if specified conditions are met. If gpgecific conditions for conversion are not r
you may not be able to receive the value of themomstock into which the debentures would othenbiseonvertible

Conversion of the debentures will dilute the owhgrénterest of existing shareholders

The conversion of some or all of the debesg will dilute the ownership interests of exigtshareholders. Any sales in the public market
of the common stock issuable upon such conversiafdadversely affect prevailing market prices of oommon stock. In addition, the
existence of the debentures may encourage shbnigsiey market participants because the conversfdhe debentures could depress the price
of our common stock.

The debentures are unsecured and, therefore, &etefely subordinated to any of our secured d



The debentures are not secured by anyrodgsets or those of our subsidiaries. As a rethgtdebentures are effectively subordinated to
any secured debt we may incur. In any liquidation,
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dissolution, bankruptcy or other similar proceedithg holders of our secured debt may assert ragast the secured assets in order to
receive full payment of their debt before the assety be used to pay the holders of the debentures.

We may not have the ability to raise the funds s&ay to finance the fundamental change redempition or the repurchase at the
option of the holder provisions in the debentures.

If a fundamental change, as described uthdeheading "Description of the Debentures—Redemtt Option of the Holder Upon a
Fundamental Change," occurs prior to maturity, ves tme required to redeem all or part of the delyestun addition, we will be required to
offer to repurchase all outstanding debentures avelber 15, 2009. We may not have sufficient fundsake the required redemption or
repurchase in cash and restrictions in our creditifies or other indebtedness that may be oudétgnmay not allow any such redemptions or
repurchases.

You should consider the U.S. federal income taseguences of owning the debentures.

The debentures are characterized as indiebs$s for U.S. federal income tax purposes. Acogigij you will be required to include, in
your income, interest with respect to the debest

The debentures are characterized as camingpyment debt instruments subject to U.S. fédlecame tax rules applicable to contingent
payment debt instruments. Under that characteoizatnd treatment, you will be required to includeoants in income, as ordinary income, in
advance of your receipt of the cash or other ptyptributable to the debentures. The amount tefré@st income required to be included by
in income for each year will be in excess of treest interest that is paid on the debentures. Yiluegognize gain or loss on the sale,
purchase by us at your option, exchange, convesioademption of a debenture in an amount equiddgalifference between the amount
realized, including the fair market value of anyoaf common stock received, and your adjusted &istin the debenture. Any gain recogni
by you on the sale, purchase by us at your opérchange, conversion or redemption of a debentemerglly will be treated as ordinary
interest income. A discussion of the U.S. fedarabime tax consequences of ownership of the del@nisicontained in this prospectus under
the heading "U.S. Federal Income Tax Consideratlons

Certain provisions of our second restated certtiécaf incorporation, as amended, and by-laws anDalaware law, as well as state
and foreign insurance laws, make it difficult foockholders to change the composition of our baard may discourage takeover
attempts which could be beneficial to us and oocldtolders.

Certain provisions of our second restattifecate of incorporation, as amended, and byslawd of Delaware law, as well as state and
foreign insurance laws, make it difficult for stbatders to change the composition of our boardraay discourage unsolicited attempts to
acquire us, which could preclude our stockholdemmfreceiving a change of control premium. Theswigions include the following:

. the ability of our board of directors to issue gsaof preferred stock and to determine the prickadher terms, includin
preferences and voting rights, of those sharesowitetockholder approval;

. stockholder action to be taken only at an annuapecial meeting, unless the board of directoridésmtherwise with respect
any series of preferred stock;

. advance notice procedures for nominating candidatesr board of directors or presenting mattersg@tkholder meetings; and
. supermajority voting requirements to approve somsrtess combinations, including mergers, consatidat sales, leases and
exchanges.
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Our second restated certificate of incoagon, as amended, also permits our board of direcin response to specified acquisition
proposals, including tender or exchange offersgers;, consolidations and sales, to consider ngttbel best interests of the stockholders, but
also such other factors as the board of directeesnd relevant, including social, legal and econaeffiects upon employees, field sales agents,
suppliers, customers, policyholders and business.

While these provisions have the effectrafairaging persons seeking to acquire control ab uegotiate with our board of directors, they
could enable the board to hinder or frustrate astration that some, or a majority, of our stockbddmight believe to be in their best intere



and, in that case, may prevent or discourage attetogemove and replace incumbent directors. Welso subject to Delaware laws that
could have similar effects. One of these laws gridhius from engaging in a business combinatioh wisignificant stockholder unless specific
conditions are met. For more information, see "Dipsion of Capital Stock” in this prospectus.

In addition, we are subject to state sestgoverning insurance holding companies, whickeggly require that any person or entity
desiring to acquire direct or indirect control afyaof our insurance company subsidiaries obtaiargggulatory approval. Control would be
presumed to exist under most state insurance lathsthre acquisition of 10% or more of our outstamgvoting securities. Certain of our
foreign insurance company subsidiaries are alsgesutn laws which may require prior regulatory epfal of a change of control. Applicable
state and foreign insurance company laws and régutacould delay or impede a change of contrawfcompany.

SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus and the documents incotpdrar deemed to be incorporated by referenceremgitain statements concerning our future
results and performance and other matters thdf@meard-looking" statements within the meaningS#ction 27A of the Securities Act and
Section 21E of the Securities Exchange Act of 1938w words "anticipates,” "believes," "estimatésXpects,” "plans,” "intends" and similar
expressions are intended, but are not the exclus@ans, to identify these forward-looking stateraefhhese forward-looking statements are
subject to certain risks and uncertainties thatccoause actual results to differ materially froistbrical or anticipated results, depending on a
variety of factors. Potential factors that coultkef results include those described above undecdbption "Risk Factors." In light of these
risks, uncertainties and assumptions, the forwaottihg events discussed in this prospectus or deatsrincorporated or deemed to be
incorporated by reference herein might not occue.Will not update forward-looking statements eveouggh our situation may change in the

future.
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USE OF PROCEEDS

The selling securityholders will receivéalthe proceeds from the sale of the debentundstae common stock issuable upon conversion
of the debentures offered by this prospectus. Wenwi receive any proceeds.

RATIOSOF EARNINGSTO FIXED CHARGES

Our ratios of earnings to fixed chargesdach of the periods indicated are as follows:

Year Ended December 31,

2002 2001 2000 1999 1998

Ratio of earnings to fixed charg 4.7x 2.3x 4.2x 3.7x  5.4x

For purposes of calculating the ratio, &ays consist of income from continuing operatioefobe provision for income taxes and minority
interests and before fixed charges. Fixed charygade interest expense, interest credited on tmeast-type insurance contracts and that
portion of rental expense we deem to representasteOur earnings and fixed charges include theiregs and fixed charges of Aon
Corporation and its subsidiaries considered aseoterprise.

PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY
Our common stock is listed and traded @enNbBw York Stock Exchange under the symbol "AOC."

The following table sets forth the high dow sale prices for the indicated periods as rigubon the New York Stock Exchange and the
quarterly cash dividends paid per share of our comstock during the periods indicated.

Common

Dividends Paid
High Low (Per Share)
2001
First Quarte! $ 38.180( $ 30.812¢ $ 0.22(
Second Quarte $ 36.510( $ 29.750( $ 0.22¢

Third Quartel $ 42.000C $ 33.260( $ 0.22¢



Fourth Quarte $ 44.800( $ 32.500( $ 0.22¢
2002

First Quarte! $ 36.230( $ 31.760( $ 0.22¢
Second Quarte $ 39.630( $ 28.000( $ 0.22¢
Third Quartel $ 29.830( $ 13.300( $ 0.22¢
Fourth Quarte $ 21.950( $ 15.590( $ 0.15(
2003

First Quartel $ 21.340( $ 17.4100 $ 0.15(
Second Quarter (through April 30, 20( $ 23.540( $ 20.550(

Dividends are paid on a quarterly basisnag be declared by our board of directors fromettmtime. Our ability to pay dividends is
dependent upon, among other things, the availalufidividends from our subsidiaries and may bgextttio contractual restrictions contained
in any current or future loan agreements or deditiiments. Our insurance company subsidiarieseateated by law as to the amount of
dividends they may pay without the approval of tatpry authorities. See "Risk Factors—Risks Relate@ur Business and the Insurance
Industry—We are a holding company and, therefoi@y not be able to receive dividends in needed atsdun

On April 18, 2003, our board of directoecthred a quarterly cash dividend of $0.15 peresbicommon stock, payable on May 14, 2003
to holders of record at the close of business op M&003.
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DESCRIPTION OF THE DEBENTURES

The debentures were issued under an indedated as of November 7, 2002 between us an@®a@hk of New York, as trustee. The
debentures and the shares of common stock issupbteconversion of the debentures are coveredrbgistration rights agreement, which we
entered into with the initial purchaser of the detees. The indenture and the registration rigQte@ment are exhibits to the registration
statement of which this prospectus is a part.

The following description is a summary leé tmaterial provisions of the debentures, the inderand the registration rights agreement. It
does not purport to be complete. This summaryligestito and is qualified by reference to all thevisions of the indenture, including the
definitions of terms used in the indenture, andrdggstration rights agreement. Wherever particptarisions or defined terms of the indenture
or form of debentures are referred to, these pimvisor defined terms are incorporated in this pecsus by reference. We urge you to read the
indenture because it, and not this descriptiorindsfyour rights as a holder of debentures.

As used in this section, references to "Atwe,"” "our" or "us" refer solely to Aon Corporah and not to our subsidiaries.
General

The debentures represent senior unsecndetiiedness of Aon and rank on a parity with abbwfother existing and future senior
unsecured debt. The debentures are convertibleartonon stock as described under "—Conversion bebDires."”

The debentures are limited to $300,0004§fregate principal amount. The debentures wenedssnly in denominations of $1,000 and
multiples of $1,000. The debentures will matureNmvember 15, 2012, unless earlier converted, reddemrepurchased by us.

Neither we nor any of our subsidiariessrbject to any financial covenants under the ingtentin addition, neither we nor any of our
subsidiaries are restricted under the indentuma fpaying dividends, incurring debt or issuing grueshasing our securities.

You are not afforded protection under thaenture in the event of a highly leveraged tratisaor a change in control of us except to the
extent described below under "—Redemption at Opticthe Holder Upon a Fundamental Change."

The debentures bear interest at an anatebf 31/ 2% from November 7, 2002, or from the most receté dawhich interest had been
paid or provided for. We will pay interest on May &nd November 15 of each year, beginning May @832to record holders at the close of
business on the preceding May 1 and November theasase may be. We will pay contingent interested$orth below under "—Contingent
Interest.” Interest, including contingent interésany, payable upon redemption or repurchasebilpaid to the person to whom principal is
payable, unless the redemption date or repurctetse @s the case may be, is an interest payment dat

We will pay interest on certificated dehers by check mailed to your address as it appedine debenture register. We will pay interest
on global debentures to The Depository Trust Compiliew York, New York, which we refer to as DTC, Wyre transfer of immediately
available funds to the account of DTC or its noreirlaterest will be computed on the basis of a 889year composed of twelve 30-day
months.



We will maintain an office in the BoroughManhattan, The City of New York, where we willyptne principal and premium, if any, on
the debentures and you may present the debenturesriversion, registration of transfer or exchafogether denominations. This office will
initially be an office or agency of the trustee.
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The debentures are debt instruments tleadwtvject to the contingent payment debt regulatidherefore, the debentures were issued with
original issue discount for U.S. federal income paxposes, which we refer to as tax original isgiseount. In general, beneficial owners of the
debentures will be required to accrue interestrimeon the debentures for U.S. federal income tagqses in the manner described herein,
regardless of whether such owners use the casttara method of tax accounting. Beneficial owneilsbe required, in general, to accrue
interest each year, as tax original issue discdiaged on the rate at which we would have issuethaontingent, nonconvertible, fixed-rate
debt instrument with terms and conditions otherwisdlar to those of the debentures, rather thanlatver rate based on the accruals on the
debentures for non-tax purposes (i.e., in excesiseo$tated semi-annual interest payments and@myngent interest payments) actually
received in that year. Accordingly, owners of debess will be required to include tax original issdiscount as interest in taxable income in
each year in excess of the accruals on the delssnfimir non-tax purposes. Furthermore, upon a eatdange, conversion or redemption of a
debenture, you will recognize gain or loss equaheodifference between your amount realized anat gdjusted tax basis in the debenture.
amount realized by you will include, in the casaaonversion, the fair market value of the stook seceive. Any gain on a sale, exchange,
conversion or redemption of a debenture will bated as ordinary interest income. You are expgotednsult your own tax advisors as to the
U.S. federal, state, local or other tax consequen€acquiring, owning and disposing of the debesgu

Conversion of Debentures

You may convert any of your debenturesyliole or in part, into shares of our common stogirgo the final maturity date of the
debentures, subject to prior redemption or repeeld the debentures, only under the followinguwinrstances:

. upon satisfaction of a market price condition;
. upon satisfaction of a trading price conditi

. upon notice of redemption;

. upon specified corporate transactions.

If we call debentures for redemption, yoaynconvert your debentures only until the closbuginess on the business day immediately
preceding the redemption date unless we fail totpayedemption price. If you have submitted yoeiehtures for redemption upon a
fundamental change, you may convert your debentunsif you withdraw your redemption election. Slianly, if you exercise your option to
require us to repurchase your debenture on Novefthe2009, those debentures may be converted bybuiwithdraw your election to
exercise your option in accordance with the terfrth@indenture. You may convert your debenturgsairt so long as the portion converted is
$1,000 principal amount or an integral multiplebaf000.

The initial conversion rate for the debeasuis 46.5658 shares of our common stock per $Ip€ificipal amount of debentures, subject to
adjustment as described below. If any debentuterserted during the period after a record datefointerest payment date to but excluding
the corresponding interest payment date, then sitifeg debenture has been called for redemptianredemption date during that period (in
which case we will not be required to pay intemsthat interest payment date with respect todeaenture), the debentures must be
accompanied by funds equal to the interest payabkhat interest payment date on the principal athea converted; provided that no such
payment need be made to the extent any overduestter overdue contingent interest, if any, exadtthe time of conversion with respect to
such debenture. You will not receive any cash paymeepresenting accrued interest, including cgetin interest, if any, upon conversion
unless you convert on an interest payment datewilVaot issue fractional shares of common stock
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upon conversion of debentures. Instead, we willgash in lieu of fractional shares based on thsirtpprice of the common stock on the
trading day prior to the conversion date. Our d&into you of the fixed number of shares of comrstmek into which a debenture is
convertible, together with any cash payment in béany fractional shares, will satisfy our obligatto pay the principal amount of such
debenture, the accrued but unpaid interest, inetudontingent interest, if any, and accrued tagipal issue discount through the conversion
date. Thus, the accrued but unpaid interest, imogudontingent interest, if any, and accrued tagioal issue discount through the conversion
date will be deemed to be paid in full rather tbancelled, extinguished or forfeited. For a dismussf the tax treatment to you of receiving
our common stock upon conversion, see "U.S. Fedletame Tax Considerations."

Conversion Upon Satisfaction of Market Price Coiadhi



You may surrender your debentures for csiga into our common stock prior to maturity dgriany fiscal quarter commencing after
December 31, 2002, if the "closing sale price" wf common stock exceeds 120% of the "conversiarepin effect for at least 20 trading days
in the 30 consecutive trading day period endinghenlast trading day of the preceding fiscal quarte

The "closing sale price" of our common ktoa any date means the closing sale price peegbaif no closing sale price is reported, the
average of the closing bid and ask prices or, ifentban one in either case, the average of thegeeaslosing bid and the average closing ask
prices) on such date as reported in compositearioss for the principal United States securiigshange on which our common stock is
traded or, if our common stock is not listed onrated States national or regional securities exghaas reported by Nasdaq or by the National
Quotation Bureau Incorporated. In the absence df sugquotation, we will determine the closing gaiee on the basis we consider appropr
The "conversion price" as of any day will equal®RD divided by the number of shares of common siggikable upon a conversion of $1,000
principal amount of debentures.

Conversion Upon Satisfaction of Trading Price Cdaiodi

You may surrender your debentures for cmiga into our common stock prior to maturity dgrithe five business day period after any
ten consecutive trading day period in which thading price" per $1,000 principal amount of debeggpas determined following a request by
a holder of debentures in accordance with the phaes described below, for each day of that pesiasl less than 95% of the product of the
closing sale price of our common stock and the remobshares issuable upon conversion of $1,00®ipal amount of debentures (the "95%
Trading Exception”)providedthat if on the date of any conversion pursuanh&5% Trading Exception the closing sale pricewofcommor
stock is greater than the conversion price, thenwil receive, in lieu of common stock based o tionversion price, cash or common stock
or a combination of cash and common stock, at ption, with a value equal to the principal amouiyaur debentures plus accrued and
unpaid interest, including contingent interesgrfy, as of the conversion date ("Principal Valua&wsion"). If you surrender your debentures
for conversion and it is a Principal Value Convensiwe will notify you by the second trading dajldwing the date of conversion whether we
will pay you all or a portion of the principal amutiplus accrued and unpaid interest, includingiogent interest, if any, in cash, common
stock or a combination of cash and common stoatimmvhat percentage. Any common stock deliveremhugo Principal Value Conversion
will be valued at the greater of the conversiorgn the conversion date and the "closing sate'pdn the third trading day after the
conversion date. We will pay you any portion of grcipal amount plus accrued and unpaid intdebe paid in cash on the third trading day
after the conversion date. With respect to anyigof the principal amount plus accrued and unpairest to be paid in common stock, we
will deliver the common stock to you on the foutthding day following the conversion date.
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The "trading price" of the debentures on date of determination means the average of tbensiary market bid quotations obtained by
the trustee for $10,000,000 principal amount ofdBbentures at approximately 3:30 p.m., New Yoty @ine, on such determination date
from three independent nationally recognized séiesrdealers we selegrovidedthat if three such bids cannot reasonably be obthloy the
trustee, but two such bids are obtained, thenkeage of the two bids shall be used, and if onlg such bid can reasonably be obtained b
trustee, that one bid shall be used. If the trustemot reasonably obtain at least one bid for@GRAMO00 principal amount of the debentures
from a nationally recognized securities dealenaosur reasonable judgment, the bid quotations aréndicative of the secondary market value
of the debentures, then the trading price per L@hcipal amount of debentures will be deemebledess than 95% of the product of the
“closing sale price" of our common stock and thembar of shares issuable upon conversion of $1,8i@@ipal amount of the debentures.

In connection with any conversion uponsfatition of the above trading pricing conditiorg thustee shall have no obligation to deterr
the trading price of the debentures unless we hexygested such determination; and we shall hawabligation to make such request unless
you provide us with reasonable evidence that tding price per $1,000 principal amount of debergwrould be less than 95% of the proc
of the closing sale price of our common stock dredrtumber of shares of common stock issuable upowecsion of $1,000 principal amount
of the debentures. At such time, we shall instthettrustee to determine the trading price of thleethtures beginning on the next trading day
and on each successive trading day until the tgagliite per $1,000 principal amount of debentusegréater than or equal to 95% of the
product of the closing sale price of our commorls@nd the number of shares issuable upon conveo$i1,000 principal amount of the
debentures.

Conversion Upon Notice of Redemption

If we call debentures for redemption, yoaynconvert the debentures until the close of bssioa the business day immediately preceding
the redemption date, after which time your rightdmvert will expire unless we default in the paytnef the redemption price.

Conversion Upon Specified Corporate Transactions
If we elect to:

. distribute to all holders of our common stock rgjbt warrants entitling them to purchase, for aggeexpiring within 45 days
our common stock at less than the average closilegpsice for the 10 trading days preceding thdadlatton date for such
distribution; or



. distribute to all holders of our common stock, cassets, debt securities or rights to purchasesexurities, which distributio
has a per share value exceeding 10% of the clasilegprice of our common stock on the day immeljigteceding the
declaration date for such distribution;

we must notify you at least 20 days prior to thedasidend date for such distribution. Once we hgixen such notice, you may surrender your
debentures for conversion at any time until théiexaof the close of business on the business thayediately preceding the ekvidend date o
any announcement by us that such distributionmatitake place. No adjustment to the conversiotepor your ability to convert will be made
if you will otherwise participate in the distribati without conversion.

In addition, if we are a party to a condation, merger, binding share exchange or saldl of aubstantially all of our assets, in each case
pursuant to which our common stock would be comeeimto cash, securities or other property, you swayender your debentures for
conversion at any time from and after the date Wwigcl5 days prior to the anticipated effectiveedaftthe transaction until and including the
date which is 15 days after the actual date of statsaction. If we are a party to a
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consolidation, merger, binding share exchange lercfaall or substantially all of our assets, itle@ase pursuant to which our common sto
converted into cash, securities or other propdign at the effective time of the transaction, yagint to convert a debenture into our common
stock will be changed into a right to convert aelghre into the kind and amount of cash, securétiesother property which you would have
received if you had converted your debentures imately prior to the transaction. If the transact@gso constitutes a fundamental change, you
can require us to redeem all or a portion of yabrehtures as described under "—Redemption at Opfitre Holder Upon a Fundamental
Change."

Conversion Procedures

To convert your debenture into common stgmk must do the following (or comply with DTC pestures for doing so in respect of your
beneficial interest in debentures evidenced byobaldebenture held by DTC):

. complete and manually sign the conversion noticéherback of the debenture or facsimile of the epsion notice and deliver
this notice to the conversion agent;

. surrender the debenture to the conversion a

. if required, furnish appropriate endorsements aaksfer documents;

. if required, pay all transfer or similar taxes; ¢

. if required, pay funds equal to interest payabléh@nnext interest payment da

Conversion Rate Adjustments
We will adjust the conversion rate if arfytie following events occurs:

. we issue common stock as a dividend or distribubieour common stock;

. we issue to all holders of common stock rights arnants to purchase our common stock at a pricshse that is less than the
current market price of our common stock, as deffinehe indenture;

. we subdivide or combine our common stock;

. we distribute to all holders of our common stodigres of our capital stock, evidences of indebtesloe assets, including
securities but excluding;

. rights or warrants specified aboy
. dividends or distributions specified above; and
. cash distributions
. we distribute cash, excluding any dividend or disition in connection with our liquidation, disstan or winding up or an

quarterly cash dividend on our common stock toetktent that the aggregate cash dividend per stia@omon stock in any
quarter does not exceed the greater of:



. the amount per share of common stock of the nesdquting quarterly cash dividend on the common stotke exten
that the preceding quarterly dividend did not regain adjustment of the conversion rate pursuathtisclause, as
adjusted to reflect subdivisions or combinationghef common stock; and

. 2.5% of the average of the last reported sale pfitke common stock during the ten trading daysédiately precedin
the declaration date of the dividend.
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If an adjustment is required to be madeeurtiis clause as a result of a distribution that gquarterly dividend, the adjustment would be
based upon the amount by which the distributioreegls the amount of the quarterly cash dividend ipeito be excluded pursuant to this
clause. If an adjustment is required to be madewtids clause as a result of a distribution teatdt a quarterly dividend, the adjustment wi
be based upon the full amount of the distribution;

. we or one of our subsidiaries makes a paymentsiperet of a tender offer or exchange offer for mmmon stock to the exte
that the cash and value of any other consideratidnded in the payment per share of common stackeds the closing sale
price per share of common stock on the tradingraieq succeeding the last date on which tendergaranges may be made
pursuant to such tender or exchange offer; and

. someone other than us or one of our subsidiarié®sna payment in respect of a tender offer or exghaffer in which, as of
the closing date of the offer, our board of direste not recommending rejection of the offer. Bdgustment referred to in this
clause will only be made if:

. the tender offer or exchange offer is for an amalat increases the offeror's ownership of comntocksto more than
25% of the total shares of common stock outstanding

. the cash and value of any other consideration dezlun the payment per share of common stock esdbedclosing sal
price per share of common stock on the businessieglysucceeding the last date on which tendeexaranges may be
made pursuant to the tender or exchange offer.

However, the adjustment referred to in téise will generally not be made if as of thestilg of the offer, the offering documents
disclose a plan or an intention to cause us togm@gaa consolidation or merger or a sale of aludsstantially all of our assets.

To the extent that we adopt any rights ftetine future, upon conversion of the debentunés ¢ommon stock, you will receive, in addit
to the common stock, the rights under the futugbtd plan whether or not the rights have separfabed the common stock at the time of
conversion and no adjustment to the conversionstzé be made.

In the event of:

. any reclassification of our common stock;
. a consolidation, merger or combination involving ais
. a sale or conveyance to another person or entiéjl of substantially all of our property and ass

in which holders of our common stock would be éadito receive stock, other securities, other prtypassets or cash for their common stock,
upon conversion of your debentures you will betkatito receive the same type of consideration Wwiimu would have been entitled to receive
if you had converted the debentures into our comstock immediately prior to any of these events.

We may, from time to time, increase thevegion rate for a period of at least 20 days iflmeard of directors has made a determination
that this increase would be in our best interesty. such determination by our board will be conolasWe will give holders at least 15 days'
notice of any increase in the conversion rate didition, we may increase the conversion rate iftmard of directors deems it advisable to
avoid or diminish any income tax to holders of commstock resulting from any stock or rights disitibn. See "U.S. Federal Income Tax
Considerations."

We will not be required to make an adjusttrie the conversion rate unless the adjustmenidvwaguire a change of at least 1% in the
conversion rate. We will, however, carry forwarg aajustments
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that are less than 1% of the conversion rate. Exaggdescribed above in this section, we will rijtist the conversion rate for any issuance of
our common stock or convertible or exchangeablarées or rights to purchase our common stockamvertible or exchangeable securities.

You may in some situations be deemed t@ Ihageived a distribution subject to U.S. fedamabme tax as a dividend in the event of any
taxable distribution to holders of common stocknosome other situations requiring a conversioa eatjustment. See "U.S. Federal Income
Tax Considerations."

Contingent I nterest

Beginning with the six-month interest perimommencing November 15, 2007, we will pay corgimgnterest to the holders of debentures
if the trading price of a debenture for each offikie trading days immediately preceding the fitay of the applicable six-month period equals
or exceeds 120% of the principal amount of the delres. Notwithstanding the above, if we decladévadend for which the record date falls
prior to the first day of a six-month period bué thayment date falls within such six-month periben the five trading day measuring period
for determining the trading price of a debenturt g the five trading days preceding such recattd

During any period when contingent intesdsdll be payable, the contingent interest payabtebp,000 principal amount of debentures will
equal the greater of (1) the sum of the regulahn cigdends paid by us per share on our commorkstadng the applicable six-month interest
period multiplied by the number of shares of commatmtk issuable upon conversion of $1,000 princgpadbunt of debentures at the then
applicable conversion rate or (2) 0.25% of the agertrading price of $1,000 principal amount ofetghres during the five trading day
measuring period immediately preceding the appléecaix-month interest period used to determine etontingent interest must be paid.
"Trading price" is defined above under "—Conversidiebentures—Conversion Upon Satisfaction of rrgdPrice Condition."

We will make contingent interest paymemidite last day of the applicable six-month intepestod to record holders of the debentures as
of the close of business on the day immediatelgguting the last day of the applicable six-montkriest period.

"Regular cash dividends" mean quarterlgtber periodic cash dividends on our common steciteclared by our board of directors as
part of its cash dividend payment practices antddhanot designated by it as extraordinary orispec other nonrecurring dividends.

We will notify the holders of the debentuitgpon a determination that they will be entitleddceive contingent interest during a signth
interest period.

Optional Redemption by Aon

Beginning November 19, 2007, we may redderdebentures in whole or in part at the followimiges expressed as a percentage of the
principal amount:

Redemption Period Redemption Price

Beginning on November 19, 2007 and ending on

November 14, 200 101.0(%
Beginning on November 15, 2008 and endin¢
November 14, 200 100.5(%

and 100% if redeemed on or after November 15, 2008ach case, we will pay interest, including augent interest, if any, to, but excluding,
the redemption date. If the redemption date imgerést payment date, interest shall be paid todberd holder on the relevant record date. We
are required
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to give notice of redemption by mail to holders nmaire than 60 but not less than 30 days prioréad¢demption date.

If less than all of the outstanding debesdlare to be redeemed, the trustee will selealebentures to be redeemed in principal amounts
of $1,000 or multiples of $1,000 by lot, pro rateby another method the trustee considers fairsgomaopriate. If a portion of your debentures
are selected for partial redemption and you corevgudrtion of your debentures, the converted ponvdl be deemed to be of the portion
selected for redemption.

We may not redeem the debentures if we Feilegl to pay any interest on the debentures aoh &ilure to pay is continuing. We will
notify the holders of the debentures if we redeleendebentures.

Repurchase at Option of the Holder



You have the right to require us to repasghyour debentures for cash on November 15, 2069uill be required to repurchase any
outstanding debenture for which you deliver yoyurehase notice to the paying agent. The payingtagiially will be the trustee. This noti
must be delivered during the period beginning gttame from the opening of business on the dateith20 business days prior to the
repurchase date until the close of business orethierchase date. A holder may withdraw its repusehotice at any time prior to the close of
business on the repurchase date. If a repurchaiee mogiven and withdrawn during that period, wi#t not be obligated to repurchase the
debentures listed in the notice. Our repurchasigatibn will be subject to additional conditionssdebed below.

The repurchase price payable for a debentill be equal to the principal amount plus acdraad unpaid interest, including contingent
interest, if any, through the repurchase date.

We must give notice of an upcoming repusehdate to all debenture holders not less tharugibiéss days prior to the repurchase date at
their addresses shown in the debenture registerwviWalso give notice to beneficial owners as riegd by applicable law. This notice will
state, among other things:

. the repurchase price; and

. the procedures that holders must follow to requgéo repurchase their debentul
The repurchase notice from the holder mtate:

. if certificated debentures have been issued, therttare certificate numbers (or, if your debentaesnot certificated, yot
repurchase notice must comply with appropriate g@udaces of DTC);

. the portion of the principal amount of debentuebé repurchased, which must be in $1,000 multjgled

. that the debentures are to be repurchased by ssgnirto the applicable provisions of the debestaral the indentur

You may withdraw any written repurchaseiceby delivering a written notice of withdrawalttte paying agent prior to the close of
business on the repurchase date. The withdrawilenaiust state:

. the principal amount of the withdrawn debentu

. if certificated debentures have been issued, themere certificate numbers of the withdrawn delwesst (or, if your debenturt
are not certificated, your withdrawal notice musitnply with appropriate procedures of DTC); and
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. the principal amount, if any, which remains subjedhe repurchase notice.

Payment of the repurchase price for a deiperior which a repurchase notice has been delivand not withdrawn is conditioned upon
book-entry transfer or delivery of the debentuoggether with necessary endorsements, to the pagengt at its corporate trust office in the
Borough of Manhattan, The City of New York, or ather office of the paying agent, at any time aftelivery of the repurchase notice.
Payment of the repurchase price for the debentilrbevmade promptly following the later of the tephase date and the time of book-entry
transfer or delivery of the debenture. If the pgyagent holds money sufficient to pay the repurelmae of the debenture on the business day
following the repurchase date, then, on and alfterdiate:

. the debenture will cease to be outstand
. stated interest on the debenture will cease taacanc
. all other rights of the holder will terminate.

This will be the case whether or not book-entrysfar of the debenture has been made or the debdrds been delivered to the paying agent,
and all other rights of the debenture holder vethtinate, other than the right to receive the refpage price upon delivery of the debenture.

Our ability to repurchase debentures witbhcmay be limited by the terms of our then-exgstinrrowing agreements. Even though we
become obligated to repurchase any outstandingnti@teeon a repurchase date, we may not have srififinds to pay the repurchase price
that repurchase date.

Our failure to repurchase tendered debestwould constitute an event of default under tidenture, which might constitute a default
under the terms of our other indebtedn



We will comply with any applicable provisi® of Rule 13e-4 and any other tender offer rufeteuthe Exchange Act in connection with
any offer by us to repurchase the debentures.

Redemption at Option of the Holder Upon a Fundamental Change

If a "fundamental change" of Aon occurgaiay time prior to the maturity of the debentures) ynay require us to redeem your debentures,
in whole or in part, on a redemption date thatlisi8ys after the date of our notice of the fundaaierhange. The debentures will be
redeemable in principal amounts of $1,000 or migspf $1,000.

We will redeem the debentures at a priaeaktp 100% of the principal amount to be redeerpad; accrued and unpaid interest, incluc
contingent interest, if any, to, but excluding, tedemption date. If the redemption date is arré@stepayment date, we will pay interest,
including contingent interest, if any, to the regttiolder on the relevant record date.

We will mail to all record holders a notioka fundamental change within 10 days after & becurred. We are also required to deliver to
the trustee a copy of the fundamental change ndfigeu elect to redeem your debentures, you rdabver to us or our designated agent, ¢
before the 30th day after the date of our fundaaieitange notice, your redemption notice and atngires to be redeemed, duly endorsed
for transfer. We will promptly pay the redemptiomce for debentures surrendered for redemptiom¥atg the redemption date.

A "fundamental change" is any transactioewent (whether by means of an exchange offaridation, tender offer, consolidation,
merger, combination, reclassification, recapital@aor otherwise) in connection with which allsarbstantially all of our common stock is
exchanged for,
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converted into, acquired for or constitutes sothby right to receive consideration which is notoalsubstantially all common stock that:

. is listed on, or immediately after the transactiorevent will be listed on, a United States natiGeurities exchange, or

. is approved, or immediately after the transactioewent will be approved, for quotation on the Nastlational Market or ar
similar United States system of automated dissetmimaf quotations of securities prices.

We will comply with any applicable provisi® of Rule 13e-4 and any other tender offer ruteteuthe Exchange Act in the event of a
fundamental change.

These fundamental change redemption righttd discourage a potential acquiror of Aon. Hoerethis fundamental change redemption
feature is not the result of management's knowledgay specific effort to obtain control of us imeans of a merger, tender offer or
solicitation or part of a plan by management top@oseries of anti-takeover provisions. The tefumdamental change" is limited to specified
transactions and may not include other eventsntiigit adversely affect our financial condition arsiness operations. Our obligation to offer
to redeem the debentures upon a fundamental clvemgld not necessarily afford you protection in &vent of a highly leveraged transaction,
reorganization, merger or similar transaction imrd us or our business.

We may be unable to redeem the debentorbeievent of a fundamental change. If a fundaatehiange were to occur, we may not have
enough funds to pay the redemption price for altlezed debentures. Any future credit agreemendthar agreements relating to our
indebtedness may contain provisions prohibitingenegtion of the debentures under some circumstasroespressly prohibit our redemptior
the debentures upon a fundamental change or majdprthat a fundamental change constitutes an exfatgfault under that agreement. If a
fundamental change occurs at a time when we atglpted from redeeming debentures, we could seelctimsent of our lenders to redeem
debentures or attempt to refinance this debt. Ifl@ot obtain consent, we would not be permittecetleem the debentures. Our failure to
redeem tendered debentures would constitute arn ef/default under the indenture, which might cdogt a default under the terms of our
other indebtedness.

Merger and Sale of Assetsby Aon

The indenture provides that we may not obdate with or merge with or merge into any otherson or sell, convey, transfer or lease our
properties and assets substantially as an entoetgother person, unless:

. we are the surviving person, or the resulting, isimg or transferee person, if other than us, é@ioration organized and
existing under the laws of the United States, dateshereof or the District of Columbia;

. the successor person assumes all of our obligatiodsr the debentures and the indent

. after giving effect to such transaction, theredsenent of default, and no event which, after reotic passage of time or both,
would become an event of default; &



. we have delivered to the trustee an officers' figate and an opinion of counsel each statingghah consolidation, merge
sale, conveyance, transfer or lease complies Wwibke requirements.

When such a person assumes our obligaitiosisch circumstances, subject to certain exceptime shall be discharged from all
obligations under the debentures and the indenture.
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Events of Default; Notice and Waiver
The following will be events of default werdhe indenture:
. our failure to pay principal or premium, if any, @hdue upon redemption, repurchase or otherwigheodebentures;
. our failure to pay any interest, including contingiterest, if any, and liquidated damages, if,anythe debentures, when ¢
and such failure continues for a period of 30 days;
. our failure to provide notice of the occurrenceadtindamental change on a timely basis;
. our failure to perform or observe any of the covegan the indenture and such failure continue®fbdays after written notic

of that failure is given to us from the trustee t@us and the trustee from the holders of at [28%& in principal amount of the
outstanding debentures); or

. our bankruptcy, insolvency or reorganizati

The trustee may withhold notice to the leaddof the debentures of any default, except desfaupayment of principal, premium, interest,
including contingent interest, if any, or liquiddtdamages, if any, on the debentures. Howevelridisgee must consider it to be in the interest
of the holders of the debentures to withhold tlusae.

If an event of default occurs and continules trustee or the holders of at least 25% ingpal amount of the outstanding debentures may
declare the principal, premium, if any, and accraed unpaid interest, including contingent intergstny, and liquidated damages, if any, on
the outstanding debentures to be immediately ddgpagable. In case of our bankruptcy or insolvetiog,principal, premium, if any, and
accrued and unpaid interest, including contingetarest, if any, and liquidated damages, if anythendebentures will automatically become
due and payable. However, if we cure all defagttsept the nonpayment of principal, premium, if @ngerest, including contingent interest, if
any, or liquidated damages, if any, that becameagueeresult of the acceleration and meet some otimelitions, with specified exceptions,
such declaration may be cancelled and the holdexsrajority of the principal amount of outstandishgpentures may waive these past defe

Payments of principal, premium, if anygirgst, including contingent interest, if any, guidated damages, if any, on the debentures that
are not made when due will accrue interest at timeial rate of 1% above the then applicable inteegstfrom the required payment date.

The holders of a majority of outstandindpeietures will have the right to direct the time thoel and place of any proceedings for any
remedy available to the trustee, subject to lindtet specified in the indenture.

No holder of the debentures may pursueramedy under the indenture, except in the casalefault in the payment of principal,
premium, if any, interest, including contingentrgst, if any, or liquidated damages, if any, andkebentures, unless:

. the holder has given the trustee written noticaroévent of defaul

. the holders of at least 25% in principal amountaistanding debentures make a written requestpfiedreasonable indemnity,
to the trustee to pursue the remedy;

. the trustee does not receive an inconsistent direftom the holders of a majority in principal anm of the debenture

. the holder or holders have offered reasonable ggarrindemnity to the trustee against any cdgsbjlity or expense of the
trustee; and
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. the trustee fails to comply with the request witGthdays after receipt of the request and offéen@émnity.



M odification and Waiver

The consent of the holders of at least poritya in principal amount of the outstanding deheas is required to modify or amend the
indenture. However, a modification or amendmenuireg the consent of the holder of each outstand&gnture if it would:

. extend the fixed maturity of any debentt

. reduce the rate or extend the time for paymemtefést, including contingent interest, if anyliquidated damages, if any, of
any debenture;

. reduce the principal amount or premium of any dalren

. reduce any amount payable upon redemption or repaecof any debentur

. adversely change our obligation to redeem any dabesion a redemption date;

. adversely change our obligation to repurchase abgwture at the option of the hold

. adversely change our obligation to redeem any debenpon a fundamental chan

. impair the right of a holder to institute suit foelyment on any debenture;

. change the currency in which any debenture is dayab

. impair the right of a holder to convert any debeat

. reduce the quorum or voting requirements undemtienture;

. change our obligation to maintain an office or ageim the places and for the purposes specifigbarindenture;
. subject to specified exceptions, modify certainthef provisions of the indenture relating to modifion or waiver of provisions

of the indenture; or

. reduce the percentage of debentures required faerd to any modification of the indenture.
We are permitted to modify some provisiohghe indenture without the consent of the holadrhe debentures.
Form, Denomination and Registration

The debentures were issued:

. in fully registered form;
. without interest coupons; al
. in denominations of $1,000 principal amount andtiplgls of $1,000

Global Debenture, Book-Entry Form

Debentures are evidenced by one or mollgagldebentures. We have deposited the global detgeat debentures with DTC and
registered the global debentures in the name oé@eGo., as DTC's nominee.

Beneficial interests in a global debentuay be held through organizations that are pagidipin DTC (called "participants"). Transfers
between participants will be effected in the ordinaay in accordance with DTC rules. The laws afiscstates require that certain persons
physical delivery
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of securities in definitive form. As a result, talkility to transfer beneficial interests in the lgsd debenture to such persons may be limited.

Beneficial interests in a global debentueél by DTC can only be held through participaotdyanks, brokers, dealers, trust companie:
other parties that clear through or maintain aadliat relationship with a participant, either ditgor indirectly (called "indirect participants™).
So long as Cede & Co., as the nominee of DTC dg¢lyistered owner of a global debenture, Cede &@all purposes will be considered



sole holder of such global debenture. Except agiged below, owners of beneficial interests in abgll debenture will:

. not be entitled to have certificates registereth@ir names;
. not receive physical delivery of certificates iffiditive registered form; an
. not be considered holders of the global debenture.

We will pay interest, including contingenterest, if any, on, and the redemption price #xedrepurchase price of, a global debenture to
Cede & Co., as the registered owner of the globhkdture, by wire transfer of immediately availdioleds on each interest payment date
redemption or repurchase date, as the case m&eliber we, the trustee nor any paying agent veéltdésponsible or liable:

. for the records relating to, or payments made @owtt of, beneficial ownership interests in a glalebenture; or

. for maintaining, supervising or reviewing any ret®relating to the beneficial ownership interests.

Neither we, the trustee, registrar, payaggnt nor conversion agent will have any respolitsilior the performance by DTC or its
participants or indirect participants of their resfive obligations under the rules and proceduo@eming their operations. DTC has advise!
that it will take any action permitted to be tak®sna holder of debentures, including the presesriadf debentures for conversion, only at the
direction of one or more participants to whose aatovith DTC interests in the global debentureaeslited, and only in respect of the
principal amount of the debentures representethdyglobal debenture as to which the participamasticipants has or have given such
direction.

A global debenture may not be transfervezkpt as a whole to a nominee of DTC or its suaress depositary for the global debenture. If
DTC is at any time unwilling or unable to contira®depositary and a successor depositary is nofrapg by us within ninety days, we will
issue certificates in definitive form in exchange the global debenture or debentures. In additianmay at any time and in our sole discre
determine not to have debentures represented bylglie@bentures and, in such event, will issuefaztes in definitive form in exchange for
the global debentures.

Registration Rights of the Holder s of Debentures

On November 7, 2002, we entered into astegfion rights agreement with the initial purchiasfethe debentures that requires us, among
other things, to file within 90 days, and to use @asonable best efforts to cause to become piewithin 180 days, after that date a shelf
registration statement with the SEC covering tisaleof the debentures and the common stock isswgioin conversion of the debentures. We
have filed with the SEC a registration statemehtyltich this prospectus is a part, to satisfy thtitigation under the registration rights
agreement. A holder who sells debentures or conmstamok pursuant to the registration statement gépevdl be required to be named as a
selling stockholder in this prospectus or a relgexspectus supplement and to deliver a prospéatus
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the subsequent purchasers, and will be bound bgrthasions of the registration rights agreemeriticlv are applicable to that holder
(including certain indemnification provisions).

We are required to use our reasonabledffsts to keep the shelf registration statemefeasifze until the earlier of:

. the sale pursuant to the shelf registration stamémfeall of the securities registered thereunde

. the expiration of the holding period under Rule (k}4inder the Securities Act, or any successoripian.

We may suspend the use of this prospectdsrispecified circumstances relating to pendirrga@te developments, public filings with
the SEC and similar events. Any suspension petiadl sot:

. exceed 30 days in any th-month period; o

. an aggregate of 90 days for all periods in ar-month period

Notwithstanding the foregoing, we will bermitted to suspend the use of this prospectusgfdo 60 days in any thrementh period undt
certain circumstances relating to possible acdaoist financings or other similar transactions.

We will pay predetermined liquidated danmsijehis prospectus is unavailable for periodsxuoess of those permitted above:

. on the debentures, at an annual rate equal to Of@5#he first 9-day period after the occurrence of such event ab%h



thereafter of the aggregate principal amount okedélres outstanding during the additional periedgfospectus is unavailable;
and

. on the common stock that has been issued upon oreat an annual rate equal to 0.25% for thet €t-day period after th
occurrence of such event and 0.5% thereafter ahaount equal to $1,000 divided by the conversita daring such periods.

Information Concerning the Trustee

We have appointed The Bank of New York,tthistee under the indenture, as paying agent,arsion agent, debenture registrar and
custodian for the debentures. The trustee or filfasds provide banking and other services toruthe ordinary course of their business. The
indenture contains certain limitations on the rigbt the trustee, if it or any of its affiliatestieen our creditor, to obtain payment of claims in
certain cases or to realize on certain propertgived on any claim as security or otherwise. Thetée and its affiliates will be permitted to
engage in other transactions with us. Howevehgfttustee or any affiliate continues to have amflicting interest and a default occurs with
respect to the debentures, the trustee must elienguech conflict or resign.
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DESCRIPTION OF CAPITAL STOCK

Our second restated certificate of incoagion, as amended, authorizes us to issue 750@D8}tares of common stock, par value $1.00
per share. The description set forth below is @ngpmmary, is not complete and is qualified irefttirety by reference to the documents
incorporated by reference in this prospectus.

Because we are a holding company, the molofethe common stock may not receive assets o$ulsidiaries in the event of our
liquidation or recapitalization until the claims adr subsidiaries' creditors and insurance politérs (in the case of insurance subsidiaries
paid, except to the extent that we may have reeegnilaims against such subsidiaries. In additertain regulatory laws limit some of our
subsidiaries from making payments to us of divideadd on loans and other transfers of funds.

Common stockholders will receive dividemadsmay be declared at various times by the boaditedtors out of funds legally available -
that purpose. Common stockholders are entitlechowmte per share on all matters submitted to @ @bstockholders and do not have
cumulative voting rights. Common stockholders wéiéeive, upon any liquidation, all remaining assefsilable for distribution to stockholders
after we satisfy our liabilities relating to, andike payments in respect of preferential obligatimingny preferred stock that may then be is
and outstanding. Common stockholders have no priseemights. The common stock is listed on the Néwk Stock Exchange. Equiserve,

N. A. is the registrar and transfer agent for themmon stock

Certain Anti-Takeover Provisions

Our second restated certificate of incoagion, as amended, contains provisions, summake&uv, that could have the effect of delayi
deferring or preventing a change of control. Beeahss is a summary, it does not contain all ofittiermation that may be important to you.
You should read carefully the provisions of ours®trestated certificate of incorporation, as aneends well as the provisions of any
applicable laws.

Our second restated certificate of incosion, as amended, provides that the approvahofuntary liquidation or dissolution and certain
business combinations (including mergers, constitids, sales, leases and exchanges), requiregfitmeagive vote of at least two-thirds of all
of our outstanding securities then entitled to \aita meeting of stockholders, considered as asscOur second restated certificate of
incorporation, as amended, also permits our bobdifectors, in response to certain acquisitionppsals (including tender or exchange offers,
mergers, consolidations and sales), to consideomlgtthe best interests of the stockholders, laat such other factors as the board of directors
deems relevant, including social, legal and econaffects upon employees, field sales agents, mipptustomers, policyholders and
business.

Under Section 203 of the Delaware GeneoapGration Law, we may not engage in certain bissim®mbinations (as defined in such
section) with any interested stockholders (as @efim such section) for a period of three yean®¥dhg the date that such stockholder became
an interested stockholder, unless:

. prior to such date our board of directors apprabedbusiness combination with the interested stolcldr;

. the interested stockholder owned at least 85% pfoting stock upon consummation of the transactibich resulted in the
stockholder becoming an interested stockholder; or

. the business combination is approved by the affirearote of at least tw-thirds of the outstanding voting stoc
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Our board of directors has adopted a réisolunaking the provisions of Section 203 inapgiesto transactions involving Mr. Patrick G.
Ryan, our Chairman and Chief Executive Officer.

In addition, the insurance laws and regaifest of the jurisdictions in which our subsidiardes business may impede or delay a business
combination involving us.

Advance Notice By-L aws

Our by-laws provide for an advance noticacpdure for stockholders to nominate director adatds or bring other business before an
annual meeting of stockholders. Only persons wkeamaminated by the Board or by stockholders whoptpwith the advance notice
procedure will be eligible for election as direstoFhe business to be conducted at an annual rgeeifirbe limited to business brought by the
Board or by stockholders who comply with the adwanaotice procedure. The business to be conductedécial meeting will be limited to
business described in the notice for that meeting.

If the Chairman of the Board or other défipresiding at the meeting determines that a pesss not nominated or other business was nof
brought before the meeting in accordance with theaace notice procedure, that person will not igl#é for election as a director or that
business will not be conducted at the meetinghasase may be.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

General

Set forth below is a summary of certain.Ueferal income tax consequences of the purcloasggrship and disposition of the debentu
This summary is based upon laws, regulations, galend decisions now in effect, all of which arbjeat to change (including retroactive
changes in effective dates) or possible differintgfipretations. The discussion below deals onlf débentures held as capital assets and does
not purport to deal with persons in special taMatibns, such as financial institutions, insuracamepanies, regulated investment companies,
dealers in securities or currencies, tax-exemptientpersons holding debentures in a tax-defesrdedx-advantaged account, or persons
holding debentures as a hedge against currency, aska position in a "straddle" or as part ofedfing" or a "conversion" transaction for tax
purposes. Persons considering the purchase oethentures should consult their own tax advisorgeoning the application of the U.S. fed:
income tax laws to their particular situations adl\as any consequences of the purchase, ownastidisposition of the debentures arising
under the laws of any other taxing jurisdiction.

We do not address all of the tax consegetitat may be relevant to a U.S. Holder (as defireow). In particular, we do not address:

. the U.S. federal income tax consequences to shidexisan, or partners or beneficiaries of, an grtiat is a holder of
debentures;

. the U.S. federal estate, gift or alternative minimtax consequences of the purchase, ownershigposition of debenture

. persons who hold the debentures whose functiomegiecy is not the United States dollar;

. any state, local or foreign tax consequences optiiehase, ownership or disposition of debentwes;

. any federal, state, local or foreign tax consegesmé owning or disposing of the common stc

Accordingly, you should consult your owr tedvisor regarding the tax consequences of puifaswning and disposing of the
debentures and the common stock in light of youn cixcumstances.

A U.S. Holder is a beneficial owner of thebentures who or which is:

. a citizen or individual resident of the United $&tas defined in Section 7701(b) of the Interreldhue Code of 1986, as
amended (which we refer to as the Code);

. a corporation or partnership, including any ertiigated as a corporation or partnership for U.@erfal income tax purposes,
created or organized in or under the laws of thiddrStates, any state thereof or the District ofu@bia unless, in the case ¢



partnership, Treasury regulations are enactecdptioaide otherwise;
. an estate if its income is subject to U.S. fede@me taxation regardless of its source; or

. a trust if (1) a United States court can exerciémary supervision over its administration and g2 or more United Stat:
persons have the authority to control all of itestantial decisions.

Notwithstanding the preceding sentencdagetrusts in existence on August 20, 1996, aedtéd as a U.S. Holder prior to such date,
also be treated as U.S. Holders. A Non-U.S. Haklarholder of debentures other than a U.S. Halfldebentures.
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We urge prospective investors that are NdB-Holders to consult their own tax advisors rdgey the U.S. federal income tax
consequences of an investment in the debentuidading the application of United States withholglilaxes.

WE URGE ALL PROSPECTIVE INVESTORS TO CONSUILHEIR OWN TAX ADVISORS WITH RESPECT TO THE TAX
CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP ARISPOSITION OF THE DEBENTURES AND THE COMMON
STOCK IN LIGHT OF THEIR OWN PARTICULAR CIRCUMSTANCE, INCLUDING THE TAX CONSEQUENCES UNDER STATE,
LOCAL, FOREIGN AND OTHER TAX LAWS AND THE POSSIBLEEFFECTS OF CHANGES IN U.S. FEDERAL OR OTHER TAX
LAWS.

Classification of the Debentures

We have received an opinion from our colyridley Austin Brown & Wood LLP, that the deberds will be treated as indebtedness for
U.S. federal income tax purposes and that the deteEnwill be subject to the special regulationgegning contingent payment debt
instruments (which we refer to as the CPDI regate).

Recently, the Internal Revenue Service ¢Wwhve refer to as the IRS) issued Revenue Rulif®-31 and Notice 2002-36, addressing the
U.S. federal income tax classification and treathoéinstruments similar, although not identical the debentures, and concluded that the
instruments addressed in that published guidance subject to the CPDI regulations. In additiom, BRS also clarified various aspects of the
potential applicability of certain other provisioofthe Code to the instruments addressed in thialighed guidance. However, the applicabi
of Revenue Ruling 2002-31 to any particular insteats, such as the debentures, is uncertain. Iniaaldno rulings have been sought or are
expected to be sought from the IRS with respeantoof the U.S. federal income tax consequencesised below, and no assurance can be
given that the IRS will not take contrary positioAs a result, no assurance can be given thaRBewlill agree with the tax characterizations
and the tax consequences described below. Themdaraif this discussion assumes that the deberdeesubject to the CPDI regulations. A
different treatment of the debentures for U.S. fabimcome tax purposes could significantly altex amount, timing, character and treatme
income, gain or loss recognized in respect of #twedtures from that which is described below.

Accrual of Interest on the Debentures

Pursuant to the terms of the indentureanet each holder of the debentures agree, for €d&rél income tax purposes, to treat the
debentures as debt instruments that are subjéioe tGPDI regulations. Pursuant to these regulatidrts. Holders of the debentures will be
required to accrue interest income on the debesiarthe amounts described below, regardless ofheh¢he U.S. Holder uses the cash or
accrual method of tax accounting. Accordingly, UH8lders will be required to include interest imahle income in each year in excess of the
accruals on the debentures for non-tax purposesifi.excess of the stated seaninual interest payments and any contingent irttpegsnents
actually received in that year.

The CPDI regulations provide that a U.Slddo must accrue an amount of ordinary interestnme, as original issue discount for U.S.
federal income tax purposes, for each accrual ggmimr to and including the maturity date of thebdntures that equals:

(1) the product of (i) the adjusted issue price (ateefbelow) of the debentures as of the beginnirteaccrual period; ar
(i) the comparable yield to maturity (as definexddw) of the debentures, adjusted for the lengtthefaccrual period;

2) divided by the number of days in the accrual peréodi
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3) multiplied by the number of days during the accpegiod that the U.S. Holder held the debentures.

A debenture's issue price is the first@tix the public at which a substantial amount efdabentures is sold, excluding sales to k



houses, brokers or similar persons or organizatiatiag in the capacity of underwriters, placensgents or wholesalers. The adjusted issue
price of a debenture is its issue price increageanly interest income previously accrued, deterthimgghout regard to any adjustments to
interest accruals described below, and decreaséuebgmount of any projected payments, as defiréal\h previously made on the debent.

Sidley Austin Brown & Wood LLP, our counskas advised us that the term "comparable yieleims the annual yield we would have
paid, as of the initial issue date, on a noncomtimignonconvertible, fixedate debt security with terms and conditions otleevgimilar to thos
of the debentures. Based in part on that advicenteed to take the position that the comparabiddyfior the debentures is 9.1%, compounded
semi-annually. The specific yield, however, is antirely clear. If the comparable yield were susbdty challenged by the IRS, the
redetermined yield could be materially greateressithan the comparable yield provided by us. M@edhe projected payment schedule
could differ materially from the projected paymenhedule provided by us.

The CPDI regulations require that we previd U.S. Holders, solely for U.S. federal incore purposes, a schedule of the projected
amounts of payments, which we refer to as projeptaanents, on the debentures. This schedule modupe the comparable yield. The
projected payment schedule includes the semi-anrayahents of stated interest payable on the deteshai the rate of 8/ 2% per annum
(other than such final stated interest payment ipiayat maturity), estimates for certain paymentsasitingent interest and an estimate for a
payment immediately prior to maturity taking intccaunt the conversion feature.

The comparable yield and the schedule aepted payments are set forth in the indentur8. Holders may also obtain the projected
payment schedule by submitting a written requasstich information to us at the following addre&sn Corporation, Corporate Secretary,
200 East Randolph Street, Chicago, lllinois 60601.

For U.S. federal income tax purposes, a Hdder must use the comparable yield and thedsdbeof projected payments in determining
its interest accruals, and the adjustments thelesoribed below, in respect of the debenturessardach U.S. Holder timely discloses and
justifies the use of other estimates to the IR®l.8. Holder that determines its own comparabledyielschedule of projected payments n
also establish that our comparable yield or scheedfiprojected payments is unreasonable.

THE COMPARABLE YIELD AND THE SCHEDULE OF RRIECTED PAYMENTS ARE NOT DETERMINED FOR ANY PURPOSE
OTHER THAN FOR THE DETERMINATION OF A U.S. HOLDER'®NTEREST ACCRUALS AND ADJUSTMENTS THEREOF IN
RESPECT OF THE DEBENTURES FOR U.S. FEDERAL INCOMEXTPURPOSES AND DO NOT CONSTITUTE A PROJECTION OR
REPRESENTATION REGARDING THE ACTUAL AMOUNTS PAYABLION THE DEBENTURES.

Amounts treated as interest under the GBBUilations are treated as original issue disctorrdll purposes of the Code.
Adjustmentsto Interest Accrualson the Debentures

If, during any taxable year, a U.S. Holdereives actual payments with respect to the dabenfor that taxable year that in the aggregate
exceed the total amount of projected paymentshfatrtaxable year, the U.S. Holder will incur a "pesitive adjustment” under the CPDI
regulations equal to the amount of such excessUl8eHolder will treat a "net positive adjustmeas$'additional
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interest income for the taxable year. For this pagy the payments in a taxable year include therfairket value of property (including shares
of our common stock) received in that year.

If a U.S. Holder receives in a taxable yaetual payments with respect to the debentureth&drtaxable year that in the aggregate are less
than the amount of projected payments for thatttiexgear, the U.S. Holder will incur a "net negatadjustment" under the CPDI regulations
equal to the amount of such deficit. The adjustmeéht(a) first reduce the U.S. Holder's interastdme on the debentures for that taxable year,
and (b) to the extent of any excess after the egiidin of (a), give rise to an ordinary loss to ¢ixéent of the U.S. Holder's interest income on
the debentures during prior taxable years, redtméike extent such interest was offset by priommgtative adjustments. A negative adjustment
is not subject to the two percent floor limitatiomposed on miscellaneous itemized deductions uBdetion 67 of the Code. Any negative
adjustment in excess of the amounts described ian@ (b) will be carried forward to offset futlirgerest income accruals in respect of the
debentures or to reduce the amount realized osalee exchange, conversion or redemption of themntelbes.

If a U.S. Holder purchases debenturesdid@unt or premium to the adjusted issue pricedibcount will be treated as a positive
adjustment and the premium will be treated as atiagadjustment. The U.S. Holder must reasondligate the adjustment over the
remaining term of the debentures by referencedattruals of original issue discount at the cowpglaryield or to the projected payments. It
may be reasonable to allocate the adjustment beeareimaining term of the debentures pro rata whetccruals of original issue discount at
comparable yield. You should consult your tax adrgsegarding these allocations.

Sale, Exchange, Conversion or Redemption

Generally, the sale or exchange of a detbenor the redemption of a debenture for cash result in taxable gain or loss to a U.S. Hol



As described above, our calculation of the compargield and the schedule of projected paymentshierdebentures includes the receipt of
common stock upon conversion as a contingent patywiém respect to the debentures. Accordingly, mtend to treat the receipt of our
common stock by a U.S. Holder upon the conversfandebenture as a contingent payment under thd @Dlations. As described above,
holders are generally bound by our determinatiothefcomparable yield and the schedule of projegésginents. Under this treatment, a
conversion will also result in taxable gain or lbss® U.S. Holder. The amount of gain or loss ¢axable sale, exchange, conversion or
redemption will be equal to the difference betwéBnthe amount of cash plus the fair market valueng other property received by the U.S.
Holder, including the fair market value of any efr@ommon stock received, and (b) the U.S. Holdeljasted tax basis in the debenture. A
U.S. Holder's adjusted tax basis in a debentur@ngrdate will generally be equal to the U.S. Hdkleriginal purchase price for the debenture,
increased by any interest income previously acchyetthe U.S. Holder (determined without regardrg adjustments to interest accruals
described above, other than adjustments to redleéscount or premium to the adjusted issue pifi@ay), and decreased by the amount of any
projected payments, as defined above, previousijenoa the debentures to the U.S. Holder through date. Gain recognized upon a sale,
exchange, conversion or redemption of a debentitgewnerally be treated as ordinary interest inepany loss will be ordinary loss to the
extent of interest previously included in incomed ghereafter, as capital loss (which will be Idegn if the debenture is held for more than
one year). The deductibility of capital lossesubjsct to limitations.

A U.S. Holder's tax basis in our commorckteceived upon a conversion of a debenture @illaé the then current fair market value of
such common stock. The U.S. Holder's holding peigomdhe common stock received will commence ondhg immediately following the date
of conversion.
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Constructive Dividends

If at any time we have a distribution obperty to our stockholders that would be taxablthéostockholders as a dividend for U.S. federal
income tax purposes and, in accordance with theddation provisions of the debentures, the comsi@n rate of the debentures is increased,
such increase may be deemed to be the paymentwéble dividend to holders of the debentures.

For example, an increase in the convensitain the event of distributions of our evidenoémdebtedness, or our assets, or an incree
the event of an extraordinary cash dividend withgmlly result in deemed dividend treatment to Brddbf the debentures, but generally an
increase in the event of stock dividends or th&itistion of rights to subscribe for our commoncitevill not.

Treatment of Non-U.S. Holders

Payment of contingent interest made to No&- Holders in excess of the floor amount (i.a.aemount equal to 0.25% of the average
trading price of $1,000 principal amount of debeasuduring the five trading days immediately préwogdhe first day of the applicable six-
month interest period), if any, will not be exenmaim U.S. federal income or withholding tax anceréfore, Non-U.S. Holders will be subject
to withholding on such payments of contingent iestiat a rate of 30%, subject to reduction by auliegble treaty or upon the receipt of a
Form W-8ECI from a Non-U.S. Holder claiming thag¢ thayments are effectively connected with the condbia United States trade or
business. A NoJ.S. Holder that is subject to the withholding &pould consult its tax advisor as to whether itchtain a refund for a portic
of the withholding tax, either on the grounds thate portion of the contingent interest represameturn of principal under the CPDI
regulations, or on other grounds.

All other payments on the debentures madeNon-U.S. Holder, including the portion of argyment of contingent cash interest equal to
the floor amount (i.e., the amount equal to 0.25%e average trading price of debentures as mdledescribed herein), a payment in our
common stock pursuant to a conversion, and anyrgalized on a sale or exchange of debenturesr(tithe income or gain attributable to
accrued contingent interest payments that aredesxof the floor amount), will be exempt from Ur&ome or withholding tax, provided that:
(i) such Non-U.S. Holder does not own, actuallgonstructively, 10 percent or more of the total barad voting power of all classes of our
stock entitled to vote, is not a controlled fore@mporation related, directly or indirectly, to thsough stock ownership, and is not a bank
receiving interest described in Section 881(c)(3)§RAthe Code; (ii) the statement requirement sethfin Section 871(h) or Section 881(c) of
the Code has been fulfilled with respect to thedfieral owner, as discussed below; (iii) such pagtaeand gain are not effectively connected
with the conduct by such Non-U.S. Holder of a tradbusiness in the United States; and (iv) ourmom stock continues to be actively traded
within the meaning of Section 871(h)(4)(C)(v)()toke Code (which, for these purposes and subjertain exceptions, includes trading on
the New York Stock Exchange). However, if a Non-UHBIlder were deemed to have received a construdiidend (see "—Constructive
Dividends" above), the Non-U.S. Holder generallyi i subject to U.S. withholding tax at a 30% ratgbject to reduction by an applicable
treaty or upon the receipt of a Form W-8ECI frora Mon-U.S. Holder claiming that the deemed readiplhe constructive dividend is
effectively connected with the conduct of a Uniftdtes trade or business.

The statement requirement referred to énpiteceding paragraph will be fulfilled if the b&oil owner of a debenture certifies on IRS
Form W-8BEN, under penalties of perjury, that iha a United States person and provides its nadaress and such other information as the
Form may require.

If a Non-U.S. Holder of the debenturesrigaged in a trade or business in the United Statekif interest on the debentures is effectively
connected with the conduct of such trade or busijrtee
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Non-U.S. Holder, although exempt from the withholdiag discussed in the preceding paragraphs, wilkggly be subject to regular U.S.
federal income tax on interest and on any gairize@lon the sale or exchange of the debenturdgeisame manner as if it were a U.S. Holder.
In lieu of the certificate described in the precgdparagraph, such a Non-U.S. Holder will be regfito provide to the withholding agent a
properly executed IRS Form W-8ECI (or successanjan order to claim an exemption from withholditax. In addition, if such a Non-U.S.
Holder is a foreign corporation, such Non- U.S. d#slmay be subject to a branch profits tax equaDb (or such lower rate provided by an
applicable treaty) of its effectively connectedréiags and profits for the taxable year, subjeatdarain adjustments.

Backup Withholding Tax and Information Reporting

Payments of principal, premium, if any, amrest (including original issue discount angegment in common stock pursuant to a
conversion of the debentures) on, and the procefedisposition of, the debentures may be subjeatftrmation reporting and U.S. federal
backup withholding tax if the U.S. Holder thereafl$ to supply an accurate taxpayer identificatiomber or otherwise fails to comply with
applicable United States information reporting ertification requirements. Any amounts so withheitl be allowed as a credit against such
U.S. Holder's U.S. federal income tax liability.

ERISA CONSIDERATIONS

We and certain of our affiliates may besidared a "party in interest" within the meanindtef Employee Retirement Income Security
Act of 1974, as amended ("ERISA"), or a "disquetifperson” within the meaning of Section 4975 ef@ode with respect to many employee
benefit plans. Prohibited transactions within theaming of ERISA or the Code may arise, for exampltbe debentures are acquired by or \
the assets of a pension or other employee benafitvpith respect to which we or any of our affiéiatis a service provider, unless the
debentures are acquired pursuant to an applicablamtion from the prohibited transaction rules.

Accordingly, by its acquisition and holdiofthe debentures, each holder of the debentuitebexdeemed to have represented that either
(i) it has not used the assets of any benefit fdapurposes of acquiring the debentures or (iihé assets of a benefit plan are used to acquire
the debentures, either directly or indirectly, #tguisition and holding of the debentures do nastitute a non-exempt prohibited transaction
under Section 406 of ERISA, Section 4975 of theeCodany similar rules.

The sale of the debentures to a plan i®irespect a representation by us that such astimeat meets all relevant legal requirements
respect to investments by plans generally or amycpdar plan, or that such an investment is appadg for plans generally or any particular
plan.

Any party considering purchasing the debentures on behalf of, or with the assets of, any benefit plan should consult with its
counsel to confirm that such investment will not result in a prohibited transaction that is not subject to an exemption and will satisfy the
other requirements of ERISA, the Code and the Department of Labor regulations applicableto the plans.
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SELLING SECURITYHOLDERS

The debentures were originally issued byouend immediately resold by Morgan Stanley & aorporated in transactions exempt from
the registration requirements of the SecuritiestAgiersons reasonably believed by the initial paser to be "qualified institutional buyers,'
defined by Rule 144A under the Securities Act.iBglsecurityholders, including their transferedsdgees, donees and successors, may from
time to time offer and sell pursuant to this pradps any or all of the debentures and shares ofrtmmstock into which the debentures are
convertible.

The table below sets forth the name of esting securityholder and the principal amountlebentures and shares of common stock
beneficially owned by each selling securityholdettmay be offered pursuant to this prospectusessnset forth below, to our knowledge,
none of the selling securityholders has, or withia past three years has had, any material retdtiprwith us or any of our predecessors or
affiliates.

We have prepared the table below basedformiation given to us by the selling securityhotden or prior to April 30, 2003. The selling
securityholders may offer any or all of the debegsiand shares of common stock into which the debehare convertible listed below.
Accordingly, we cannot estimate the amounts of delyes or shares of common stock that will be bglthe selling securityholders upon
consummation of any such sales. In addition, thiengesecurityholders listed in the table below ntewe acquired, sold or transferred, in
transactions exempt from the registration requimresef the Securities Act, some or all of their eleires since the date on which tl



provided to us the information presented in théetab

The percentage of debentures outstandingfloéally owned by each selling securityholdeb&sed on $300,000,000 aggregate principal
amount of debentures outstanding. The number eésha common stock beneficially owned prior to ¢ffiering includes shares of common
stock into which the debentures may be convertibhe number of shares of common stock that mayffeeeal is based on a conversion rate of
46.5658 per $1,000 principal amount of debentunelseacash payment in lieu of any fractional sh&he percentage of common stock
outstanding beneficially owned and that may bereffdoy each selling securityholder is based on1212493 shares of common stock
outstanding on March 26, 2003.

Information about the selling securityhaklmay change over time. Any changed informatiohlve set forth in supplements to this
prospectus, if required. In addition, the conversiate and, therefore, the number of shares of camstock issuable upon conversion of the
debentures is subject to adjustment under certainmstances. Accordingly, the aggregate princgmbunt of debentures and the number of
shares of common stock into which the debenturesamvertible may increase or decrease.

Principal Common
Amount of Percentage Stock Common Percentage
Debentures of Owned Prior Stock That of Common
That May Be Debentures tothe May Be Stock
Name Offered Outstanding Offering Offered Outstanding
Advisory Convertible Arbitrage Fund (
L.P. 1,000,001 * 46,56 46,56¢ *
AIG DKR Soundshore Opportunity Holdir
Fund Ltd. 5,000,00! 1.7% 232,82 232,82 *
AIG DKR Soundshore Strategic Holding
Fund Ltd. 1,075,00! k3 50,05¢ 50,05¢ *
Alexandra Global Master Fund, L1 20,000,00 6.7% 931,31¢ 931,31¢ *
Allstate Insurance Compat 500,00( * 49,63 23,28: *
Allstate Life Insurance Compar 3,500,001 1.2% 162,98( 162,98( *
Alpha U.S. Sub Fund VIII, LLC 90,00( * 4,19( 4,19( *
Arbitex Master Fund L.F 4,000,001 1.3% 186,26 186,26 *
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Banc of America Securities LL 3,948,00! 1.2% 183,84 183,84: *
Banc One Capital Marke 5,000,00! 1.7% 308,72¢ 232,82¢ *
Bank Austria Cayman Islands, Li 6,200,00! 2.1% 288,70° 288,70° *
BGI Global Investors c/o Forest Investme
Management LL(C 513,00( * 23,88¢ 23,88¢
BNP Paribas Equity Strategies, Sl 7,706,00! 2.€% 390,68 358,83t
Canyon Capital Arbitrage Master
Fund, Ltd. 7,500,001 2.5% 349,24: 349,24: *
Canyon Value Realization Fund
(Cayman), Ltd 11,250,00 3.8% 523,86! 523,86! *
Canyon Value Realization Fund, L. 5,000,00! 1.7% 232,82¢ 232,82¢ *
CIBC WM 1,000,001 * 46,56 46,56¢ *
Canyon Value Realization MAC 18, Lt
(RMF) 1,250,001 58,20" 58,201
Cobalt Corporatiol 250,00( 11,64: 11,64:
Conseco Annuity Assuran—Multibucket
Annuity Convertible Bond Fun 400,00( * 18,62¢ 18,62¢ *
Conseco Fund Group—Conseco
Convertible Securities Fur 100,00 * 4,65¢ 4,65¢ *
Context Convertible Arbitrage Fund, | 635,00( * 29,56¢ 29,56¢ *
Context Convertible Arbitrage Offshore
Fund, Ltd. 365,00( * 16,99¢ 16,99¢ *
CooperNeff Convertible Strategies
(Cayman) Master Fund, L 3,903,00! 1.3% 181,74¢ 181,74¢ *
Credit Suisse First Boston Corporati 2,400,00! * 111,75 111,75 *
Deephaven Domestic Convertible Tradin
Ltd. 2,185,001 * 101,74¢ 101,74¢
The Drake Offshore Master Fund, Limit 5,000,00! 1.7% 232,82 232,82¢
Excellus Health Plan In 500,00( * 23,28: 23,28:
Fidelity Financial Trust: Fidelit
Convertible Securities Fund( 2,000,00! * 93,13: 93,13:
Forest Fulcrum Fund L.L.F 1,350,001 * 62,86: 62,86:
Forest Global Convertible Fund Serie-5 5,836,00! 2.C% 271,75¢ 271,75¢



Forest Multi-Strategy Master Fund SPC,
behalf of Series F, Multi-Strategy

Segregated Portfoli 638,00( * 29,70¢ 29,70¢ *

Geode U.S. Convertible Arbitrage, a Seri

of Goede Investors, LL! 500,00( * 23,28: 23,28: *

Golden Rule Insurance Compa 173,00( * 8,05¢ 8,05¢ *

Goldman, Sachs & Ci 2,155,00! * 100,34¢ 100,34¢ *

Grace Convertible Arbitrage Fund L1 4,000,001 1.2% 186,26: 186,26: *

Guggenheim Portfolio Co. XV, LL( 950,00( * 44,23" 44,23 *

JP Morgan Securities In 12,500,00 4.2% 739,26 582,07. *

KBC Financial Products (Cayman Islani

Ltd. 18,500,00 6.2% 861,46 861,46 *

KBC Financial Products USA In 3,000,00! 1.C% 139,69° 139,69° *

Lehman Brothers In¢ 15,000,00 5.C% 698,48 698,48 *

LLT Limited 475,00( * 22,11¢ 22,11¢ *

Lyxor Master Fund c/o Forest Investment

Management LLC 2,037,00! * 94,85« 94,85« *

McMahan Securities Co. L. 3,159,00! 1.1% 147,10: 147,10: *

Medamerica Insurance C 1,800,001 * 83,81¢ 83,81¢ *

Medamerica Insurance Co. of M 260,00( * 12,10° 12,10° *

Merrill Lynch Pierce Fenner & Smith, In 2,790,00! * 129,91¢ 129,91¢ *

MLQA Convertible Securities Arbitrag

Ltd. 7,500,001 2.5% 349,24: 349,24: *
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Morgan Stanley & Co., Incorporat: 15,147,00 5.1% 1,114,05! 705,33:. *

Northern Income Equity Fur 500,00( * 23,28: 23,28: *

PRS Convertible Arbitrage Mast

Fund L.P. 2,100,00! k3 97,78¢ 97,78t¢ *

Radian Asset Guaranty In 1,000,001 * 46,56¢ 46,56¢ *

Radian Guaranty In 1,250,00! * 58,20 58,20 *

Ramius Capital Grou 1,000,001 * 46,56¢ 46,56¢ *

Ramius LF 200,00( * 9,31: 9,31z *

Ramius Partners II, L 250,00( * 11,64 11,64 *

RBC Alternative Assets LP c/o Forest

Investment Management LL 488,00( * 22,72¢ 22,72¢ *

RCG Baldwin, LF 650,00( * 30,26 30,26 *

RCG Halifax Master Fund, Lt 1,500,001 * 69,84¢ 69,84¢ *

RCG Latitude Master Fund, Lt 5,500,00! 1.8% 256,11: 256,11: *

RCG Multi Strategy A/C LF 4,000,001 1.3% 186,26: 186,262 *

RCG Multi Strategy Master Fund, LT 340,00( * 15,83: 15,83: *

Relay 11 Holdings c/o Forest Investm

Management LLC 238,00( * 11,08: 11,082 *

S.A.C. Capital Associates, LL 4,000,001 1.3% 958,37 186,26 *

Sage Capite 5,500,00! 1.8% 256,11 256,11

SG Cowen Securities—Convertible

Arbitrage 10,000,00 3.3% 465,65¢ 465,65¢

Silverback Master, Ltc 8,000,00! 2.7% 372,52¢ 372,52¢

Sphinx Convertible Arbitrage c/o Forest

Investment Management LL 125,00( * 5,82( 5,82(

Sturgeon Limitec 816,00( * 37,991 37,991

Sunrise Partners Limited Partners 19,700,00 6.6% 917,44t 917,34¢

Thrivent Financial for Lutherans,

successor to Lutheran Brotherhc 1,000,001 * 49,76¢ 46,56¢ *

UBS O'Connor LLC F/B/O O'Connor

Global Convertible Arbitrage Master Lt 2,000,001 * 93,13! 93,13! *

UBS O'Connor LLC F/B/O O'Connor

Global Convertible Portfolit 250,00( * 11,64 11,641 *

UBS Warburg LLC 1,500,001 * 69,84¢ 69,84¢ *

Wachovia Risk Services In 3,000,00! 1.C% 139,69 139,69 *

Wachovia Securities Ini 11,008,00 3.7% 512,59¢ 512,59¢ *

Wachovia Securities International L 10,000,00 3.3% 465,65¢ 465,65¢ *

WPG Convertible Arbitrage Overseas

Master Fund LF 1,250,001 * 58,20 58,20 *

WPG MSA Convertible Arbitrage Fur 750,00( * 34,92 34,92 *

Xavex Convertible Arbitrage # 300,00( * 13,96¢ 13,96¢



Zurich Master Hedge Fund c/o Forest

Investment Management LL 800,00( * 37,25: 37,25: *

All other holders of debentures or future

transferees from such holders 945,00( * 44,004 *
Total 300,000,00 10C% 13,969,74 4.5%

* Less than 1%

(1)  The entity is either an investment company or afplw of an investment company registered undeitiSe 8 of the Investmel
Company Act of 1940, as amended, or a private invest account advised by Fidelity Management & RegeCompany
("FMR Co."). FMR Co. is a Massachusetts corporatind an investment advisor registered under Se208rof the Investment
Advisers Act of 1940, as amended, and providessimvent advisory services to each of such Fidetitjties identified above, and to
other registered investment companies and to cestaer funds which are generally offered to atimigroup of investors. FMR Co. is
a wholly owned subsidiary of FMR Corp., a Delawaoeporation.

2) Other selling securityholders may be identified #ter date.
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PLAN OF DISTRIBUTION

The selling securityholders and their tfarees, pledgees, donees and successors mayeseéélibntures and the underlying shares of
common stock directly to purchasers or through omdeers, broker-dealers or agents, who may recedrapensation in the form of discounts,
concessions or commissions from the selling sgdwiters or the purchasers. These discounts, csiorEssor commissions as to any partici
underwriter, broker-dealer or agent may be in excéshose customary in the types of transactionslved.

The debentures and the common stock mayplolein one or more transactions at:

. fixed prices;

. prevailing market prices at the time of st

. prices related to the prevailing market pric

. varying prices determined at the time of sale; or
. negotiated prices.

In the case of the common stock, thesessaley be effected in transactions:

. on any national securities exchange or quotatioviceon which our common stock may be listed astgd at the time of sal
including the New York Stock Exchange;

. in the over-the-counter market;

. otherwise than on such exchanges or servicestbeinve-the-counter market

. through the writing of options, whether the opti@me listed on an options exchange or otherwis
. through the settlement of short sales.

These transactions may include block transactiomsasses. Crosses are transactions in which the beaoker acts as agent on both sides ¢
trade.

In connection with the sale of the debeggland the underlying common stock or otherwises#iling securityholders may enter into
hedging transactions with broker-dealers or othemfcial institutions. These broker-dealers ortiitial institutions may in turn engage in short
sales of the common stock in the course of hedtjiagositions they assume with the selling sedueityers. The selling securityholders may
also sell the debentures and the underlying comstmek short and deliver these securities to clagesach short positions, or loan or pledge
the debentures or the underlying common stock dkéi-dealers that in turn may sell these securi



Selling securityholders may not sell anyrmay not sell all, of the debentures and share®wfmon stock offered by them pursuant to this
prospectus. In addition, we cannot assure youdlsatling securityholder will not transfer, devizegift the debentures and underlying share
common stock by other means not described in tlisgectus. Moreover, any securities covered bypitispectus that qualify for sale purst
to Rule 144 or Rule 144A under the Securities Aayrne sold thereunder, rather than pursuant ttoispectus.

The aggregate proceeds to the selling gghatders from the sale of the debentures or tidedying common stock offered pursuant to
this prospectus will be the purchase price of sedurities less discounts and commissions, if Bagh of the selling securityholders reserves
the right to accept and, together with their agémots time to time, reject, in whole or in partygoroposed purchase of debentures or common
stock to be made directly or through their agevts.will not receive any of the proceeds from tHigng.
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Our common stock is listed for trading be New York Stock Exchange. We do not intend tothie debentures for trading on any
national securities exchange or automated quotagistem and can give no assurance as to the devetaf any trading market for the
debentures.

In order to comply with the securities lasissome states, if applicable, the debenturegtadnderlying common stock may be sold in
these jurisdictions only through registered orrimed brokers or dealers. In addition, in some st debentures may not be sold unless they
have been registered or qualified for sale or amgtion from registration or qualification requirents is available and complied with.

The selling securityholders and any brattealers, agents or underwriters that participateendistribution of the debentures and the
underlying common stock may be deemed to be "undtens’’ within the meaning of the Securities Act this case, any profits realized by the
selling securityholders and any discounts, commiissdr concessions received by these broker-dealgests or underwriters may be deemed
to be underwriting discounts or commissions unterSecurities Act. In addition, selling securitydeis who are deemed to be "underwriters"
will be subject to the prospectus delivery requiears of the Securities Act and may be subjectatusiry liabilities, including, but not limited
to, liabilities under Sections 11, 12 and 17 of Seeurities Act.

The selling securityholders and any otrespns participating in the distribution of the eetures and the underlying common stock will
be subject to applicable provisions of the Exchafigeand the rules and regulations thereunder. Réign M of the Exchange Act may limit
the timing of purchases and sales of the debenaum@sinderlying common stock by the selling seghdlders and any such other person. In
addition, Regulation M may restrict the abilityafy person participating in the distribution to agg in market-making activities with respect
to the particular securities being distributeddgreriod of up to five business days prior to themmencement of the distribution. This may
affect the marketability of the debentures andutheéerlying common stock.

With respect to a particular offering oéttlebentures and the underlying common stock et@ttent required, an accompanying
prospectus supplement or, if appropriate, a pdstife amendment to the registration statementyro€h this prospectus is a part, will set
forth the following information:

. the specific debentures or common stock to be edfer sold

. the names of the selling securityholde

. the respective purchase prices and public offgshiges and other material terms of the offering;

. the names of any participating agents, broker-dealeunderwriters; and

. any applicable commissions, discounts, concessindther items constituting compensation fromsiléng securityholder:

We entered into the registration rightssagnent for the benefit of the holders of the dalrestto register their debentures and the
underlying common stock under applicable federdl state securities laws under certain circumstaaodsat certain times. The registration
rights agreement provides that we and the selkogistyholders will indemnify each other and owspective directors, officers and controlling
persons against specific liabilities in connectidgth the offer and sale of the debentures and uyidgrcommon stock, including liabilities
under the Securities Act, or will be entitled tontribution in connection with those liabilities. Well pay all of our expenses and specified
expenses incurred by the selling securityholdes®léntal to the registration, offering and salehaf debentures and underlying common stock
to the public, but each selling securityholder Wil responsible for the payment of commissionsgessions, fees and discounts of
underwriters, broker-dealers and agents. We edithat the total expenses of this offering payalles will be approximately $90,000.
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We will use our reasonable best effortkdep the registration statement, of which this peatus is a part, effective until the earlier



. the sale pursuant to the registration statemeal off the securities registered thereundel

. the expiration of the holding period under Rule (4inder the Securities Act, or any successoripraw.

We are permitted to suspend the use ofptttispectus under specified circumstances rel&ipgnding corporate developments, public
filings with the SEC and similar events for a pdriwt to exceed 30 days in any three-month peliotinot to exceed an aggregate of 90 days
for all periods in any 12-month period. In additimotwithstanding the foregoing, we are permiteeduspend the use of this prospectus for up
to 60 days in any three-month period under cedaoumstances relating to possible acquisitiomsgritings or other similar transactions. We
will pay predetermined liquidated damages if thiegpectus is unavailable for periods in excesbadé permitted as described above.

LEGAL MATTERS

The validity of the debentures and the ebaf our common stock issuable upon conversigheoflebentures have been passed upon
by Richard E. Barry, our Senior Counsel and Asets&ecretary. As of January 28, 2003, Mr. Barry ewB,117 shares of Aon Corporation
common stock, held restricted stock awards of Dtdgtares and 1,980 vested and 24,020 unvestedagttoks. In addition, approximately
2,682 shares of Aon Corporation common stock hglduy employee stock ownership plan and savings wire attributable to Mr. Barry.
Sidley Austin Brown & Wood LLP, New York, New Yorkas rendered an opinion for us with respect ttagetax consequences of the
debentures. On April 19, 2002, R. Eden Martin, dnea at Sidley Austin Brown & Wood, was electedséwve on our board of directors.

EXPERTS

The consolidated financial statements aed¢lated financial statement schedules of Aorp@mition included in Aon Corporation's
Annual Report (Form 10-K) for the year ended Decen8i, 2002 have been audited by Ernst & Young lihéependent auditors, as set forth
in their report thereon included therein and incoaped herein by reference. Such consolidated ¢iahstatements and schedules are
incorporated herein by reference in reliance upar seport given on the authority of such firm apegts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special répgoroxy statements, and other information with $tC. You may read and copy any document
we file with the SEC at the SEC's Public RefereRoem at 450 Fifth Street, N.W., Washington, D.C5428 You may obtain further
information on the operation of the SEC's PubliteRence Room by calling the SEC at 1-800-SEC-0880.SEC filings are also available to
the public over the Internet at the SEC's Webatitattp: //www.sec.gov. In addition, you may inspear SEC filings at the offices of the New
York Stock Exchange, 20 Broad Street, New York, Nk 10005. You may find additional informationali us at our Web site at
http://www.aon.com. The information on our Web st@ot a part of this prospectus.

The SEC allows us to "incorporate by refiee2 into this prospectus the information we filéhvthe SEC, which means that we can
disclose important information to you by referriygu to those documents. Any information referertbésiway is considered to be part of this
prospectus, and any information that we latenfiih the SEC will automatically update and supeectds information. We incorporate by
reference into this prospectus the following docotsa¢hat we have previously filed with the SEC ang future filings that we make with the
SEC under Sections 13(a), 13(c), 14 or
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15(d) of the Exchange Act after the date of thizsspectus until all of the securities covered byg griospectus are sold by the selling
securityholders:

. Annual Report on Form 10-K for the year ended Ddmem31, 2002;
. Current Reports on Forn-K filed on January 9, 2003 and February 20, 2008;

. The description of our common stock containedemltl2 of the registration statement on Form 1@ fie February 19, 19¢
(when we were called Combined International Corfiond, and any amendment or report which we haee fjor will file after
the date of this prospectus and prior to the temtion of this offering) for the purpose of updatsigch description, including o
Current Reports on Form 8-K dated April 23, 198d May 9, 2000.

This prospectus is part of a registratitatesnent we have filed with the SEC relating togbeurities. As permitted by SEC rules, this
prospectus does not contain all of the informatiuded in the registration statement and the mp@amying exhibits we file with the SEC.
You may refer to the registration statement andettiebits for more information about us and ounsiies. The registration statement and
exhibits are also available through the SEC's Web



You may obtain a copy of these filingshatcost, by writing to or telephoning us at thédaing address and phone number:

Aon Corporation
200 East Randolph Street
Chicago, lllinois 60601
Telephone (312) 381-1000
Attention: Corporate Secretary
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. Other Expensesof | ssuance and Distribution.

The following table sets forth the costd ampenses payable by the Registrant in connewiitthnthe registration and sale of thé 2%
Senior Convertible Debentures due 2012 and theesleircommon stock into which the debentures aneextible. All of the amounts shown
are estimates, except the SEC registration fegr@nblew York Stock Exchange subsequent listing Tee. New York Stock Exchange
subsequent listing fee assumes the debenturesmaverted into 13,969,740 shares of our common stock

Amount

SEC registration fe $ 27,60(
New York Stock Exchange subsequent listing 1,90(
Legal fees and expens 50,00(
Accounting fees and expens 5,00(
Printing fees and expens 5,00(
Miscellaneous expens 50C
Total $ 90,00(
I

ITEM 15. Indemnification of Directors and Officers.

The Registrant was organized under the lafvilse State of Delaware and is subject to theaate General Corporation Law. Delaware
law provides that officers and directors may reeendemnification from their corporations for céntactual or threatened lawsuits. Delaware
law sets out the standard of conduct which theceff and directors must meet in order to be indi@dhithe parties who are to determine
whether the standard has been met and the typegehditures which will be indemnified. Delaware farther provides that a corporation
may purchase indemnification insurance, with sisliiance providing indemnification for the officersdirectors whether or not the
corporation would have the power to indemnify theegainst such liability under the provisions of Dredae law.

The Registrant's Second Restated Cer#fioatncorporation, as amended, provides that thgid®rant will indemnify its officers and
directors to the fullest extent permitted by Deleaviaw.

In addition, the Registrant maintains irgwre coverage that provides reimbursement wittgrptiicy limits for amounts the Registran



obligated to pay arising out of lawsuits involviofficers and directors serving in such capacitieg/lich the damages, judgments, settlements,
costs, charges or expenses incurred in conneciithrtive defense of the action, suit or proceediegraimbursable pursuant to Delaware law
and the Registrant's Second Restated Certificaltgcofporation, as amended.

ITEM 16. Exhibits.

Exhibits marked with an asterisk (*) haweb previously filed.

Exhibit
Number Description

3.1 Second Restated Certificate of Incorporation ofRlegistrar—incorporated by reference to Exhibit 3(a) to thgiReant's
Annual Report on Form -K for the year ended December 31, 1€

-1

3.2  Certificate of Amendment to the Registrant's SedRestated Certificate of Incorporation—incorporatgdeference to
Exhibit 3 to the Registrant's Quarterly Report @anrf 1(-Q for the quarter ended March 31, 19

3.3 Certificate of Amendment to the Registrant's SedRestated Certificate of Incorporation—incorporapgdeference to
Exhibit 3 to the Registrant's Current Report onnr&-K filed on May 9, 2000

3.4  Certificate of Designation for the Registrant'si€&C Cumulative Preferred Stock—incorporated igresce to
Exhibit 4.1 to the Registrant's Current Report omir¢-K dated February 9, 199

3.5 Amended By-laws of the Registrant—incorporateddfgrence to Exhibit 3.2 of the Registrant's Curfeeport on Form 8-
K filed October 4, 200z

4.1  Indenture dated as of November 7, 2002 betweeRd#gistrant and The Bank of New York, as trusteeliging form of
note)—incorporated by reference to Exhibit 4(a)haf Registrant's Quarterly Report on Form 10-QHerquarter ended
September 30, 200

4.2  Registration Rights Agreement dated as of Noverib2002 between the Registrant and Morgan Stanl@o&
Incorporated—incorporated by reference to Exhiliif) 4f the Registrant's Quarterly Report on ForrQLfbr the quarter
ended September 30, 20(

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

8* Opinion of Sidley Austin Brown & Wood LLF

12.1  Statement re: computation of ratios of earningéxed charges for each year in the five-year pegnded December 31,
2002—incorporated by reference to Exhibit 12(ajhef Registrant's Annual Report on Form 10-K forybar ended
December 31, 200:

23.1*  Consent of Richard E. Barry (included in Exhibit
23.2*  Consent of Sidley Austin Brown & Wood LLP (includedExhibit 8).
23.2  Consent of Ernst & Young LLF

24*  Powers of Attorney

25*  Form T-1 Statement of Eligibility and Qualificatidunder the Trust Indenture Act of 1939, as amendtidhe Bank of
New York.

ITEM 17. Undertakings.
(@)  The undersigned Registrant hereby undertakes lasvil
(1) Tofile, during any period in whichfeffs or sales are being made, a post-effective dment to this registration statement:
(i) Toinclude any prospectus requirgd3ection 10(a)(3) of the Securities Act;

(i) To reflectin the prospectus any faot events arising after the effective date ofrbggstration statement (or the most rec



post-effective amendment thereof) which, individigak in the aggregate, represent a fundamentaigdna the information set forth in
the registration statement; and
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(i) To include any material informatiovith respect to the plan of distribution not prexsty disclosed in the registration
statement or any material change to such informatighe registration statement.

(2) That, for the purpose of determinimy dability under the Securities Act, each suclstpeffective amendment shall be deemed to be &
new registration statement relating to the seagsitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

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

(b) The undersigned Registrant hereby ttakes that, for purposes of determining any ligbiinder the Securities Act, each filing of the
Registrant's annual report pursuant to Section)X8(&5(d) of the Exchange Act that is incorpordtgdeference in the registration statement
shall be deemed to be a new registration stateratgiing to the securities offered herein, anddfiering of such securities at that time shal
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for lialigis arising under the Securities Act may be péeaiito directors, officers and controlling persons
of the Registrant pursuant to the foregoing prawvisj or otherwise, the Registrant has been adtlisgdn the opinion of the Securities and
Exchange Commission such indemnification is aggnbtic policy as expressed in the Securities Act s, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the Registrof expenses incurred or paid by a
director, officer or controlling person of the Retgant in the successful defense of any actionosyroceeding) is asserted by such director,
officer or controlling person in connection witheteecurities being registered, the Registrant wiilless in the opinion of its counsel the matter
has been settled by controlling precedent, sutwrat¢ourt of appropriate jurisdiction the questidrether such indemnification by it is against
public policy as expressed in the Securities Act waiil be governed by the final adjudication of hussue.
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SIGNATURES

Pursuant to the requirements of the Seearfct, the Registrant has duly caused this Pstive Amendment No. 1 to the registration
statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the city ofd@lgio, State of lllinois, on May 1, 2003.

Aon CORPORATION

By: /sl PATRICK G. RYAN

Patrick G. Ryan
Chairman and Chief Executive Offic

Pursuant to the requirements of the Seear#ct, this PosEffective Amendment No. 1 to the registration staat has been signed by
following persons in the capacities indicated onyMa2003.

Name Title

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

Officer)

Patrick G. Ryatr

/s/ DAVID P. BOLGER Executive Vice President and Chief Financial Offi(ferincipal

Financial and Accounting Officer)

David P. Bolge!



Edgar D. Jannott

*

Director

Director
Lester B. Knighi
*
Director
Perry J. Lewis
*
Director
R. Eden Matrtir
*
Director
Andrew J. McKenn:
11-4
*
Director
Robert S. Morrisol
*
Director

Richard C. Notebae

*

Michael D. O'Hallerai

*

John W. Rogers, J

*

Patrick G. Ryan, Ji

*

George A. Schaefe

*

Raymond I. Skillinc

*

*By:

Carolyn Y. Woa

/s/ PATRICK G. RYAN

Patrick G. Ryan
Attorney-in-Fact

President, Chief Operating Officer and Director

Director

Director

Director

Executive Vice President, Chief Counsel and Directo

Director
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EXHIBIT INDEX

Exhibit
Number Description

3.1  Second Restated Certificate of Incorporation ofRlegistrar—incorporated by reference to Exhibit 3(a) to thgiBeant's
Annual Report on Form -K for the year ended December 31, 1€

3.2  Certificate of Amendment to the Registrant's Sed@adtated Certificate of Incorporation—incorporabgdeference to
Exhibit 3 to the Registrant's Quarterly Report @anrf 1(-Q for the quarter ended March 31, 19

3.3 Certificate of Amendment to the Registrant's SedRestated Certificate of Incorporation—incorporatgdeference to
Exhibit 3 to the Registrant's Current Report onnr&-K filed on May 9, 2000

3.4  Certificate of Designation for the Registrant'si€&eC Cumulative Preferred Stock—incorporated ligremce to
Exhibit 4.1 to the Registrant's Current Report omf-¢-K dated February 9, 199

3.5 Amended By-laws of the Registrant—incorporatedédfgrence to Exhibit 3.2 of the Registrant's Curfeeport on Form 8-
K filed October 4, 200z

4.1  Indenture dated as of November 7, 2002 betweeRd#gistrant and The Bank of New York, as trusteelising form of
note)—incorporated by reference to Exhibit 4(a)hef Registrant's Quarterly Report on Form 10-QHerquarter ended
September 30, 200

4.2  Registration Rights Agreement dated as of Noverib2002 between the Registrant and Morgan Stanl@o&
Incorporated—incorporated by reference to Exhiliif) 4f the Registrant's Quarterly Report on ForrQLfbr the quarter
ended September 30, 20(

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

8* Opinion of Sidley Austin Brown & Wood LLF

12.1  Statement re: computation of ratios of earningéxed charges for each year in the five-year pegnded December 31,
2002—incorporated by reference to Exhibit 12(ajhef Registrant's Annual Report on Form 10-K forybar ended
December 31, 200:

23.1*  Consent of Richard E. Barry (included in Exhibit
23.2*  Consent of Sidley Austin Brown & Wood LLP (includedExhibit 8).
23.2  Consent of Ernst & Young LLF

24*  Powers of Attorney

25*  Form T-1 Statement of Eligibility and Qualificatidunder the Trust Indenture Act of 1939, as amendtidhe Bank of
New York.

* Previously filed.
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Exhibit 23.3
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the reference to our firmeaurte caption "Experts" in Post-Effective Amendingo. 1 to the Registration Statement
(Form S-3 No. 333-102799) and related ProspectdsnfCorporation for the registration of $300,0@M®f 31/ 2% senior convertible
debentures due 2012 and 13,969,740 shares ofnitsioa stock and to the incorporation by refereneedin of our report dated February 12,
2003 with respect to the consolidated financiaiesteents and the related financial statement schediflAon Corporation included in its
Annual Report (Form 10-K) for the year ended Decendi, 2002 filed with the Securities and Excha@genmission.

/sl Ernst & Young LLP

Chicago, lllinois
April 29, 2003




