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COMMON STOCK
This prospectus relates to 3,864,824 shares of common stock of Aon Corporation. The stockholders selling the shares in this offering have the right to determine both the number of shares they will offer and the time or times when they will offer the shares. They may sell the shares at the market price at the time of sale or at such other prices as they may negotiate. All of the shares covered by this prospectus were originally issued by the Company in connection with the acquisition of ASA Acquisition Corp.
The selling stockholders will receive all of the net proceeds from the sale of the shares offered hereby and will pay all underwriting discounts and selling commissions, if any, applicable to the sale of the shares.
The common stock is traded on the New York Stock Exchange under the symbol "AOC."
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The information in this prospectus is not complete and may be changed. The selling shareholders may not sell these securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
The date of this prospectus is , 2000.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and special reports, proxy statements, and other information with the SEC. You may read and copy any document we file with the Securities and Exchange Commission at the SEC's Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549 or at the SEC's regional offices located at Citicorp Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661-2511 and 7 World Trade Center, Suite 1300, New York, New York 10048. You may obtain further information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public over the Internet at the SEC's Web site at http://www.sec.gov. In addition, you may inspect our SEC filings at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005, the Chicago Stock Exchange, 440 South LaSalle Street, Chicago, Illinois 60605 and the London Stock Exchange, Old Broad Street, London, England EC2N1HP. You may find additional information about Aon Corporation and its subsidiaries at our Web site at http://www.aon.com.
This Prospectus constitutes a part of a registration statement on Form S-3 filed by the Company with the SEC relating to the securities. As permitted by SEC rules, this Prospectus does not contain all of the information included in the registration statement and the accompanying exhibits and schedules we file with the SEC. You may refer to the registration statement and the exhibits and schedules for more information about us and our securities. The registration statement and exhibits and schedules are also available at the SEC's Public Reference Room or through its Web site.
The SEC allows us to "incorporate by reference" into this Prospectus the information we file with the SEC, which means that we can disclose important information to you by referring you to those documents. Any information referenced this way is considered to be part of this Prospectus, and any information that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until all of the securities covered by this prospectus are sold by the selling stockholders.
. Annual Report on Form 10-K for the year ended December 31, 1999;
. Proxy Statement for the 2000 Annual Meeting of Stockholders filed March 6, 2000;
. Quarterly Report on Form 10-Q for the quarters ended March 31, 2000 and June 30, 2000;
. Amendment to Quarterly Report on Form 10-Q/A for the quarter ended June 30, 2000;
. Current Report on Form 8-K dated May 9, 2000;
. Current Report on Form 8-K dated November 3, 2000; and
. The description of Aon Corporation's common stock contained in Item 12 of the registration statement on Form 10 filed on February 19, 1980 (when we were called Combined International Corporation), and any amendment or report which we have filed (or will file after the date of this Prospectus and prior to the termination of this offering) for the purpose of updating such description, including Aon Corporation's Current Report on Form 8-K dated April 23, 1987 and Current Report on Form 8-K dated May 9, 2000.
You may obtain a copy of these filings, at no cost, by writing to or telephoning us at the following address:
Aon Corporation 123 North Wacker Drive Chicago, Illinois 60606 Telephone (312) 701-3000 Attention: Financial Relations Department
You should rely only on the information incorporated by reference or provided in this Prospectus. We have not authorized anyone else to provide you with different information. You should not assume that the information in this Prospectus is accurate as of any date other than the date on the cover of the applicable document. We are not making an offer of the securities in any state where the offer or sale is not permitted.

SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS
Some of the statements contained in or incorporated by reference in this prospectus discuss our plans and strategies for our business or state other forward-looking statements, as this term is defined in the Private Securities Litigation Reform Act. The words "anticipates," "believes," "estimates," "expects," "plans," "intends" and similar expressions are intended to identify these forward-looking statements, but are not the exclusive means of identifying them. These forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from historical results or those anticipated, depending on a variety of factors such as general economic conditions in different countries around the world, fluctuations in global equity and fixed income markets, downward commercial property and casualty premium pressures, the competitive environment and the actual cost of resolution of contingent liabilities.
In light of these risks, uncertainties and assumptions, the forward-looking events discussed in or incorporated by reference in this prospectus might not occur.
2

PROSPECTUS SUMMARY
Aon Corporation
Aon Corporation is an insurance services holding company for a family of insurance brokerage, consulting and consumer insurance companies. Through its insurance brokerage and other services and consulting operations, Aon offers commercial insurance brokerage, alternative risk solutions, risk management, employee benefit and human resources consulting and managing general underwriting services. In addition, Aon Corporation's insurance underwriting businesses provide a variety of insurance products, including accident and health coverage, traditional life insurance and extended warranties. Aon's revenues were $7 billion in 1999. Based on 1999 insurance brokerage and consulting revenues, we believe that Aon is the second largest insurance brokerage company in the world.
Address
Our executive offices are located at 123 North Wacker Drive, Chicago, Illinois 60606, Telephone (312) 701-3000.
THE OFFERING

Common stock offered by selling stockholders.............  3,864,824 shares

Common stock outstanding as of September 30, 2000........  256,138,584 shares

New York Stock Exchange Symbol...........................  AOC

Use of proceeds..........................................  We will not receive any
                                                           proceeds from the sale
                                                           of the common stock
                                                           being offered hereby.

The purpose of this offering is to register the resale of the shares of common stock received by the selling stockholders in connection with our acquisition of ASA Acquisition Corp., a New Jersey corporation. On October 2, 2000, Aon acquired all of the issued and outstanding common stock of ASA, through the merger of a wholly-owned subsidiary of Aon, with and into ASA. In connection with the merger, Aon entered into a registration rights agreement, which requires Aon to use its best efforts to file, and cause to be declared effective, a registration statement for the shares issued in the merger and to keep the registration statement continuously effective until the earlier of
. the date on which all of the shares have been sold by the selling stockholders, and
. two years following the date on which such registration statement was declared effective by the SEC.
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USE OF PROCEEDS
The selling stockholders will receive all of the proceeds from any sale of our common stock offered under this prospectus. We will not receive any proceeds from the sale of the common stock offered under this prospectus.
SELLING STOCKHOLDERS
The following table sets forth:
(1) the name of each selling stockholder,
(2) the nature of any position, office or other material relationship which each such selling stockholder has had with us or any of our affiliates within the last three years,
(3) the number of shares of common stock owned by each such selling stockholder prior to the offering,
(4) the number of shares of common stock owned offered for each such selling stockholder's account, and
(5) the number of shares of common stock owned by each such selling stockholder after completion of the offering.
All of the selling stockholders were employees or representatives of ASA at or prior to the date of the merger of ASA with and into a subsidiary of Aon. A substantial majority of the selling stockholders are employed by subsidiaries of Aon. No selling stockholders will own one percent or more of our common stock following the offering.

                           Number of     Number of   Number of
                         Shares Owned    Shares to  Shares Owned
Selling Stockholder    Prior to Offering  be Sold  After Offering
-------------------    ----------------- --------- --------------
Ramanand Achanta               429           429          0
Darius Adams                    85            85          0
Terry Adamson                1,891         1,891          0
John Albrecht                1,891         1,891          0
Ian Alex                       859           859          0
Vicken Alexanian               429           429          0
Anthony Allen                  214           214          0
Michael J. Allen             1,074         1,074          0
Sandra Allende                 515           515          0
David Alpert                 6,876         6,876          0
Ruth Anderman-Lanza            644           644          0
Thomas P. Anderson           1,418         1,418          0
Irlande Andre-Johnson           42            42          0
Kristie L. Andresen          2,256         2,256          0
Ted Mark Andrews            10,744        10,744          0
Michael Andrews-Kulis        1,074         1,074          0
Robert Angelica              1,031         1,031          0
Mary Ann Arlt               43,057        43,057          0
Kevin R. Armant              9,670         9,670          0
Paulette Askew                  85            85          0
Michelle Atchley               429           429          0
Bradley J. Au                3,438         3,438          0
Aleksander Ayerov              644           644          0
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                            Number of     Number of   Number of
                          Shares Owned    Shares to  Shares Owned
Selling Stockholder     Prior to Offering  be Sold  After Offering
-------------------     ----------------- --------- --------------
Suresh Babu                      429           429         0
Thomas A. Bainbridge             859           859         0
Thomas G. Bainbridge          42,423        42,423         0
Cecilia Baita-Elhattab           644           644         0
John F. Balaban                6,876         6,876         0
Sofia Balios                     644           644         0
Ricc Ballard                     214           214         0
Brendon M. Banks                 128           128         0
Laurie L. Banwart                214           214         0
Randall Barnett                1,117         1,117         0
Kalyan K. Basu               126,387       126,387         0
Bridget C. Bauer                  85            85         0
Deborah Beatty                   687           687         0
Art Beauchamp                  6,876         6,876         0
Franklin B. Becker           164,777       164,777         0
Michele M. Becker              6,876         6,876         0
Michelle L. Belcaro              214           214         0
Debra Bellamy                    429           429         0
Janet M. Bellis                  429           429         0
June E. Benkiel                   85            85         0
Nancy T. Bertram                 429           429         0
Nimisha V. Bhatt                 644           644         0
Ame R.T. Biggart               4,297         4,297         0
Amy Bigge                        429           429         0
Gretchen Bilhardt              1,418         1,418         0
Leonard R. Billa                 429           429         0
Ann Marie Black                  773           773         0
Jennifer L. Black                429           429         0
Lori A. Black                     85            85         0
Charles Blanchard                214           214         0
Jay E. Blumenreich             1,719         1,719         0
Luke Bodenstein                  429           429         0
Carol A. Boettger                558           558         0
Christopher M. Bone          116,457       116,457         0
Larry Booth                       85            85         0
Scott Borchers                   429           429         0
Lewis Borgenicht              24,743        24,743         0
Lesley Bourne                    515           515         0
Deborah Bowers                   128           128         0
Stephen Boyar                 12,893        12,893         0
Jo-Anne Bragg                  1,074         1,074         0
Ben S. Brandon                 2,041         2,041         0
Joseph Brechka                 1,074         1,074         0
John Breitwieser               1,289         1,289         0
Mary Denise Bruton               988           988         0
Stephen Bryson                 7,736         7,736         0
Mark Brzostowski               7,736         7,736         0
James F. Buchanan                429           429         0
Jeffrey Buchman                2,793         2,793         0
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                              Number of     Number of   Number of
                            Shares Owned    Shares to  Shares Owned
Selling Stockholder       Prior to Offering  be Sold  After Offering
-------------------       ----------------- --------- --------------
Ronald W. Buesser               1,289         1,289          0
Michael Bullard                12,356        12,356          0
Alexa R. Bullock                  429           429          0
Carol D. Bunton                 1,074         1,074          0
Victor Buonopane                1,891         1,891          0
Roger L. Burke                     85            85          0
Thomas J. Burmester               988           988          0
Minh Byers                         85            85          0
Jose R. Cadiz                      85            85          0
Natalie A. Calello                214           214          0
Maria Victoria Calica              85            85          0
Leith S. Camden                    85            85          0
John Cameron                      214           214          0
Susan M. Cannata                  214           214          0
Michelle A. Capetillo              85            85          0
Robert C. Capperella            1,289         1,289          0
Korin R. Cardinal                  85            85          0
Linda M. Cardone                  128           128          0
Sean A. Carpenter                 644           644          0
William M. Carroll              8,595         8,595          0
Joseph Carter                   1,289         1,289          0
Maria Carter                      214           214          0
Jeff Chad                       7,306         7,306          0
Louise Chambers                 1,504         1,504          0
Jonathan L. Cheney              1,418         1,418          0
Andrew Cheung                     429           429          0
Chin Il Choe                      644           644          0
Susan Choe                      1,289         1,289          0
Barbara Christie-Solomon          644           644          0
Charles J. Clark               13,287        13,287          0
John E. Clarkin                   214           214          0
Nikki L. Cleaves                  214           214          0
Pamela M. Cohen                 2,793         2,793          0
Staci C. Coleman                   85            85          0
Colin Condie                      859           859          0
Luiza Console                   1,074         1,074          0
Lawrence Cooney                   214           214          0
Sharogerlene Cooper                85            85          0
Thomas A. Cooper                6,876         6,876          0
Mary Frances Copeland             773           773          0
Lynda G. Costello                 601           601          0
Martina Cousin                    429           429          0
Michele A. Craine                 859           859          0
Anthony S. Crisci, Jr.            429           429          0
John D. Cronin                    214           214          0
Christine M. Cukor                214           214          0
Darlene M. Culbertson             644           644          0
David B. Cullinan               1,418         1,418          0
Josie Darby                       128           128          0
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                           Number of     Number of   Number of
                         Shares Owned    Shares to  Shares Owned
Selling Stockholder    Prior to Offering  be Sold  After Offering
-------------------    ----------------- --------- --------------
Normarie Davis                 859           859          0
James C. Daw                 1,332         1,332          0
Sherry A. Deen-Narain          128           128          0
Amy DeLorenzo                  687           687          0
Freddie L. Dennis              773           773          0
Doreen Devine                4,297         4,297          0
Karim Dhanani                1,719         1,719          0
Sherry Dineen                  644           644          0
Lucas DiPalermo                429           429          0
Lynn W. Dippold              8,595         8,595          0
Thomas J. Dolan             14,474        14,474          0
Thomas P. Dolan              5,587         5,587          0
Ronald J. Dolecki           31,869        31,869          0
Dee Dominick Bradley         1,418         1,418          0
Linda M. Downing               128           128          0
Gertrude E. Downs              644           644          0
Patricia Dowse                 128           128          0
Nathan J. Drapkin              752           752          0
Carol Droppa                   558           558          0
Babu Dukkipati                 257           257          0
Swarna Dukkipati               214           214          0
Douglass S. Dunbar           8,488         8,488          0
Sharon L. Duronio
 Kophamel                    2,256         2,256          0
Melissa M. Dutcher             429           429          0
Tracy E. Eaton                 257           257          0
Steven H. Ellner             4,297         4,297          0
David Engelhaupt               214           214          0
Marybeth Eppig                 429           429          0
Christian Eyert                128           128          0
Robert J. Fallon             1,289         1,289          0
Robert B. Fane               1,289         1,289          0
Karen M. Fanis                  85            85          0
Leonard Farrell                429           429          0
Anthony V. Ferraro           5,802         5,802          0
Karen E. Fischer             1,891         1,891          0
Franklin L. Fisher          10,959        10,959          0
Morris Fishman               8,058         8,058          0
Teresa Fitzsimmons             214           214          0
Mary P. Flynn                   85            85          0
Edward W. Fox               14,196        14,196          0
Mark David Frankel           3,438         3,438          0
Frank Fratoni                  322           322          0
Dee Ann Frawley              1,074         1,074          0
David Freeman                1,676         1,676          0
Thomas Freiler                 214           214          0
Eddie J. French                 85            85          0
CindyLou Fresas              1,074         1,074          0
Kevin W. Fuller                257           257          0
Kathleen Gail                1,504         1,504          0
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                             Number of     Number of   Number of
                           Shares Owned    Shares to  Shares Owned
Selling Stockholder      Prior to Offering  be Sold  After Offering
-------------------      ----------------- --------- --------------
Matthew T. Gallardo                85            85         0
Gerald Gallimore                  214           214         0
JoAnn Gallimore                   816           816         0
Kimberly Gambles                  773           773         0
Felix I. Garcia                   322           322         0
Samuel Garcia                      85            85         0
Sondra Gardiner                   644           644         0
Sherilynn Gardner-Pitre         1,074         1,074         0
Deanna Gee                        945           945         0
Jeanette R. Gibson              1,418         1,418         0
Dena R. Giovingo                   85            85         0
John J. Gish                  150,896       150,896         0
Lane L. Glasgow                 1,869         1,869         0
William T. Gleason                214           214         0
Lawrence Golden                21,715        21,715         0
Raja Gopalan                      257           257         0
G. Hart Gordon                  1,289         1,289         0
Douglas Gore                      214           214         0
Michelle M. Graham                515           515         0
Barbara Gross                     730           730         0
Linda Grosso                   10,744        10,744         0
Robert Grotyohann              10,271        10,271         0
Joann Gryn                         85            85         0
Stephen W. Grywalski               42            42         0
John Grywalski, Jr.            29,547        29,547         0
Michael J. Gulotta            456,719       456,719         0
Michael J. Gulotta Jr.            859           859         0
Eric Haensgen                      85            85         0
Daniel A. Hajjar               21,381        21,381         0
Linda E. Hakala                   644           644         0
Andrea M. Hall                  8,380         8,380         0
Sandra Hallman                  1,504         1,504         0
Nancy Halloran                    214           214         0
Rodney G. Hannah                  644           644         0
Donald P. Harrington          106,168       106,168         0
Michael E. Harris                  85            85         0
Roger C. Harris                 4,297         4,297         0
Sherman Harris                    214           214         0
James B. Harvey                    85            85         0
Diann Z. Hatcher                  773           773         0
Diane L. Hauschild                472           472         0
Don Hawes                       1,289         1,289         0
Jane Hawes                         85            85         0
Terry W. Hayes                     85            85         0
John A. Hebenstreit             1,826         1,826         0
Frederick N. Heidorn           12,893        12,893         0
Lenard Henley                      85            85         0
Ellen Hennessy                 80,046        80,046         0
Diane K. Herwehe                   85            85         0
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                           Number of     Number of   Number of
                         Shares Owned    Shares to  Shares Owned
Selling Stockholder    Prior to Offering  be Sold  After Offering
-------------------    ----------------- --------- --------------
James L. Hess               112,679       112,679         0
Scott Himmelspach               214           214         0
Mindy S. Hintelmann             730           730         0
Dennis T. Hirata              1,719         1,719         0
Kevin Ho                        859           859         0
Stephen Hoeffner             17,938        17,938         0
Mark A. Hollis                1,418         1,418         0
Kathleen Holness             20,610        20,610         0
Donna Holt                      128           128         0
Wendy W. Hom                  5,587         5,587         0
Tsochih Hong                  2,578         2,578         0
Thomas C. Hoskins             1,418         1,418         0
Bi-Hwa Huang                    644           644         0
Matthew Hucher                  429           429         0
Cyrus W. Huneycutt            1,891         1,891         0
Chi Heng Hung                 2,901         2,901         0
Mandy Hussey                    214           214         0
Colin Hwang                     343           343         0
Jeannie Hwang                 7,306         7,306         0
Dennis Hyland                 2,578         2,578         0
Pina Infusini                 1,246         1,246         0
Gregory Ingle                 1,074         1,074         0
Barbara Iocca                   214           214         0
Sheree Jaeck                  1,289         1,289         0
Richard Jaffke                2,578         2,578         0
Alexander J. Jaloway            752           752         0
Allen James                   3,438         3,438         0
John Jarka                    8,595         8,595         0
John T. Jarusiewicz           1,719         1,719         0
Thomas H. Jarusiewicz           429           429         0
Raymond A. Jasinski             773           773         0
Tyler A. Jayroe                 644           644         0
George H. Jelinski              429           429         0
Elaine E. Jennings           12,893        12,893         0
Sujatha Jeyaraman               214           214         0
Steven G. Johnson               816           816         0
Eleanor Jones                   429           429         0
Kenneth S. Jones              1,031         1,031         0
Monique Jones                   472           472         0
Patricia Jones                   85            85         0
Shirley Jones                   773           773         0
John Joynes                     644           644         0
Kathleen A. Jurs                644           644         0
Janice M. Karlson               214           214         0
Suzanne R. Katambwe             429           429         0
Andrea Katz                   6,876         6,876         0
Raymond Keane                   773           773         0
Marytherese Kedzie              214           214         0
Adele Kellman                 8,595         8,595         0
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                              Number of     Number of   Number of
                            Shares Owned    Shares to  Shares Owned
Selling Stockholder       Prior to Offering  be Sold  After Offering
-------------------       ----------------- --------- --------------
Cynthia F. Kelly                   429           429         0
Kathleen Kelly                     730           730         0
Allyson Kemka                      214           214         0
Joseph M. Kemka                 34,424        34,424         0
Julia Kent                         429           429         0
Abdul S. Kerim                      85            85         0
Zaid F. Khalil                     429           429         0
Mohammad Z. Khan                   128           128         0
Karen W. Khan Curley             2,793         2,793         0
Elizabeth Khazzam                  214           214         0
Richard Kiehn                      214           214         0
Thomas P. Kilroy                    85            85         0
Kristine A. Klepper              4,297         4,297         0
Bradford Klinck                 32,278        32,278         0
Edward Klos                     25,249        25,249         0
Erin A. Knoell                     429           429         0
Paul L. Koch                     2,901         2,901         0
Michael Konarski                   214           214         0
Joanna Kostrzewa                   644           644         0
Patricia A. Kowall                 429           429         0
Cheryl J. Kramer Rothman         4,297         4,297         0
Ramraj Krishnan                  1,074         1,074         0
Linda Kruse                      1,289         1,289         0
Hazel Judith Kuffer                128           128         0
Hui-Lin Kuo                        988           988         0
Janice C. Kupka                     85            85         0
Scott P. Kutcher                 1,074         1,074         0
Mandy R. Laesch                    214           214         0
Louis A. Laffin                    429           429         0
Beverly G. Landstrom           171,470       171,470         0
Vanessa Lannert                    558           558         0
Troy M. LaRue                      902           902         0
Ky T. Le                         1,719         1,719         0
Martha G. Leahy                     85            85         0
James T. Lecher                    644           644         0
Paul Lee                           859           859         0
Dawn R. Lemke                       85            85         0
Helen Leung                      1,074         1,074         0
Paula F. Lewin                      85            85         0
Debbie S. Liebeskind             1,289         1,289         0
Wei-Liang Lin                    2,148         2,148         0
Mary Liscoumb                      343           343         0
Henry Lo                           128           128         0
Rita L. Lo                       2,578         2,578         0
Malaika Lock                        85            85         0
Amy L. Loether                   8,595         8,595         0
Lynn Lombardo                      429           429         0
Lisa Lombardo-Claus              1,074         1,074         0
Kimberly C. Lorenz                 214           214         0
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                             Number of     Number of   Number of
                           Shares Owned    Shares to  Shares Owned
Selling Stockholder      Prior to Offering  be Sold  After Offering
-------------------      ----------------- --------- --------------
Patricia M. Losey                214           214          0
Amy J. Lucks                     644           644          0
Thomas E. Luther                 644           644          0
James L. Lutrell                 322           322          0
Scott J. Macey                98,650        98,650          0
Katie J. Maldonado               128           128          0
Sandra D. Malebranche            472           472          0
Robert Malone                  1,289         1,289          0
Anthony N. Manganello             85            85          0
Gary Mann                      4,297         4,297          0
Melissa R. Manza                 429           429          0
Scott Margolin                 1,375         1,375          0
Paul F. Marmora                2,148         2,148          0
Susan D. Marsh                 6,016         6,016          0
Marjorie R. Martin             4,297         4,297          0
Michele Mastropolo               214           214          0
Arliss Matich                     85            85          0
Shea D. Maultsby               8,595         8,595          0
Michael J. Maxwell            15,848        15,848          0
Kenneth Mayda                  7,521         7,521          0
Michael Mayhew                   214           214          0
Geraldine Mazalewski             214           214          0
Mary E. Mazurek                  558           558          0
John McCarthy                    859           859          0
Dorothy McFarland                558           558          0
Eileen McGee                     902           902          0
Eileen McGrath                 1,074         1,074          0
William David McKinnie,
 III                          38,808        38,808          0
Daniel R. McMonagle            1,719         1,719          0
Martin Meadow                    644           644          0
Thomas W. Meagher             65,258        65,258          0
Christopher Mealin               128           128          0
Henry J. Mealin               39,381        39,381          0
John Mealin                   33,743        33,743          0
Jillian Medoff                 1,074         1,074          0
Paula Melendez                   773           773          0
Elizabeth A. Mendola             472           472          0
Carmen Metcalfe                1,074         1,074          0
Nancy J. Mienhardt             1,418         1,418          0
Alice Miller                     429           429          0
Daniel Miller                  6,876         6,876          0
David C. Miller               16,414        16,414          0
John J. Miller                44,482        44,482          0
Monika Minor                     214           214          0
Lawrence A. Moellers              85            85          0
Theresa A. Mohr                  902           902          0
Stacey Montgomery                128           128          0
Kenneth C. Morgan             24,239        24,239          0
Nancy K. Mueller                  85            85          0
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                               Number of     Number of   Number of
                             Shares Owned    Shares to  Shares Owned
Selling Stockholder        Prior to Offering  be Sold  After Offering
-------------------        ----------------- --------- --------------
Arthur Murphy                    7,736         7,736          0
John Murphy                      2,148         2,148          0
Sandra B. Murray                   644           644          0
David Myles                        128           128          0
Sujatha Nampalli                    85            85          0
Christopher A. Narcisco             85            85          0
Wendy A. Neal                    1,117         1,117          0
Glen C. Nebel                    3,653         3,653          0
Paul M. Nelson                      85            85          0
Jonathan Nemeth                 50,439        50,439          0
John Nestico                     8,595         8,595          0
Khanh Nguyen                       214           214          0
Andrzej T. Niewiadomski          1,719         1,719          0
Mien H. Niu                      2,578         2,578          0
Thomas E. Norton                46,405        46,405          0
Maritza L. Nowakowski            2,041         2,041          0
Denise B. O'Bara                   773           773          0
Jessica M. Occhino                 644           644          0
George F. O'Donnell             18,056        18,056          0
Florence O. Odufu                   85            85          0
Femi O. Odulana                  1,289         1,289          0
Christine M. Olhava-Ablin           42            42          0
Elizabeth A. Olson               1,719         1,719          0
Linda Orr                          558           558          0
Alan Oskowsky                   15,250        15,250          0
John O'Sullivan                  8,058         8,058          0
Dorothy M. Ott                     257           257          0
Stanislaw Pade                   1,611         1,611          0
Joseph J. Pagano                 1,418         1,418          0
Brenda Page                        128           128          0
Denise Page                         85            85          0
Janna M. Paolino                    85            85          0
Thomas J. Parciak               17,191        17,191          0
Madonna Parker                     429           429          0
John C. Parr                     3,008         3,008          0
Timothy Parris                     214           214          0
Raymount Paschal                    85            85          0
Rodney Paschal                     558           558          0
Ankita M. Patel                     85            85          0
Margi Patel                         85            85          0
Joseph Paterno                     429           429          0
Dean Pedretti                    1,074         1,074          0
Maria L. Perez                     429           429          0
Auburn Perkins                     257           257          0
Raymond Perry                      945           945          0
Robert Perry                       128           128          0
Shannon Perry-Tucker               730           730          0
Meggen Peterson                    429           429          0
Gina Petrone-Mumolie             1,289         1,289          0
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                            Number of     Number of   Number of
                          Shares Owned    Shares to  Shares Owned
Selling Stockholder     Prior to Offering  be Sold  After Offering
-------------------     ----------------- --------- --------------
Stephanie Pfeiffer                42            42         0
Thi M. Pham                      128           128         0
Linda S. Phillips                558           558         0
Marklyn W. Pierre                 85            85         0
Vinita Pilani                    257           257         0
Luc Pomerleau                  1,891         1,891         0
Khuzema Poonawala                 85            85         0
Dylan Porter                   3,438         3,438         0
David P. Previte               1,719         1,719         0
Doug L. Pryor                  2,793         2,793         0
Amin Purshottam                  429           429         0
Ann Rachel Quesada            33,542        33,542         0
Antonio P. Quesada             1,611         1,611         0
Kathleen A. Quinn                 42            42         0
Vivian V. Quintanilla             42            42         0
Hugh R. Raines                   429           429         0
Jennifer Rambusch                429           429         0
Neela K. Ranade               35,746        35,746         0
Joi Randall                      214           214         0
Christine Randle               1,719         1,719         0
Otis C. Ray                   17,168        17,168         0
Nancy A. Reach                 1,332         1,332         0
Mary Elizabeth Redding         7,521         7,521         0
Robert Reddington             68,764        68,764         0
Rebecca W. Redman              1,934         1,934         0
Susan M. Rees                    644           644         0
W. Mitchell Rees               7,521         7,521         0
Anne M. Reminger                 214           214         0
Leslie H. Richmond            21,265        21,265         0
Nicole A. Rickmond               472           472         0
Judith Ringlein-Dunn             257           257         0
Calvin R. Roberson                85            85         0
Trish A. Roberts               1,418         1,418         0
Elizabeth Robinson               257           257         0
Jeffrey Robinson               4,297         4,297         0
John T. Rock                     429           429         0
Mary C. Romash                   644           644         0
Beverly S. Rose               10,744        10,744         0
Donna L. Rose                    644           644         0
Mark Rosenberg                 4,297         4,297         0
Rachel Rosengard                 902           902         0
Lester J. Rosensaft          183,229       183,229         0
Randall Roth                     902           902         0
Allen J. Rothman              35,853        35,853         0
Wanda Russell                  7,521         7,521         0
Gordon Rutledge                3,438         3,438         0
Jack Sabley                      257           257         0
Sylvia Sae                       558           558         0
Rafael Sanchez                 1,289         1,289         0
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                             Number of     Number of   Number of
                           Shares Owned    Shares to  Shares Owned
Selling Stockholder      Prior to Offering  be Sold  After Offering
-------------------      ----------------- --------- --------------
Benjamin J. Sandborg             429           429          0
Antonietta Sartor                107           107          0
Ingalill Saxena                1,891         1,891          0
John Scala                     1,891         1,891          0
Cheryllee Schachel               644           644          0
Andrew F. Schifler               902           902          0
Rita L. Schmieder                 85            85          0
Clarin S. Schwartz            40,184        40,184          0
Barry K. Schwebs               1,461         1,461          0
Karen A. Sefcik                4,942         4,942          0
Frank B. Senese                  988           988          0
Deborah J. Sessoms             1,504         1,504          0
Kelly Shah                     6,876         6,876          0
Amy Sham                       1,891         1,891          0
Sherry Shaw-Kobee                429           429          0
Yelena Shchekina                 214           214          0
Brian R. Shepherd                 85            85          0
Donna Sherratt-Bado              322           322          0
Mary-Catherine Shiflett        1,719         1,719          0
Stephen H. Shub                6,446         6,446          0
Jefferson T. Simmons             128           128          0
Michelle M. Sims                 214           214          0
Scott B. Singhass                214           214          0
Richard C. Skibinski              85            85          0
Leigh Ann Smargiassi             644           644          0
Craig S. Smith                   214           214          0
Gerald Smith                   1,289         1,289          0
Kenyata Smith                     85            85          0
Lisa M. Smith                    214           214          0
Ricardo Smith                     85            85          0
James M. Smitreski            15,790        15,790          0
Nicole Sojka                     429           429          0
Martha Solorzano                 472           472          0
Leslie K. Soo Hoo              6,876         6,876          0
Maribel Soto                     214           214          0
Matthew Spicer                   214           214          0
Vicki Squire-Hall                257           257          0
Vincent Stesner                2,578         2,578          0
William F. Stopa               1,160         1,160          0
Ellen Stuckey                    214           214          0
Stephanie L. Sturm                85            85          0
Alene Styles-Glover            1,246         1,246          0
Lisa Stylianou                   214           214          0
Warren P. Suggs               12,893        12,893          0
Bretta S. Summerour               85            85          0
Eric Summers                   1,418         1,418          0
Ying Loi Sung                  2,578         2,578          0
Jon D. Sutcliffe               6,016         6,016          0
John Swaney                      429           429          0
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                             Number of     Number of   Number of
                           Shares Owned    Shares to  Shares Owned
Selling Stockholder      Prior to Offering  be Sold  After Offering
-------------------      ----------------- --------- --------------
Jill A. Syftestad                128           128          0
Rezzelline Tan                   128           128          0
Nancy M. Tartaro              14,082        14,082          0
Chris D. Taylor                  214           214          0
Valencia Taylor                  214           214          0
James Teasley                    429           429          0
Nancy Thacker                    859           859          0
Juna Thelemaque                  429           429          0
Evelyn E. Thomas                 429           429          0
Jenean D. Thomas                  85            85          0
Raymond N. Thomas             21,301        21,301          0
Andrew W. Thompson             3,438         3,438          0
Barbara Thurman                  558           558          0
Sani Timbadia                    429           429          0
Sharon Tomita                  1,289         1,289          0
Pamela Y. Toussaint           26,898        26,898          0
Ollie Treadway                 5,587         5,587          0
Louis Tremblay                 1,246         1,246          0
Marie Frances Trometer           429           429          0
Thau-Yung Tsao                   429           429          0
Alan Turetz                   25,795        25,795          0
Andrzej Tyminski                 773           773          0
Christine J. Ubertaccio        4,297         4,297          0
Richard Vair                  21,488        21,488          0
April H. Valerio                 214           214          0
Lynda Van Hoorn                  214           214          0
Douglas Varga                  1,418         1,418          0
Pamela S. Vaughn                 214           214          0
Vinod Vedvyas                  2,148         2,148          0
Ada C. Villahermosa              214           214          0
Lucretia Benee Vinson             85            85          0
Aimee L. Viola                22,603        22,603          0
Marie Vladic                      85            85          0
F. Randy Vogenberg             8,595         8,595          0
Shawn C. Vollmann                429           429          0
Robert Wagner                  1,160         1,160          0
Elaine Walsh                     859           859          0
Augustine Wan                  1,375         1,375          0
Bor-Sing Wang                  2,578         2,578          0
Edward D. Ward                   429           429          0
Mary M. Ward                   6,876         6,876          0
Kimberly C. Warwick            1,160         1,160          0
Eddie R. Watson II               472           472          0
James W. Wells                 1,869         1,869          0
Kenneth R. Wells               6,876         6,876          0
Vernetta S. Wells              1,504         1,504          0
Michael J. Whalen                214           214          0
Amie D. White                    214           214          0
Wanda White                      558           558          0
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                              Number of     Number of   Number of
                            Shares Owned    Shares to  Shares Owned
Selling Stockholder       Prior to Offering  be Sold  After Offering
-------------------       ----------------- --------- --------------
Jeanne Whitmore                   214             214        0
James R. Wiggins                1,074           1,074        0
Jennifer J. Wikstrom              128             128        0
Henry B. Wilantewicz III          644             644        0
B. Jill Wilkinson                 214             214        0
Thomas J. Will                 17,282          17,282        0
Jacqueline Williams                85              85        0
Patricia I. Wilner              1,074           1,074        0
Lawrence F. Wilson              6,446           6,446        0
Hoi Shun Wong                     128             128        0
Christopher R. Wood               214             214        0
Michael G. Worthen                214             214        0
Hugh L. Worthington               257             257        0
Harry Wright                   25,249          25,249        0
Philip Wright                  16,670          16,670        0
Suzanne C. Wyatt                1,418           1,418        0
Charlotte Yankowski               429             429        0
Maryann Yim                     1,289           1,289        0
David P. York                   1,074           1,074        0
Gretchen K. Young               5,501           5,501        0
Gloria Zanders                     85              85        0
Thomas M. Zavist                3,438           3,438        0
Kelley Zittinger                  214             214        0
John Zolecki                      429             429        0
                                            ---------
                                            3,864,824
                                            =========
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PLAN OF DISTRIBUTION
We will receive no part of the proceeds of any sales made hereunder. We will pay all expenses of registration incurred in connection with this offering and in connection with the offering and sale of the shares, other than commissions, discounts and fees of underwriters, dealers or agents. All selling and other expenses incurred by the selling stockholders will be borne by the selling stockholders.
The selling stockholders and any broker-dealers participating in the distribution of the shares may be deemed to be "underwriters" within the meaning of the Securities Act of 1933, and any commissions or discounts given to any such broker-dealer may be regarded as underwriting commissions or discounts under that Act.
The selling stockholders may from time to time sell all or a portion of the shares on the New York Stock Exchange or on any national securities exchange on which our common stock may be listed or traded, in negotiated transactions or otherwise, at prices then prevailing or related to the then current market price or at negotiated prices. The shares will not be sold in an underwritten public offering. The shares may be sold directly or through brokers or dealers. The methods by which the shares may be sold include:
(1) a block trade (which may involve crosses) in which the broker or dealer so engaged will attempt to sell the shares as agent but may position and resell a portion of the block as principal to facilitate the transaction;
(2) purchases by a broker or dealer as principal and resale by such broker or dealer for its account pursuant to this prospectus;
(3) ordinary brokerage transactions and transactions in which the broker solicits purchasers; and
(4) privately negotiated transactions.
In effecting sales, brokers and dealers engaged by the selling stockholders may arrange for other brokers or dealers to participate. Brokers or dealers may receive commissions or discounts from the selling stockholders (or, if any such broker-dealer acts as agent for the purchaser of such shares, from such purchaser) in amounts to be negotiated which are not expected to exceed those customary in the types of transactions involved. Broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share, and, to the extent such broker-dealer is unable to do so acting as agent for a selling stockholder, to purchase as principal any unsold shares at the price required to fulfill the broker-dealer commitment to such selling stockholder. Broker-dealers who acquire shares as principal may thereafter resell such shares from time to time in transactions (which may involve crosses and block transactions and sales to and through other broker- dealers, including transactions of the nature described above) in the over-the- counter market or otherwise at prices and on terms then prevailing at the time of sale, at prices then related to the then-current market price or in negotiated transactions and, in connection with such resales, may receive from the purchasers of such shares commissions as described above.
In connection with the distribution of the shares, the selling stockholders may enter into hedging transactions with broker-dealers. In connection with such transactions, broker-dealers may engage in short sales of the shares in the course of hedging the positions they assume with the selling stockholders. The selling stockholders may also sell the shares short and redeliver the shares to close out the short positions. The selling stockholders may also enter into option or other transactions with broker-dealers, which require the delivery to the broker-dealer of the shares. The selling stockholders may also loan or pledge the shares to a broker-dealer and the broker-dealer may sell the shares so loaned or upon a default the broker-dealer may effect sales of the pledged shares. In addition to the foregoing, the selling stockholders may enter into, from time to time, other types of hedging transactions.
The selling stockholders and any broker-dealers participating in the distributions of the shares may be deemed to be "underwriters" within the meaning of Section 2(11) of the Securities Act of 1933 and any profit
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on the sale of shares by the selling stockholders and any commissions or discounts given to any such broker-dealer may be deemed to be underwriting commissions or discounts under that Act.
In addition, any shares covered by this Prospectus that qualify for sale pursuant to Rule 144 may be sold under Rule 144 under the Securities Act rather than pursuant to this Prospectus.
VALIDITY OF SECURITIES
The validity of the securities will be passed upon for us by Richard E. Barry, our Senior Counsel and Assistant Secretary. As of October 27, 2000, Mr. Barry owned 2,744 shares of Aon Corporation common stock, held restricted stock awards of 33,970 shares and 6,000 unvested stock options. In addition, 3,633 shares of Aon Corporation common stock held by its employee stock ownership plan and savings plan were attributable to Mr. Barry.
EXPERTS
The consolidated financial statements of Aon Corporation incorporated by reference in Aon Corporation's Annual Report (Form 10-K) for the year ended December 31, 1999 and the related financial statement schedules included therein have been audited by Ernst & Young LLP, independent auditors, as set forth in their reports thereon included or incorporated by reference therein and incorporated herein by reference. Such consolidated financial statements and schedules are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
With respect to the unaudited condensed consolidated interim financial information for the three-month periods ended March 31, 2000 and March 31, 1999, and the six-month periods ended June 30, 2000 and June 30, 1999, incorporated by reference in this Prospectus, Ernst & Young LLP have reported that they have applied limited procedures in accordance with professional standards for a review of such information. However, their separate reports, included in Aon Corporation's Quarterly Reports on Forms 10-Q for the quarters ended March 31, 2000 and June 30, 2000, and incorporated herein by reference, state that they did not audit and they do not express an opinion on that interim financial information. Accordingly, the degree of reliance on their reports on such information should be restricted considering the limited nature of the review procedures applied. The independent auditors are not subject to the liability provisions of Section 11 of the Securities Act of 1933 (the "Act") for their reports on the unaudited interim financial information because those reports are not a "report" or a "part" of the Registration Statement prepared or certified by the auditors within the meaning of Sections 7 and 11 of the Act.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.*

Securities and Exchange Commission registration fee................. $32,905
Accounting fees.....................................................   5,000
Printing, distribution, and engraving fees..........................  10,000
Legal fees and expenses.............................................   5,000
Miscellaneous.......................................................   2,095
                                                                     -------
  Total............................................................. $55,000
                                                                     =======

*All amounts are estimated except for the Securities and Exchange Commission registration fee.
Item 15. Indemnification of Directors and Officers.
The registrant was organized under and is subject to the Delaware General Corporation Law. Delaware law provides that officers and directors may receive indemnification from their corporations for certain actual or threatened lawsuits. The Delaware law sets out the standard of conduct which the officers and directors must meet in order to be indemnified, the parties who are to determine whether the standard has been met, and the types of expenditures which will be indemnified. Delaware law further provides that a corporation may purchase indemnification insurance, such insurance providing indemnification for the officers and directors whether or not the corporation would have the power to indemnify them against such liability under the provisions of Delaware law.
The registrant has adopted an article within its second restated certificate of incorporation, as amended, which provides that it will indemnify its officers and directors to the full extent permitted by Delaware law.
Furthermore, the registrant is covered by insurance which will reimburse it within the policy limits for amounts it is obligated to pay in lawsuits involving officers and directors serving in such capacities in which the damages, judgments, settlements, costs, charges or expenses incurred in connection with the defense of the action, suit or proceeding are reimbursable pursuant to the law and the second restated certificate of incorporation, as amended.
Item 16. Exhibits.
Exhibits marked with an asterisk (*) are incorporated by reference to documents previously filed by the registrant with the Securities and Exchange Commission, as indicated. All other documents listed are or will be filed with this registration statement.

Number                               Description
------                               -----------
 2(a)  Agreement and Plan of Merger dated as of August 22, 2000 between the
       registrant, Aon Keith Acquisition Corp. and ASA Acquisition Corp.

 2(b)  Registration Rights Agreement dated as of October 2, 2000 between the
       registrant and Ellen A. Hennessy, as the stockholders' representative.

*3(a)  Second Restated Certificate of Incorporation of the registrant
       incorporated by reference to Exhibit 3(a) to the registrant's Annual
       Report on Form 10-K for the year ended December 31, 1991, file
       no. 1-7933.
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Number                               Description
------                               -----------
*3(b)  Certificate of Amendment of the registrant's Second Restated
       Certificate of Incorporation incorporated by reference to Exhibit 3 to
       the registrant's Quarterly Report on Form 10-Q for the quarter ended
       March 31, 1994, file no. 1-7933.

*3(c)  Certificate of Amendment of the registrant's Second Restated
       Certificate of Incorporation incorporated by reference to Exhibit 3 to
       the registrant's Current Form 8-K, dated May 9, 2000, file No. 1-7933.

*3(d)  By-laws of the registrant incorporated by reference to Exhibit (d) to
       the registrant's Annual Report on Form 10-K for the year ended December
       31, 1982, file no. 1-7933.

*4(a)  Certificate of Designation for the registrant's Series C Cumulative
       Preferred Stock incorporated by reference to Exhibit 4.1 to the
       registrant's current Report on Form 8-K, dated February 9, 1994, file
       no. 1-7944.

 5     Opinion of Richard E. Barry, Senior Counsel and Assistant Secretary of
       the registrant.

23(a)  Consent of Richard E. Barry (included in Exhibit 5).

23(b)  Consent of Ernst & Young LLP.

23(c)  Acknowledgement of Ernst & Young LLP.

24     Powers of Attorney.

Item 17. Undertakings.
The registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made of the securities registered hereby, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the registration statement; provided, however, that the undertakings set forth in paragraphs (i) and (ii) above do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
(4) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to the provisions described under Item 15 above, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing this registration statement on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Chicago, State of Illinois, as of November 1, 2000.
AON CORPORATION

        /s/ Patrick G. Ryan
By: _________________________________
            Patrick G. Ryan
      Chairman and Chief Executive
                Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities indicated as of November 1, 2000.

             Signature                         Capacity
             ---------                         --------


Principal Executive Officer:


                 *                   Chairman and Chief Executive
____________________________________  Officer
          Patrick G. Ryan

Principal Financial and Accounting Officer:

                 *                   Executive Vice President and
____________________________________  Chief Financial Officer
          Harvey N. Medvin

Directors:

                 *
____________________________________
          Patrick G. Ryan

                 *
____________________________________
         Daniel T. Carroll

                 *
____________________________________
          Franklin A. Cole

                 *
____________________________________
         Edgar D. Jannotta

                 *
____________________________________
          Lester B. Knight
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              Signature                          Capacity
              ---------                          --------

                  *
 ____________________________________
            Perry J. Lewis

                  *
 ____________________________________
          Andrew J. McKenna

                  *
 ____________________________________
           Newton N. Minow

                  *
 ____________________________________
         Richard C. Notebaert

                  *
 ____________________________________
        Michael D. O'Halleran

                  *
 ____________________________________
          Donald S. Perkins

                  *
 ____________________________________
         John W. Rogers, Jr.

                  *
 ____________________________________
          George A. Schaefer

                  *
 ____________________________________
         Raymond I. Skilling

                  *
 ____________________________________
            Fred L. Turner

                  *
 ____________________________________
           Arnold R. Weber

                  *
 ____________________________________
            Carolyn Y. Woo

     /s/ Raymond I. Skilling
*By: _________________________________
         Raymond I. Skilling
           Attorney-in-Fact

Date: November 1, 2000
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EXHIBIT INDEX
TO REGISTRATION STATEMENT
ON FORM S-3
AON CORPORATION

Exhibit
Number                          Description of Exhibit
-------                         ----------------------
 2(a)   Agreement and Plan of Merger dated as of August 22, 2000 between the
        registrant, Aon Keith Acquisition Corp. and ASA Acquisition Corp.

 2(b)   Registration Rights Agreement dated as of October 2, 2000 between the
        registrant and Ellen A. Hennessy, as the stockholders' representative.

*3(a)   Second Restated Certificate of Incorporation of the registrant
        incorporated by reference to Exhibit 3(a) to the registrant's Annual
        Report on Form 10-K for the year ended December 31, 1991, file no.
        1-7933.

*3(b)   Certificate of Amendment of the registrant's Second Restated
        Certificate of Incorporation incorporated by reference to Exhibit 3 to
        the registrant's Quarterly Report on Form 10-Q for the quarter ended
        March 31, 1994, file no. 1-7933.

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

*3(d)   By-laws of the registrant incorporated by reference to Exhibit (d) to
        the registrant's Annual Report on Form 10-K for the year ended
        December 31, 1982, file no. 1-7933.

*4(a)   Certificate of Designation for the registrant's Series C Cumulative
        Preferred Stock incorporated by reference to Exhibit 4.1 to the
        registrant's Current Report on Form 8-K dated February 9, 1994, file
        no. 1-7944.

 5      Opinion of Richard E. Barry, Senior Counsel and Assistant Secretary of
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AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") is made as August 22, 2000, by and among Aon Corporation, a Delaware corporation ("Parent"), Aon Keith Acquisition Corp., a New Jersey corporation and wholly owned subsidiary of Parent ("Merger Subsidiary"), ASA Acquisition Corp., a New Jersey corporation ("ASA Acquisition") and Ellen A. Hennessy, as the Shareholder Representative, for the sole purpose of Section 11.11 hereof. Parent, Merger Subsidiary and ASA Acquisition are referred to collectively herein as the "Parties" and each individually as a "Party."
RECITALS:
WHEREAS, the respective Boards of Directors of Parent and ASA Acquisition have approved, and deem it advisable and in the best interests of their respective shareholders to consummate a business combination of Parent and ASA Acquisition on the terms and conditions set forth herein;
WHEREAS, the combination of Parent and ASA Acquisition shall be effected by the terms of this Agreement through a merger (the "Merger") whereby Merger Subsidiary will be merged with and into ASA Acquisition and ASA Acquisition will be the surviving corporation in the Merger, upon the terms and subject to the conditions of this Agreement and in accordance with the Business Corporation Act of the State of New Jersey (the "NJBCA");
WHEREAS, for Federal income tax purposes, it is intended that (a) the Merger will qualify as a reorganization under the provisions of Sections 368(a) of the Code, (b) this Agreement constitutes a plan of reorganization and (c) Parent, Merger Subsidiary and ASA Acquisition will each be a party to such reorganization within the meaning of Section 368(b) of the Code; and
WHEREAS, in furtherance thereof, the Board of Directors of each of Parent and ASA Acquisition have approved the Merger, upon the terms and subject to the conditions set forth in this Agreement, pursuant to which each ASA Acquisition Share (as defined herein) shall be converted into the right to receive shares of common stock of Parent in accordance with Section 4.1 of this Agreement.
NOW, THEREFORE, in consideration of the premises and the representations, warranties and covenants herein contained, the Parties agree as follows:
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Article 1
DEFINITIONS
1.1 Definitions. As used in this Agreement, the following terms shall have the respective meanings set forth below:

"Acquisition Proposal" means any offer or proposal for, or any indication of interest in, a merger or other business combination involving ASA Acquisition or any of its Subsidiaries or the acquisition of any substantial equity interest in, or a substantial portion of the assets of, ASA Acquisition or any of its Subsidiaries, other than the transactions contemplated by this Agreement.

"Agreement" has the meaning set forth in the preamble hereto.

"Antitrust Law" means the Sherman Act, as amended, the Clayton Act, as amended, the Hart-Scott-Rodino Act, the Federal Trade Commission Act, as amended, and all other federal, state and foreign, if any, statutes, rules, regulations, orders, decrees, administrative and judicial doctrines and other laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through merger or acquisition.

"ASA Acquisition" has the meaning set forth in the preamble hereto.

"ASA Acquisition Benefit Plans" has the meaning set forth in Section 6.20(a) below.

"ASA Acquisition Requisite Vote" has the meaning set forth in Section 6.3 below.

"ASA Acquisition Share" means a share of common stock, $0.01 par value, of ASA Acquisition.

"ASA Acquisition Share Certificates" has the meaning set forth in Section 4.2(b) below.

"ASA Acquisition Shareholder" shall mean any registered holder of ASA Acquisition Shares.

"ASA Acquisition Shareholder Approval" has the meaning set forth in Section 7.6 below.

"ASA Acquisition Shareholder Meeting" has the meaning set forth in Section 7.6 below.

"Board" shall mean the board of directors of ASA Acquisition.
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"Certificate of Merger" has the meaning set forth in Section 2.2 below.

"Closing" has the meaning set forth in Section 2.3 below.

"Closing Date" has the meaning set forth in Section 2.3 below.

"Closing Date Debt" means the principal amount of outstanding bank and subordinated indebtedness (including the current portion) of ASA Acquisition on the Closing Date as certified by the Chief Financial Officer of ASA Acquisition.

"Code" shall mean the Internal Revenue Code of 1986, as amended.

"Contingent Shares" has the meaning set forth in Section 4.5 below.

"Contingent Share Right" has the meaning set forth in Section 4.1(c) below.

"Disclosure Schedule" has the meaning set forth in the first paragraph of Article 6 below.

"Effective Time" has the meaning set forth in Section 2.2 below.

"Environmental Laws" has the meaning set forth in Section 6.21.

"ERISA" has the meaning set forth in Section 6.20.

"Escrow Agreement" shall mean the escrow agreement entered into at Closing substantially in the form of Annex A attached hereto and incorporated herein by reference.

"Exchange Agent" has the meaning set forth in Section 4.2(a).

"Financial Statements" has the meaning set forth in Section 6.7 below.

"GAAP" means United States generally accepted accounting principles as

in effect from time to time.

"Governmental Authority" means any government, court or tribunal or administrative, governmental or regulatory body, agency or authority, whether federal, state or local, or domestic or foreign, and any departmental or political subdivision thereof.

"Hart-Scott-Rodino Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

"Indemnification Ceiling" has the meaning set forth in Section 11.5 below.
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"Knowledge" of ASA Acquisition means matters actually known by any of the Chief Executive Officer, the Chief Financial Officer or the General Counsel of ASA Acquisition.

"Licenses and Permits" has the meaning set forth in Section 6.18 below.

"Material Adverse Effect" means, as to any Party, a material adverse effect (i) on the financial condition, business, properties, or results of operations of such person and its Subsidiaries, taken as a whole, or (ii) on the ability of such person to perform its obligations under or to consummate the transactions contemplated by this Agreement, provided that none of the following shall constitute a Material Adverse Effect: (i) occurrences affecting ASA Acquisition's or Parent's or any of their respective Subsidiaries' businesses as a result of the announcement of the execution of this Agreement; (ii) general economic conditions; (iii) any changes generally affecting the industries in which ASA Acquisition and its Subsidiaries or Parent and its Subsidiaries operate; or (iv) changes in ASA Acquisition's business after the date hereof attributable solely to actions taken by Parent.

"Merger" has the meaning set forth in the Recitals hereto.

"Merger Shares" has the meaning set forth in Section 4.1(c) hereto.

"Merger Subsidiary" has the meaning set forth in the preamble hereto.

"Most Recent Balance Sheet" means the balance sheet contained within the Most Recent Financial Statements.

"Most Recent Financial Statements" has the meaning set forth in Section 6.7 below.

"Most Recent Fiscal Month End" has the meaning set forth in Section 6.7 below.

"NJBCA" has the meaning set forth in the Recitals hereto.

"Net Transaction Value" means $150 million minus (1) Closing Date Debt, and (2) the aggregate cash amount to be paid in respect of the retention program pursuant to Section 8.3(l) hereof.

"Net Working Capital" means current assets less current liabilities calculated in accordance with GAAP and applied on a consistent basis, excluding liabilities arising in connection with the Merger and the transactions contemplated hereby and the current portion of Closing Date Debt.
Notwithstanding the foregoing, as to any person employed by ASA Acquisition or its Subsidiaries on July 1, 1998, if as a direct result of the Merger, a payment is required to be made by ASA Acquisition or its Subsidiaries to such employee pursuant to an employment agreement which was entered into with such employee prior to the date of this Agreement and which employment
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agreement has not been terminated prior to the Effective Time, such payment shall be included for purposes of determining the Net Working Capital.
"Ordinary Course of Business" means the ordinary course of business consistent with past custom and practice (including with respect to quantity and frequency).

"Organizational Documents" has the meaning set forth in Section 6.1 below.

"Parent" has the meaning set forth in the preamble hereto.

"Parent Change of Control Date" shall mean the date upon which Parent shall enter into a definitive agreement providing for (i) a sale, transfer or other disposition of all or substantially all of the assets of Parent or (ii) a merger or other business combination of Parent or a sale or exchange of capital stock of Parent, in the case of this (ii) as a result of which the stockholders of Parent immediately prior to such transaction own, in the aggregate, less than a majority of the outstanding voting capital stock or equity interests of the surviving or resulting entity.

"Parent Common Stock" means the common stock, $1.00 par value per share, of Parent,

"Parent Confidentiality Agreement" has the meaning set forth in Section 7.4 below.

"Parent Financial Statements" has the meaning set forth in Section 5.7 below.

"Party" or "Parties" has the meaning set forth in the preamble hereto.

"Permitted Transferee" shall mean with respect to the transfer of any Parent Common Stock issued in the Merger by any ASA Acquisition Shareholder (i) such ASA Acquisition Shareholder's family members (including a former spouse of such shareholder), (ii) such ASA Acquisition Shareholder's heirs or a transferee of such shareholder by will or the laws of intestate succession or (iii) a trust, limited partnership or limited liability company all of the beneficiaries, partners or members of which are such ASA Acquisition Shareholder or his or her family members.

"Person" means an individual, a partnership, a corporation, an association, a limited liability company, a joint stock company, a trust, a joint venture, an unincorporated organization, or a Governmental Authority.

"Phantom Stock Plan" shall mean the ASA Phantom Stock Program.

"Phantom Stock Units" means the phantom stock units granted under the Phantom Stock Plan.
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"Phantom Stockholder" shall mean the holder of one or more Phantom Stock Units.

"Prohibited Transaction" has the meaning set forth in ERISA (S) 406

and Code (S) 4975.

          "Proceeding" shall mean any action, arbitration, audit, hearing,
           ----------
investigation, litigation or suit (whether civil, criminal, administrative,
investigative or informal) commenced, brought, conducted or heard by or before
or otherwise involving any Governmental Authority or arbitrator.

"Registration Rights Agreement" shall mean the Registration Rights Agreement substantially in the form attached hereto as Annex B

"Securities Act" shall mean the Securities Act of 1933, as amended.

"SEC" means the Securities and Exchange Commission.

"SEC Reports" has the meaning set forth in Section 5.7 below.

"Securities Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.

"Security Interest" means any mortgage, pledge, lien, encumbrance, charge, or other security interest, other than (a) mechanic's, materialmen's, and similar liens, (b) liens for Taxes not yet due and payable or for Taxes that the taxpayer is contesting in good faith through appropriate proceedings with adequate reserves, (c) purchase money liens and liens securing rental payments under capital lease arrangements, and (d) other liens arising in the Ordinary Course of Business and not incurred in connection with the borrowing of money.

"Shareholder Representative" has the meaning set forth in Section 11.11 below.

"Subsidiary" means any corporation or other Person with respect to which a specified Person (or a Subsidiary thereof) owns a majority of the common stock or other ownership interests or has the power to vote or direct the voting of sufficient securities or interests to elect a majority of the directors or individuals serving a similar function.

"Surviving Corporation" has the meaning set forth in Section 2.1 below.

"Tax" or "Taxes" shall mean any and all taxes, charges, fees, levies or other similar assessments, including income, gross receipts, estimated, excise, property, sales, withholding, social security, unemployment, occupation, use, ad valorem, service, license, payroll, franchise, transfer and recording taxes, fees and charges, imposed by the United States or any state, local or foreign government or subdivision or agency thereof,
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whether computed on a separate, consolidated, unitary, combined or any other basis and such term shall include any interest, penalties or additional amounts with respect to any such taxes, charges, fees, levies or other assessments.
"Taxing Authority" shall mean the Internal Revenue Service or any other taxing authority (whether domestic or foreign).

"Tax Return" means any return (including any consolidated, combined or unitary return in which ASA Acquisition is included or includable for periods commencing after June 30, 1998), declaration, report, claim for refund, separate election or information return or statement relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.
Article 2
MERGER; EFFECTIVE TIME; CLOSING
2.1 Merger. Subject to the terms and conditions of this Agreement and the NJBCA, at the Effective Time, Merger Subsidiary and ASA Acquisition shall consummate the Merger in which (i) Merger Subsidiary shall be merged with and into ASA Acquisition and the separate existence of Merger Subsidiary shall thereupon cease, (ii) ASA Acquisition shall be the successor or surviving corporation in the Merger and shall continue to be governed by the laws of the State of New Jersey and (iii) the separate corporate existence of ASA Acquisition with all its rights, privileges, immunities, powers and franchises shall continue unaffected by the Merger. The corporation surviving the Merger is sometimes hereinafter referred to as the "Surviving Corporation." The Merger shall have the effects set forth in the NJBCA.

2.2 Effective Time. On the Closing Date, subject to the terms and conditions of this Agreement, Merger Subsidiary and ASA Acquisition shall (i) cause to be executed a Certificate of Merger with respect to the Merger, in the form required by the NJBCA (the "Certificate of Merger"), and (ii) cause the Certificate of Merger to be filed with the New Jersey Secretary of State as provided in the NJBCA. The Merger shall become effective at such time as the Certificate of Merger shall have been duly filed with the New Jersey Secretary of State or such other time as is agreed upon by ASA Acquisition and Parent and specified in the Certificate of Merger. Such time is hereinafter referred to as the "Effective Time."

2.3 The Closing. Unless this Agreement shall have been terminated and the transactions herein contemplated shall have been abandoned pursuant to
Section 10.1 below, the closing of the transactions contemplated by this Agreement (the "Closing") shall take place at 10:00 a.m. local time on a date which shall be the second business day after satisfaction or waiver of the conditions set forth in Article 9, other than those conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of those conditions, at the offices of Piper Marbury Rudnick &
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Wolfe LLP in New York City, or such other place or time or on such other date as Parent and ASA Acquisition may agree to in writing (the "Closing Date").
Article 3
CERTIFICATE OF INCORPORATION; BYLAWS
DIRECTORS AND OFFICERS OF SURVIVING CORPORATION
3.1 Certificate of Incorporation. The certificate of incorporation of Merger Subsidiary, as in effect immediately prior to the Effective Time, a copy of which is attached hereto as Exhibit 3.1, shall become the certificate of incorporation of the Surviving Corporation until thereafter amended as provided therein and under the NJBCA.

3.2 Bylaws. The bylaws of Merger Subsidiary, as in effect immediately prior to the Effective Time, shall become the bylaws of the Surviving Corporation.

3.3 Directors and Officers. (a) The directors of Merger Subsidiary immediately prior to the Effective Time shall be the directors of the Surviving Corporation from and after the Effective Time until their successors have been duly elected, appointed or qualified or until the earlier of their death, resignation or removal in accordance with the certificate of incorporation and bylaws of the Surviving Corporation.
(b) The officers of ASA Acquisition immediately prior to the Effective Time shall be the officers of the Surviving Corporation from and after the Effective Time until their successors have been duly elected, appointed or qualified or until the earlier of their death, resignation or removal in accordance with the certificate of incorporation and bylaws of the Surviving Corporation.
Article 4
CONVERSION OF SHARES
4.1 Conversion of Shares. At the Effective Time, by virtue of the merger and without any action on the part of the holders of any ASA Acquisition Shares or any shares of capital stock of Merger Subsidiary:
(a) Merger Subsidiary Capital Stock. Each issued and outstanding share of common stock, no par value per share, of Merger Subsidiary shall be converted into and become one fully paid and nonassessable share of common stock, par value $.01 per share, of the Surviving Corporation.
(b) Cancellation of Treasury Stock and Merger Sub-Owned Stock. All ASA Acquisition Shares that are owned by ASA Acquisition and any ASA
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Acquisition Shares owned by Parent or Merger Subsidiary shall be cancelled and retired and shall cease to exist and no consideration shall be delivered in exchange therefor.
(c) Exchange of ASA Acquisition Shares. Each issued and outstanding ASA Acquisition Share (other than ASA Acquisition Shares to be cancelled in accordance with Section 4.1(b)) shall be converted into the right to receive (i) a number of shares of Parent Common Stock (the "Merger Shares") equal to the quotient of (A) the quotient of (X) the Net Transaction Value, as adjusted pursuant to clause (g) of this Section 4.1, and (Y) $30 and (B) the number of issued and outstanding ASA Acquisition Shares on a fully-diluted basis (including a number of ASA Acquisition Shares equal to the number of Phantom Stock Units) and (ii) the non-transferable, uncertificated, contractual right to receive Contingent Shares, if any, pursuant to the terms of Section 4.5 below (the "Contingent Share Right"). All such ASA Acquisition Shares, when so converted, shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist, and each holder of a certificate representing any such ASA Acquisition Shares shall cease to have any rights with respect thereto, except the right to receive the pro rata number of Merger Shares therefor upon the surrender of such certificate in accordance with
Section 4.2, any cash to be paid in lieu of fractional shares in respect of such ASA Acquisition Share Certificate in accordance with Section 4.1(e) below and the Contingent Share Right. Notwithstanding anything to the contrary herein, on the Closing Date, ten percent (10%) of the Merger Shares otherwise issuable to the holders of ASA Acquisition Shares shall be deposited by Parent in escrow in accordance with Section 4(f) below for the express purpose of providing a fund to pay the obligations of the ASA Acquisition Shareholders arising under Article 11 or any adjustment to the Net Transaction Value pursuant to Section 4.1(g).
(d) Anti-Dilution. In the event Parent changes the number of shares of Parent Common Stock issued and outstanding after the date of this Agreement and prior to the Effective Time as the result of a stock split, dividend or similar recapitalization with respect to Parent Common Stock and the record date therefore or the effective date thereof is after the date of this Agreement and prior to the Effective Time, the number of Merger Shares will be appropriately adjusted to reflect such stock split, stock dividend or similar recapitalization.
(e) Fractional Shares. Notwithstanding any other provision of this Agreement, each holder of ASA Acquisition Shares exchanged pursuant to the Merger who would otherwise have been entitled to receive a fraction of a share of Parent Common Stock shall receive in lieu thereof, cash (without interest) in an amount equal to such fractional part of a share of Parent Common Stock multiplied by Thirty Dollars ($30). No such holder shall be entitled to dividends, voting rights, or any other rights as a stockholder in respect of any fractional shares.
(f) Deposit of Escrow. On the Closing Date, Parent shall deposit into escrow with The Bank of New York, as escrow agent, (i) ten percent (10%) of the Merger Shares less 50,000 shares of Parent Common Stock (the "Primary Escrow Shares"), and (ii) 50,000 shares of Parent Common Stock (the "Tax Indemnity Escrow
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Shares" and together with the Primary Escrow Shares, the "Escrow Shares"), such Escrow Shares to be held and distributed in accordance with the Escrow Agreement.
(g) Working Capital Adjustment. Not later than five days prior to the Closing Date, ASA Acquisition shall deliver to Parent a computation of the Net Working Capital prepared by the Chief Financial Officer of ASA Acquisition as of the most recently available month end financial statement (the "Estimated Net Working Capital").
(i) If the Estimated Net Working Capital is less than Twelve Million Dollars ($12,000,000) (such amount, the "Net Working Capital Shortfall"), the Net Transaction Value shall be adjusted downward on a dollar-for-dollar basis by the amount of such Net Working Capital Shortfall. If the Estimated Net Working Capital is greater than Twelve Million Dollars ($12,000,000) (such amount, the "Net Working Capital Surplus"), the Net Transaction Value shall be adjusted upward on a dollar-for-dollar basis by the amount of such Net Working Capital Surplus.
(ii) Within forty-five (45) days after the Closing, ASA Acquisition shall prepare (or cause to be prepared) and submit to Parent for review a computation of the Net Working Capital as of the Closing Date (the "Closing Date Net Working Capital Statement")
(iii) Parent shall have thirty (30) days following delivery to review the Closing Date Net Working Capital Statement and submit in writing any disputes with respect thereto. If ASA Acquisition and Parent are unable to agree upon the Net Working Capital computation set forth on the Closing Date Net Working Capital Statement within sixty (60) days following the delivery of the Closing Date Net Working Capital Statement, then, upon the request of either Parent or ASA Acquisition, a mutually acceptable independent "Big Five" accounting firm (the "Accountants") shall be retained to resolve the issues in dispute. The parties shall cause the Accountants to act promptly to resolve the issues in dispute. The determination by the Accountants shall be final, binding and conclusive and the fees and expenses of the Accountants shall be borne equally by Parent and the ASA Acquisition Shareholders, with the ASA Acquisition Shareholder's portion of such fees and expenses deducted from the Primary Escrow Shares without regard to the deductible amount set forth in Section 11.5 below. The date on which such final determination is made (either by virtue of there being no dispute, mutual agreement, or as determined by the Accountant, is hereinafter referred to as the "Determination Date").
(iv) If the Closing Date Net Working Capital is less than the Estimated Net Working Capital (such difference being the " Final Working Capital Shortfall") then promptly following the Determination Date the Net Transaction Value shall be adjusted downward to reflect such difference and Parent shall be entitled to withdraw from the Primary Escrow Shares a number of shares of Parent Common Stock equal to the Final Working Capital Shortfall divided by $30. If the Closing Date Net Working Capital is greater than the Estimated Net Working Capital (such difference
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being the "Final Working Capital Surplus") then promptly following the Determination Date the Net Transaction Value shall be adjusted upward to reflect such difference and Parent shall issue to the ASA Shareholders on a pro rata basis a number of additional shares of Parent Common Stock, rounded up to the nearest whole share, equal to the Final Working Capital Surplus divided by $30. Any additional shares of Parent Common Stock so issued shall be considered Merger Shares for all purposes hereunder including the right to receive Contingent Shares. Notwithstanding the foregoing, if the Final Working Capital Surplus or Final Working Capital Shortfall is less than $100,000 no adjustment shall be made hereunder.
4.2 Exchange of ASA Acquisition Share Certificates.

(a) Exchange Agent. Prior to the Effective Time, Parent shall designate EquiServe, L.P. (the "Exchange Agent"), to act as exchange agent in connection with the surrender of certificates or other documentation that, prior to the Effective Time, evidenced outstanding ASA Acquisition Shares. Prior to the Closing Date, Parent shall deposit with the Exchange Agent for exchange in accordance with this Section 4.2 certificates evidencing the shares of Parent Common Stock to be issued on the Closing Date in the Merger, which shares of Parent Common Stock will be deemed to be issued at the Effective Time. At and following the Closing Date, Parent shall deliver to Exchange Agent such cash as may be required from time to time to make payments of cash in lieu of fractional shares of Parent Common Stock in accordance with Section 4.1(e).

(b) Exchange Procedures. As soon as reasonably practicable after the Effective Time, Parent shall cause the Exchange Agent to mail to each holder of record of a certificate or certificates or other evidence of ownership of the ASA Acquisition Shares satisfactory to the Exchange Agent (which ownership may be evidenced by a certificate from an officer of ASA Acquisition indicating ownership of ASA Acquisition Shares) which immediately prior to the Effective Time represented outstanding ASA Acquisition Shares (the "ASA Acquisition Share Certificates"), (i) a letter of transmittal (which shall specify that delivery shall be effective, and risk of loss and title to the ASA Acquisition Share Certificates shall pass, only upon delivery of the ASA Acquisition Share Certificates to the Exchange Agent and shall be in such form not inconsistent with this Agreement as Parent may specify) and (ii) instructions for use in surrendering the ASA Acquisition Share Certificates in exchange for certificates representing shares of Parent Common Stock, cash in lieu of fractional shares and the Contingent Share Right. Upon surrender of an ASA Acquisition Share Certificate for cancellation to the Exchange Agent, together with such letter of transmittal, duly executed, and such other documents as may reasonably be required by the Exchange Agent, Parent shall cause the Exchange Agent to issue and deliver to the holder of such ASA Acquisition Share Certificate certificates representing the number of whole shares of Parent Common Stock that such holder has the right to receive pursuant to this Agreement and any cash to be paid in lieu of fractional shares, and the ASA Acquisition Share Certificate so surrendered shall forthwith be cancelled. In the event of a surrender of an ASA Acquisition Share Certificate representing ASA Acquisition Shares which are
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not registered in the transfer records of ASA Acquisition under the name of the person surrendering such ASA Acquisition Share Certificate, payment may be made to a person other than the person in whose name the ASA Acquisition Share Certificate so surrendered is registered if such ASA Acquisition Share Certificate shall be properly endorsed or otherwise be in proper form for transfer and the person requesting such payment shall pay any transfer or other Taxes required by reason of payment to a person other than the registered holder of such ASA Acquisition Share Certificate or establish to the satisfaction of the Exchange Agent that such Tax has been paid or is not applicable. Until surrendered as contemplated by this Section 4.2, each ASA Acquisition Share Certificate shall be deemed at any time after the Effective Time to represent only the right to receive upon such surrender the number of whole shares of Parent Common Stock that such holder has the right to receive, any cash to be paid in lieu of fractional shares in respect of such ASA Acquisition Share Certificate pursuant to the provisions of this Article 4 and the Contingent Share Right.
(c) Transfer Books; No Further Ownership Rights in ASA
 Acquisition Shares. At the Effective Time, the stock transfer books of ASA Acquisition shall be closed and thereafter there shall be no further registration of transfers of the ASA Acquisition Shares on the records of ASA Acquisition. From and after the Effective Time, the holders of ASA Acquisition Share Certificates evidencing ownership of the ASA Acquisition Shares outstanding immediately prior to the Effective Time shall cease to have rights with respect to such ASA Acquisition Shares, except as otherwise provided for herein or by applicable law. If, after the Effective Time, ASA Acquisition Share Certificates are presented to the Surviving Corporation for any reason, they shall be cancelled and exchanged as provided in this Article 4.

(d) Termination of Fund; No Liability. At any time following six months after the Effective Time, the Surviving Corporation shall be entitled to require the Exchange Agent to deliver to it all shares of Parent Common Stock and any funds (including any interest received with respect thereto) which had been made available to the Exchange Agent and which have not been disbursed to holders of ASA Acquisition Share Certificates, and thereafter such holders shall be entitled to look to the Surviving Corporation (subject to abandoned property, escheat or other similar laws) with respect to the consideration payable upon due surrender of their ASA Acquisition Share Certificates, without any interest thereon. Notwithstanding the foregoing, none of Parent, the Surviving Corporation or the Exchange Agent shall be liable to any holder of an ASA Acquisition Share Certificate for Cash Payment delivered to a public official pursuant to any applicable abandoned property, escheat or similar law.

(e) Lost Certificates. If any ASA Acquisition Share Certificate shall have been lost, stolen or destroyed, (i) upon the making of an affidavit of that fact by the person claiming such ASA Acquisition Share Certificate to be lost, stolen or destroyed and (ii) if required by Parent, the delivery to Parent of an indemnity satisfactory to Parent against any claim that may be made against Parent with respect to the ASA Acquisition Share Certificate alleged to have been lost, stolen or destroyed, the Exchange Agent shall pay in exchange for such lost, stolen or destroyed ASA Acquisition
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Share Certificate the number of whole shares of Parent Common Stock that such holder has the right to receive and any cash to be paid in lieu of fractional shares pursuant to this Agreement.
4.3 Withholding Taxes. Parent and Merger Subsidiary shall be entitled to deduct and withhold, or cause the Exchange Agent to deduct and withhold, from any amounts payable to a holder of ASA Acquisition Shares pursuant to the Merger any withholding and stock transfer Taxes and such amounts as are required under the Code, or any applicable provision of state, local or foreign Tax law. To the extent that amounts are so withheld by Parent or Merger Subsidiary, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of ASA Acquisition Shares in respect of which such deduction and withholding was made by Parent or Merger Subsidiary.

4.4 Phantom Stock Units.
(a) Immediately prior to the Effective Time, each Phantom Stock Unit shall be cancelled by ASA Acquisition and in consideration such holder shall receive the consideration specified in Section 4.1(c) for each Phantom Stock Unit and such Phantom Stockholder shall otherwise be treated as an ASA Acquisition Shareholder for all purposes hereunder (including Section 4.3 above).
(b) ASA Acquisition shall take all actions necessary and appropriate so that the Phantom Stock Plan shall terminate as of the Effective Time and ASA Acquisition shall use its best efforts to ensure that following the Effective Time no Phantom Stockholder or any participant in the Phantom Stock Plan shall have any right thereunder to acquire any Phantom Stock Units.
4.5 Contingent Stock Issuance. On the earlier of (i) the second anniversary of the Closing Date or (ii) a Parent Change of Control Date (the "Contingent Stock Issuance Date"), in the event the Average Closing Price of a share of Parent Common Stock is less than thirty-six dollars ($36) per share (adjusted to reflect any stock split, dividend or similar recapitalization with respect to Parent Common Stock), Parent hereby agrees to promptly issue and deliver as additional consideration in the Merger, to each ASA Acquisition Shareholder or Permitted Transferee who owns of record or beneficially any Merger Shares on the Contingent Stock Issuance Date for each such share of Parent Common Stock issued as part of the merger consideration (including any Escrow Shares and adjusted to reflect any stock split, dividend or similar recapitalization with respect to Parent Common Stock) a number of shares of Parent Common Stock (the "Contingent Shares"), rounded up to the nearest whole share, equal to the quotient of (X) the difference between thirty-six dollars ($36) and the greater of (i) thirty dollars ($30) and (ii) the Average Closing Price and (Y) the Average Closing Price. For purposes of this Section 4.5, the "Average Closing Price" shall mean the average daily last sales prices for the shares of Parent Common Stock for the twenty (20) consecutive trading days on which such shares are actually traded and listed on the New York Stock Exchange (as reported in The Wall Street Journal or, if not reported thereby, any other
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authoritative source mutually selected by Parent and the Shareholder Representative) ending at the close of trading on the second day immediately preceding the Contingent Stock Issuance Date.
Article 5
REPRESENTATIONS AND WARRANTIES
OF MERGER SUBSIDIARY AND PARENT
Merger Subsidiary and Parent jointly and severally represent and warrant to ASA Acquisition that the statements contained in this Article 5 are correct and complete as of the date hereof.
5.1 Organization of Merger Subsidiary and Parent; Capitalization. (a) Parent is a corporation, duly organized, validly existing, and in good standing under the laws of the State of Delaware. Merger Subsidiary is a corporation, duly organized, validly existing, and in good standing under the laws of the state of New Jersey. Merger Subsidiary is a direct, wholly-owned subsidiary of Parent.
(b) The entire authorized capital stock of Parent consists of 750,000,000 shares of Parent Common Stock. As of the close of business on July 31, 2000, 255,488,586 shares of Parent Common Stock were issued and outstanding. All the outstanding shares of Parent's capital stock are, and all shares which may be issued pursuant to Parent option plans will be, when issued in accordance with the respective terms thereof, duly authorized, validly issued, fully paid and non-assessable. Except as set forth in this Section 5.1(b), the SEC Reports and the transactions contemplated by this Agreement, as of the date hereof, there are outstanding (x) no shares of capital stock or other voting securities of Parent, (y) no securities of Parent convertible into or exchangeable for shares of capital stock or voting securities of Parent, and (z) no material options, warrants or other rights to acquire from Parent, and no preemptive or similar rights, subscriptions or other rights, convertible securities, agreements, arrangements or commitments of any character, relating to the capital stock of Parent, obligating Parent to issue, transfer or sell, any capital stock, voting securities or securities convertible into or exchangeable for capital stock or voting securities of Parent or obligating Parent to grant, extend or enter into any such material option, warrant, subscription or other right, convertible security, agreement, arrangement or commitment (the items in clauses (x), (y) and (z) being referred to collectively as the "Parent Securities"). None of Parent or its Subsidiaries has any contractual obligation to redeem, repurchase or otherwise acquire or retire any Parent Securities, including as a result of the transactions contemplated by this Agreement.
5.2 Authorization of Transaction. Each of Merger Subsidiary and Parent has full power and authority to execute and deliver this Agreement and to perform its respective obligations hereunder. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly authorized by all requisite corporate action on the part of each of Parent and Merger Subsidiary. This
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Agreement constitutes the valid and legally binding obligation of each of Merger Subsidiary and Parent, enforceable in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other similar laws affecting creditors' rights generally from time to time in effect and to general principles of equity, including concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether in a proceeding at equity or at law).
5.3 Consents. Except for (i) compliance with and required filings under the Hart-Scott-Rodino Act and (ii) the filing of the Certificate of Merger with the New Jersey Secretary of State, no notice, filing, consent, license or permit of any Governmental Authority or any Person is required to be obtained or made by or with respect to Parent or Merger Subsidiary on or prior to the Closing Date in connection with the execution, delivery and performance of this Agreement, the consummation of the transactions contemplated hereby or the taking by Parent or Merger Subsidiary of any other action contemplated hereby.

5.4 Noncontravention. Neither the execution and the delivery of this Agreement nor the consummation of the transactions contemplated hereby, will (i) contravene or conflict with the certificate of incorporation, the bylaws or similar organizational documents of Parent or Merger Subsidiary or any Subsidiary of Parent, (ii) violate any law, constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of any Governmental Authority to which Merger Subsidiary or Parent is subject or
(iii) result in a breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require any notice under any agreement, contract, lease, license, instrument, or other arrangement to which Merger Subsidiary or Parent is a party or by which it is bound or to which any of its assets is subject, except in the case of (ii) and (iii), as would not have a Material Adverse Effect on Merger Subsidiary or Parent.

5.5 Brokers' Fees. Neither Merger Subsidiary nor Parent has any liability or obligation to pay any fees or commissions to any broker, finder or agent with respect to the transactions contemplated by this Agreement.

5.6 No Prior Activities. Except for obligations incurred in connection with its incorporation or organization or the negotiation and consummation of this Agreement and the transactions contemplated hereby, Merger Subsidiary has neither incurred any obligation or liability nor engaged in any business or activity of any type or kind whatsoever or entered into any agreement or arrangement with any person.

5.7 SEC Reports.
(a) Parent has filed all required reports, schedules, forms, statements and other documents with the SEC since January 1, 1998 (the "SEC Reports") and Parent has made available to ASA Acquisition a true and complete copy of each SEC Report.
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(b) As of its filing date, each SEC Report filed pursuant to the Securities Exchange Act (i) did not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading and (ii) complied as to form in all material respects with the requirements of the Securities Exchange Act.
(c) Each SEC Report that is a registration statement, as amended or supplemented, if applicable, filed pursuant to the Securities Act as of the date such registration statement or amendment became effective (i) did not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, except to the extent that such statements have been modified or superseded by a later filed SEC Report and (ii) complied as to form in all material respects with the requirements of the Securities Act.
5.8 Financial Statements. The financial statements of Parent included in the SEC Reports (including the notes thereto) have been prepared in accordance with GAAP applied on a consistent basis throughout the periods covered thereby, present fairly the consolidated financial condition of Parent and its Subsidiaries as of such dates and the consolidated results of operations of Parent and its Subsidiaries for such periods and are consistent with the books and records of Parent and its Subsidiaries (which books and records are correct and complete in all material respects).
Article 6
REPRESENTATIONS AND WARRANTIES CONCERNING
ASA ACQUISITION
ASA Acquisition represents and warrants to Merger Subsidiary and Parent that the statements contained in this Article 6 are correct and complete as of the date hereof, except as set forth in the disclosure schedule delivered by ASA Acquisition to Merger Subsidiary and Parent on the date hereof (the "Disclosure Schedule"), which Disclosure Schedule shall identify the specific Sections of this Article 6 as to which the exception or disclosure applies. The Disclosure Schedule will be arranged in paragraphs corresponding to the lettered and numbered paragraphs contained in this Article 6, provided that disclosure in any paragraph of the Disclosure Schedule constitutes disclosure for all paragraphs of the Disclosure Schedule.
6.1 Organization, Qualification, and Corporate Power. Each of ASA Acquisition and its Subsidiaries is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation. Each of ASA Acquisition and its Subsidiaries is duly authorized to conduct business and is in good standing under the laws of each jurisdiction where such qualification is required, and each such jurisdiction is listed in Schedule 6.1(a) of the Disclosure Schedule. Each of ASA Acquisition and its Subsidiaries has full corporate power and authority necessary to carry on the businesses in which it is engaged and to own and use the properties owned and used by it , except where the failure to be so duly qualified or licensed and in good
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standing would not, individually or in the aggregate, have a Material Adverse Effect on ASA Acquisition. Each of ASA Acquisition and its Subsidiaries has made available to Merger Subsidiary and Parent correct and complete copies of the certificate of incorporation and bylaws (such documents and, as may be applicable, any similar organizational documents with respect to any Person referred to in this Agreement, being referred to herein as the "Organizational Documents") of each of ASA Acquisition and its Subsidiaries, respectively (as amended to date).
6.2 Capitalization. The entire authorized capital stock of ASA
 Acquisition consists of 10,000,000 shares of common stock, $0.01 par value, of which 8,895,530 shares are issued and outstanding as of August 21, 2000. All of the issued and outstanding ASA Acquisition Shares have been duly authorized, are validly issued, fully paid, and nonassessable. Except as set forth in Section 6.2 of the Disclosure Schedule, (i) there are no outstanding or authorized options, warrants, purchase rights, subscription rights, conversion rights, exchange rights, or other contracts or commitments that could require ASA Acquisition to issue, sell, or otherwise cause to become outstanding any of its capital stock, (ii) there are no outstanding or authorized stock appreciation, phantom stock, profit participation or similar rights with respect to ASA Acquisition, (iii) there are no voting trusts, proxies, or other agreements or understandings with respect to the voting of the ASA Acquisition Shares, (iv) ASA Acquisition is not subject to any obligation, contingent or otherwise, to reimburse or otherwise acquire or retire any shares of its capital stock, (v) no shareholder of ASA Acquisition is entitled to preemptive rights or similar rights to subscribe for ASA Acquisition Shares and (vi) ASA Acquisition has not agreed to register any of its securities under the Securities Act.

6.3 Authorization of Transaction.
(a) The execution, delivery and performance by ASA Acquisition of this Agreement and the consummation by ASA Acquisition of the transactions contemplated hereby are within ASA Acquisition's corporate powers and, except as set forth in the next succeeding sentence of this Section 6.3, have been duly authorized by all necessary corporate action. The affirmative vote of the holders of a majority of the outstanding ASA Acquisition Shares entitled to vote on this Agreement (the "ASA Acquisition Requisite Vote") is the only vote of any class or series of ASA Acquisition's capital stock necessary to approve and adopt this Agreement and the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by ASA Acquisition and constitutes a valid and binding agreement of ASA Acquisition, enforceable against ASA Acquisition in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other similar laws affecting creditors' rights generally from time to time in effect and to general principles of equity, including concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether in a proceeding at equity or at law).
(b) The Board has duly and validly authorized the execution and delivery of this Agreement and approved the consummation of the transactions contemplated hereby, and taken all corporate actions required to be taken by the Board
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for the consummation of the transactions, including the Merger, contemplated hereby and has resolved to (i) deem this Agreement and the transactions contemplated hereby, including the Merger, taken together, advisable and fair to, and in the best interests of, ASA Acquisition and its shareholders and (ii) recommend that the shareholders of ASA Acquisition approve and adopt this Agreement. The Board has directed that this Agreement be submitted to the shareholders of ASA Acquisition for their approval.
6.4 Noncontravention. Neither the execution and the delivery of this Agreement, nor the consummation of the transactions contemplated hereby, will
(i) contravene or conflict with the Organizational Documents of ASA Acquisition or any of its Subsidiaries, (ii) violate any law, constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge or other restriction of any Governmental Authority to which ASA Acquisition or (iii) subject to obtaining the third-party consents set forth in Section 6.19 of the Disclosure Schedule, result in a breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require any notice under any agreement, contract, lease, license, instrument, or other arrangement to which ASA Acquisition or any of its Subsidiaries is a party or by which it is bound or to which any of its assets is subject, except in the case of (ii) or (iii), as would not, individually or in the aggregate, have a Material Adverse Effect on ASA Acquisition.

6.5 Title to Assets. Except as set forth in Section 6.5 of the Disclosure Schedule, each of ASA Acquisition and its Subsidiaries has good and marketable title to, or a valid leasehold interest in, the properties and assets used by it, located on its premises, or shown on the Most Recent Balance Sheet or acquired after the date thereof, free and clear of all Security Interests, except for properties and assets disposed of in the Ordinary Course of Business since the date of the Most Recent Balance Sheet. Except as set forth in Section 6.5 of the Disclosure Schedule, there are no outstanding options, warrants, commitments, agreements or any other rights of any character, entitling any person other than as contemplated in this Agreement to acquire any interest in all, or any part of, such assets.

6.6 Subsidiaries.
(a) Section 6.6 of the Disclosure Schedule sets forth, as of the date hereof, a true and complete list of all of the Subsidiaries of ASA Acquisition, including the jurisdiction of incorporation or organization of each Subsidiary and the percentage of each Subsidiary's outstanding capital stock owned by ASA Acquisition, or another Subsidiary of ASA Acquisition or by any other Person.
(b) Except as set forth in Section 6.6 of the Disclosure Schedule, all of the outstanding shares of capital stock of each Subsidiary have been validly issued and are fully paid and nonassessable and are owned beneficially and of record by ASA Acquisition, free and clear of all Security Interests. Except as set forth in Section 6.6 of the Disclosure Schedule, (i) there are no outstanding or authorized options, warrants, purchase rights, subscription rights, conversion rights, exchange rights, or other
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contracts or commitments that could require ASA Acquisition to issue, sell, or otherwise cause to become outstanding any of the capital stock of any Subsidiary of ASA Acquisition, (ii) there are no outstanding or authorized stock appreciation, phantom stock, profit participation or similar rights with respect to any Subsidiary of ASA Acquisition and (iii) there are no voting trusts, proxies, or other agreements or understandings with respect to the voting of the common equity of any Subsidiary of ASA Acquisition. At the Closing, ASA Acquisition will not, directly or indirectly, own any capital stock of or other equity interests in any corporation, partnership or other Person other than the Subsidiaries listed in Section 6.6 of the Disclosure Schedule, and neither ASA Acquisition nor any of its Subsidiaries is a member of or participant in a partnership, joint venture or similar Person.
6.7 Financial Statements. ASA Acquisition has delivered (collectively, the "Financial Statements") to Parent its (i) audited balance sheets and statements of income for the fiscal years ended December 31, 1998, and December 31, 1999; and (ii) unaudited balance sheet and statement of income (the "Most Recent Financial Statements") as of and for the six-month period ended June 30, 2000 (the "Most Recent Fiscal Month End"). The Financial Statements (including the notes thereto) have been prepared in accordance with GAAP applied on a consistent basis throughout the periods covered thereby, present fairly the consolidated financial condition of ASA Acquisition and its Subsidiaries as of such dates and the consolidated results of operations of ASA Acquisition and its Subsidiaries for such periods, subject, in the case of the Most Recent Financial Statements, to normal year-end adjustments which are not, in the aggregate, material, and are consistent with the books and records of ASA Acquisition and its Subsidiaries (which books and records are correct and complete in all material respects). ASA Acquisition and its Subsidiaries keep proper accounting records in which all material assets and liabilities and all material transactions of ASA Acquisition and its Subsidiaries are recorded in conformity with applicable accounting principles.

6.8 Subsequent Events. Except as set forth in Section 6.8 of the Disclosure Schedule, in the case of clauses (a), (c), (d), (e), and (h) below, since December 31, 1999 and, in the case of clauses (b), (f), (g) and (i) below, since the Most Recent Fiscal Month End, ASA Acquisition and its Subsidiaries have conducted their business in the ordinary course consistent with past practice and there has not been:
(a) any event, occurrence or development which, individually or in the aggregate, has had or is reasonably likely in the future to have a Material Adverse Effect on ASA Acquisition;
(b) any declaration, setting aside or payment of any dividend or other distribution with respect to any shares of capital stock of ASA Acquisition, or any repurchase, redemption or other acquisition by ASA Acquisition or any of its Subsidiaries of any amount of outstanding shares of capital stock or other equity securities of, or other ownership interests in, ASA Acquisition or any of its Subsidiaries;
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(c) any amendment of any term of any outstanding security of ASA Acquisition or any of its Subsidiaries that would materially increase the obligations of ASA Acquisition or such Subsidiary under such security;
(d) (i) any incurrence or assumption by ASA Acquisition or any of its Subsidiaries of any indebtedness for borrowed money other than under existing credit facilities (or any renewals, replacements or extensions that do not increase the aggregate commitments thereunder) in the Ordinary Course of Business (it being understood that any indebtedness incurred prior to the date hereof in respect of capital expenditures shall be considered to have been in the Ordinary Course of Business) or (ii) any guarantee, endorsement or other incurrence or assumption of liability (whether directly, contingently or otherwise) by ASA Acquisition or any of its Subsidiaries for the obligations of any other person (other than any wholly owned Subsidiary of ASA Acquisition), other than in the Ordinary Course of Business;
(e) any creation or assumption by ASA Acquisition or any of its Subsidiaries of any consensual lien on any material asset of ASA Acquisition or any of its Subsidiaries other than in the Ordinary Course of Business;
(f) any making of any loan, advance or capital contribution to or investment in any person by ASA Acquisition or any of its Subsidiaries other than (i) loans, advances or capital contributions to or investments in wholly-owned Subsidiaries of ASA Acquisition or (ii) loans or advances to employees of ASA Acquisition or any of its Subsidiaries made in the Ordinary Course of Business;
(g) (i) any contract or agreement entered into by ASA Acquisition or any of its Subsidiaries on or prior to the date hereof relating to any material acquisition or disposition of any assets or business or (ii) any modification, amendment, assignment, termination or relinquishment by ASA Acquisition or any of its Subsidiaries of any material contract, license or other right (including any insurance policy naming it as a beneficiary or a loss payable payee), other than, in the case of (i) and (ii), transactions, commitments, contracts or agreements in the Ordinary Course of Business and those contemplated by this Agreement;
(h) any material change in any method of accounting or accounting principles or practice by ASA Acquisition or any of its Subsidiaries, except for any such change required by reason of a change in GAAP; or
(i) except for items permitted by Section 7.3 hereof, any (i) grant of any severance or termination pay to any director, officer or employee of ASA Acquisition or any of its Subsidiaries, (ii) entering into of any employment, deferred compensation or other similar agreement (or any amendment to any such existing agreement) with any director, officer or employee of ASA Acquisition or any of its Subsidiaries, (iii) increase in benefits payable under any existing severance or termination pay policies or employment agreements or ASA Acquisition Benefit Plan or (iv) increase in compensation, bonus or other benefits payable to directors, officers or employees of
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ASA Acquisition or any of its Subsidiaries other than, in the case of clause
(iv) only, increases prior to the date hereof in compensation, bonus or other benefits payable to employees of ASA Acquisition or any of its Subsidiaries in the Ordinary Course of Business or merit increases in salaries of employees at regularly scheduled times in customary amounts consistent with past practices.
6.9 Undisclosed Liabilities. There have been no liabilities or obligations (whether pursuant to contracts or otherwise) of any kind whatsoever incurred by ASA Acquisition or any of its Subsidiaries since Most Recent Fiscal Month End, whether accrued, contingent, absolute, determined, determinable or otherwise, except for (i) liabilities or obligations incurred in the Ordinary Course of Business, (ii) liabilities or obligations which, individually and in the aggregate, have not had and would not have a Material Adverse Effect on ASA Acquisition; or (iii) liabilities or obligations under this Agreement or incurred in connection with the transactions contemplated hereby.

6.10 Legal Compliance. Each of ASA Acquisition and its Subsidiaries has complied in all material respects with all applicable laws (including rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings and charges thereunder) of any Governmental Authority, and no material action, suit, proceeding, hearing, investigation, charge, complaint, claim, demand, or notice has been filed or commenced against it alleging any failure so to comply. Except as set forth in Section 6.10 of the Disclosure Schedule, since June 30, 1998, neither ASA Acquisition nor any of its Subsidiaries has received notice of a material violation of any law (including rules, regulations, codes, plans, injunctions, judgments, orders, decrees, rulings and charges thereunder) of any Governmental Authority and, to the Knowledge of ASA Acquisition and its Subsidiaries, no material investigation or review by any Governmental Authority with respect to ASA Acquisition or any of its Subsidiaries is pending or threatened, nor, to the Knowledge of ASA Acquisition and its Subsidiaries, has any Governmental Authority indicated an intention to conduct any such investigation or review.

6.11 Taxes. Except as set forth in Section 6.11 of the Disclosure Schedule:
(a) ASA Acquisition and each of its Subsidiaries have timely filed (or have had timely filed on their behalf) all material Tax Returns required by applicable law to be filed by them for tax periods commencing after June 30, 1998 and prior to the date hereof, and all such Tax Returns were true, correct and complete in all material respects;
(b) ASA Acquisition and each of its Subsidiaries have paid (or have had paid on their behalf) all Taxes shown due on Tax Returns filed prior to the date hereof and after June 30, 1998 and appropriate reserves have been reflected in the Financial Statements for Taxes not yet due;
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(c) ASA Acquisition and its Subsidiaries have complied in all material respects with all applicable laws, rules and regulations relating to the payment and withholding of Taxes for all periods commencing after June 30, 1998;
(d) None of ASA Acquisition or its Subsidiaries is a party to any tax allocation, tax sharing, tax indemnity or similar agreement (whether or not in writing), arrangement or practice with respect to Taxes, except among themselves; and
(e) No federal, state, local or foreign audits or administrative proceedings are presently pending with regard to any material Taxes or Tax Return of ASA Acquisition or its Subsidiaries in each case, for any period commencing after June 30, 1998 and none of them has received a written notice of any proposed audit or proceeding for any such period.
6.12 Real Property. ASA Acquisition and each of its Subsidiaries do not own any real property and Section 6.12 of the Disclosure Schedule lists all real property leased or subleased by or to ASA Acquisition and each of its Subsidiaries. Each of ASA Acquisition and its Subsidiaries has delivered to Merger Subsidiary and Parent correct and complete copies of the leases and subleases listed in Sections 6.12 of the Disclosure Schedule (as amended to date). With respect to each lease and sublease listed in Sections 6.12 of the Disclosure Schedule:
(i) such lease or sublease is legal, valid, binding, enforceable, and in full force and effect;
(ii) except as set forth in Section 6.12 of the Disclosure Schedule, no consent is required with respect to such lease or sublease as a result of this Agreement, and the actions contemplated by this Agreement will not result in the change of any material terms of any lease or sublease or otherwise affect the ongoing validity of any lease or sublease; and
(iii) neither ASA Acquisition nor any of its Subsidiaries nor, to the Knowledge of ASA Acquisition or any of its Subsidiaries, any other party to the lease or sublease is in breach or default, and no event has occurred which, with notice or lapse of time, would constitute a breach or default, or permit termination, modification, or acceleration thereunder, in any such case in which such breach, default, termination, modification, or acceleration does or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on ASA Acquisition and, except as set forth in Section 6.12 of the Disclosure Schedule, no person other than ASA Acquisition and its Subsidiaries has any right to use, occupy or lease any of the leased real property or any structures or buildings thereon.
6.13 Intellectual Property.
(a) Section 6.13 of the Disclosure Schedule sets forth a list of all material trademarks, trade names, service
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marks, service mark registrations, service names, patents, patent rights, copyrights whether registered or unregistered and including pending applications therefor and inventions of ASA Acquisition and its Subsidiaries. ASA Acquisition and its Subsidiaries own or possess adequate rights or licenses to use all Intellectual Property free and clear of all Security Interests or claims of any nature, necessary to conduct their respective businesses as now conducted. The use of any Intellectual Property by ASA Acquisition and its Subsidiaries does not infringe on or otherwise violate the rights of any Person. Except as set forth in Section 6.13 of the Disclosure Schedule, no claim, action or proceeding has been made or brought against, or to the Knowledge of ASA Acquisition or any of its Subsidiaries, has been threatened against, ASA Acquisition or its Subsidiaries regarding its Intellectual Property alleging that ASA Acquisition's or any of its Subsidiaries' respective business or operations, as currently conducted, conflict or infringe with any third party's proprietary rights, or challenging ASA Acquisition or any of its Subsidiaries ownership or use, or the validity or enforceability of any Intellectual Property that is necessary for the conduct of the business of ASA Acquisition or any of its Subsidiaries. The transactions contemplated by this Agreement will not adversely affect the right, title and interest of ASA Acquisition and its Subsidiaries in and to any material Intellectual Property.
(b) Section 6.13 of the Disclosure Schedule sets forth a correct and complete list of all licenses, sublicenses and other agreements in which ASA Acquisition or any of its Subsidiaries grants rights to any person to use the Intellectual Property and any consents, indemnifications, settlement agreements or cross-licensing agreements relating to the Intellectual Property or the intellectual property of any third party, other than (i) shrink wrap software licenses or other readily available commercial software packages or (ii) non-exclusive licenses granted in connection with any consulting assignment, to which ASA Acquisition or any of its Subsidiaries is a party. Except as disclosed in Section 6.13 of the Disclosure Schedule, neither ASA Acquisition nor any of its Subsidiaries is under any obligation to pay royalties or similar payments in connection with any license nor will ASA Acquisition or any of its Subsidiaries be, as a result of the execution and delivery of this Agreement or the performance of its obligations hereunder and the consummation of the transactions contemplated hereby, in breach of any license, sublicense or other agreement relating to the Intellectual Property.
(c) ASA Acquisition and its Subsidiaries have taken reasonable security measures to protect the secrecy, confidentiality and value of all of their Intellectual Property except where the failure to do so would not, individually or in the aggregate, have a Material Adverse Effect.
(d) ASA Acquisition and its Subsidiaries own or have the right to use all computer software, software systems and databases and all other information systems currently used in the business of ASA Acquisition and its Subsidiaries and necessary to conduct the business of ASA Acquisition and its Subsidiaries.
For purposes of this Agreement, "Intellectual Property" shall mean all of the following, owned or used by ASA Acquisition or any of its Subsidiaries: (i) trademarks and service marks (registered or unregistered), service names, trade names, all applications and
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registrations in any jurisdiction pertaining to the foregoing and all goodwill associated therewith; (ii) patents, patentable inventions, discoveries, improvements, technology and computer programs, software, source code and all applications or registrations in any jurisdiction pertaining to the foregoing;
(iii) trade secrets, including confidential and other non-public information, and the rights in any jurisdiction to limit the use or disclosure thereof; (iv) database rights; and (v) Internet Web site, domain names and registrations or applications for registrations thereof.
6.14 Contracts. Section 6.14 of the Disclosure Schedule lists the following contracts and other agreements to which ASA Acquisition or any of its Subsidiaries is a party:
(i) any agreement (or group of related agreements) for the lease of personal property to or from any Person providing for lease payments in excess of $50,000 per annum;
(ii) any agreement concerning a partnership or joint venture;
(iii) any agreement (or group of related agreements) under which it has created, incurred, assumed, or guaranteed any indebtedness for borrowed money, or any capitalized lease obligation or under which a Security Interest has been imposed on any of its assets, tangible or intangible;
(iv) any agreement concerning confidentiality or noncompetition other than those agreements entered into by employees of ASA Acquisition and its Subsidiaries a copy of the form of which has been made available to Parent;
(v) any agreement with any member of the Board, executive officer, ASA Acquisition Shareholder or any Affiliate of such shareholder;
(vi) any profit sharing, stock option, stock purchase, stock appreciation, deferred compensation, severance, or other material plan or arrangement for the benefit of its current or former directors, officers, and employees or any currently outstanding loans or advances in excess of $5,000 made by ASA Acquisition or any of its Subsidiaries to any of its officers, agents or employees;
(vii) any agreement for the employment of any individual on a full-time, part-time, consulting, or other basis providing annual base compensation in excess of $100,000 or providing severance benefits; and
(viii) any agreement relating to ASA Acquisition's or any of its Subsidiaries' consulting, administration and communications services, including agreements with clients or customers of ASA Acquisition and its Subsidiaries, providing for compensation in excess of $50,000 per annum.
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Each of ASA Acquisition and its Subsidiaries has made available to Merger Subsidiary and Parent a correct and complete copy of each written agreement listed in Section 6.14 of the Disclosure Schedule (as amended to date) and a written description of each oral agreement required to be listed in the Disclosure Schedule pursuant to subsections (i) through (v) of this Section
6.14. With respect to each such agreement, except as set forth in Section 6.14 of the Disclosure Schedule: (A) the agreement is legal, valid, binding and enforceable on ASA Acquisition or such Subsidiary party thereto and to the Knowledge of ASA Acquisition and its Subsidiaries, on the other parties thereto, in accordance with their respective terms, and in full force and effect; (B) neither ASA Acquisition nor any of its Subsidiaries nor, to the Knowledge of ASA Acquisition or any of its Subsidiaries, any other party thereto, is in material breach or default, and no event, act or omission has occurred which with notice or lapse of time would constitute a breach or default by, or permit termination, modification, or acceleration, under the agreement; (C) to the Knowledge of ASA Acquisition and its Subsidiaries, no party has repudiated any provision of the agreement; and (D) no party to any such agreement has in writing asserted the right to renegotiate, cancel or terminate prior to the full term thereof, any of the terms and conditions of any such agreement.
6.15 Powers of Attorney. Except as set forth in Section 6.15 of the Disclosure Schedule, there are no outstanding powers of attorney executed on behalf of ASA Acquisition or any of its Subsidiaries.

6.16 Insurance. Section 6.16 of the Disclosure Schedule sets forth a complete and accurate list of the insurance policies of ASA Acquisition and its Subsidiaries as in effect on the date hereof, including in each case the applicable coverage limits, deductibles and the policy expiration dates. No written notice of any termination or threatened termination of any such policies has been received by ASA Acquisition or any of its Subsidiaries, all premiums with respect thereto covering all periods up to and including the Effective Time have been or will have been paid, and such policies are in full force and effect.

6.17 Litigation. Except as set forth in Section 6.17 of the Disclosure Schedule, as of the date hereof there are no actions, suits, investigations or proceedings pending against, or to the Knowledge of ASA Acquisition and its Subsidiaries, threatened against or affecting, ASA Acquisition or any of its Subsidiaries or any of their respective properties (collectively, the "Pending and Threatened Litigation") and as of the Closing Date there will be no Pending and Threatened Litigation which, if determined adversely, would have a Material Adverse Effect on ASA Acquisition.

6.18 Licenses and Permits. Except as set forth in Section 6.18 of the Disclosure Schedule, each of ASA Acquisition and its Subsidiaries owns, holds or possesses all licenses, consents, franchises, permits, approvals and other permits, orders or authorizations of, or registrations, declarations, notices or filings with, (collectively, "Licenses and Permits") any Governmental Authority and any other Person necessary to own or lease, operate and use its assets and properties and to carry on and conduct its business and operations as presently conducted, except for such Licenses and Permits the
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absence of which would not reasonably be expected to have a Material Adverse Effect. Neither ASA Acquisition nor any of its Subsidiaries is in violation of or default under any Licenses or Permits or any judgment, order, writ, injunction or decree of any court or administrative agency issued against it or any law, ordinance, rule or regulation applicable to it in any case which would reasonably be expected to have a Material Adverse Effect.
6.19 Consents. Except as set forth in Section 6.19 of the Disclosure Schedule and except for (i) compliance with and required filings under the Hart-Scott-Rodino Act and (ii) the filing of the Certificate of Merger with the New Jersey Secretary of State and appropriate documents with the relevant authorities of other states in which ASA Acquisition or any of its Subsidiaries is qualified to do business, no material notice, filing, consent, license or permit of any Governmental Authority or any Person is required to be obtained or made by or with respect to ASA Acquisition or any of its Subsidiaries on or prior to the Closing Date in connection with the execution, delivery and performance of this Agreement, the consummation of the transactions contemplated hereby or the taking by ASA Acquisition or any of its Subsidiaries of any other action contemplated hereby.

6.20 Employee Benefit Plans; ERISA.
(a) Except as set forth in Section 6.20(a) of the Disclosure Schedule, there are no material employee benefit plans (including any plans for the benefit of directors or former directors), arrangements, practices, contracts or agreements (including employment agreements, severance agreements, change of control agreements, incentive compensation, bonus, stock option, stock appreciation rights and stock purchase plans) of any type (including plans described in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA")), maintained by ASA Acquisition, any of its Subsidiaries or any trade or business, whether or not incorporated (an "ERISA Affiliate"), that together with ASA Acquisition would be deemed a "controlled group" within the meaning of Section 4001(a)(14) of ERISA, or with respect to which ASA Acquisition or any of its Subsidiaries has or may have a liability (the "ASA Acquisition Benefit Plans"). Except as disclosed in Section 6.20(a) of the Disclosure Schedule (or as otherwise permitted by this Agreement): (1) neither ASA Acquisition nor any ERISA Affiliate has any formal plan or commitment, whether legally binding or not, to create any additional ASA Acquisition Benefit Plan or, except as required by law, modify or change any existing ASA Acquisition Benefit Plan that would affect any employee or terminated employee of ASA Acquisition or any ERISA Affiliate; and (2) since December 31, 1999, there has been no change, amendment, modification to, or adoption of, any ASA Acquisition Benefit Plan, in each case, that has had, or would have, a Material Adverse Effect on ASA Acquisition.
(b) With respect to each ASA Acquisition Benefit Plan, except as disclosed in Section 6.20(b) of the Disclosure Schedule or as would not, individually or in the aggregate, have a Material Adverse Effect on ASA Acquisition: (i) if intended to qualify under Section 401(a) or 401(k) of the Code, such plan so qualifies, and its trust
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is exempt from taxation under Section 501(a) of the Code; (ii) such plan has been administered in accordance with its terms and applicable law; (iii) no breaches of fiduciary duty have occurred; (iv) no Prohibited Transaction has occurred; (v) as of the date of this Agreement, no lien imposed under the Code or ERISA exists; and (vi) all contributions and premiums due (including any extensions for such contributions and premiums) have been made in full.
(c) None of the ASA Acquisition Benefit Plans has incurred any "accumulated funding deficiency", as such term is defined in Section 412 of the Code, whether or not waived.
(d) Except as disclosed in Section 6.20(d) of the Disclosure Schedule, neither ASA Acquisition nor any ERISA Affiliate has incurred any liability under Title IV of ERISA (including Sections 4063-4064 and 4069 of ERISA) that has not been satisfied in full except as, individually or in the aggregate, would not have a Material Adverse Effect on ASA Acquisition or that has not been reflected on ASA Acquisition's consolidated financial statements.
(e) With respect to each ASA Acquisition Benefit Plan that is a "welfare plan" (as defined in Section 3(1) of ERISA), except as specifically disclosed in Section 6.20(e) of the Disclosure Schedule, no such plan provides medical or death benefits with respect to current or former employees of ASA Acquisition or any of its Subsidiaries beyond their termination of employment, other than as may be required under Part 6 of Title I of ERISA and at the expense of the participant or the participant's beneficiary and except as would not, individually or in the aggregate, have a Material Adverse Effect on ASA Acquisition.
(f) Except with respect to payments under the agreements and programs specified in Section 6.20(f) of the Disclosure Schedule, the consummation of the transactions contemplated by this Agreement will not entitle any individual to severance pay or any tax "gross-up" payments with respect to the imposition of any tax pursuant to Section 4999 of the Code or accelerate the time of payment or vesting, or increase the amount, of compensation or benefits due to any individual with respect to any ASA Acquisition Benefit Plan.
(g) Except as disclosed in Section 6.20(a) of the Disclosure Schedule, there is no ASA Acquisition Benefit Plan that is a "multiemployer plan", as such term is defined in Section 3(37) of ERISA, or which is covered by
Section 4063 or 4064 of ERISA.
(h) Section 6.20(h) of the Disclosure Schedule identifies each collective bargaining agreement to which ASA Acquisition or any of its Subsidiaries is a party and copies of each such agreement have been furnished to or made available to Parent. Except as set forth on Section 6.20(h) of the Disclosure Schedule, or except as would not, individually or in the aggregate, have a Material Adverse Effect on ASA Acquisition, (i) there is no labor strike, slowdown or work stoppage or lockout against
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ASA Acquisition or any of its Subsidiaries and (ii) there is no unfair labor practice charge or complaint against or pending before the National Labor Relations Board. As of the date of this Agreement, there is no representation, claim or petition pending before the National Labor Relations Board and, to the knowledge of ASA Acquisition, no question concerning representation exists with respect to the employees of ASA Acquisition or any of its Subsidiaries.
(i) Notwithstanding anything to the contrary in this Section 6.20, no representation or warranty is made with respect to any benefit plan of AT&T Corp. and ASA Acquisition has no liability in respect of any benefit plan of AT&T Corp. as a result of any ASA Acquisition or its Subsidiary employees' prior participation in such plans.
6.21 Environment, Health, and Safety. Except as set forth in Section 6.21 of the Disclosure Schedule or as would not, individually or in the aggregate, have a Material Adverse Effect on ASA Acquisition, ASA Acquisition and its Subsidiaries (i) are in compliance in all material respects with any and all applicable foreign, federal, state and local laws and regulations relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants ("Environmental Laws"),
(ii) have received all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct their respective businesses as now conducted and (iii) are in compliance with all terms and conditions of any such permit, license or approval.

6.22 Brokers' Fees. Neither ASA Acquisition, any of its officers, directors or employees, nor any Shareholder has any liability or obligation to pay any fees or commissions to any broker, finder or agent with respect to the transactions contemplated by this Agreement except for the obligation of ASA Acquisition to pay Deutsche Bank Alex.Brown (a true and correct copy of whose engagement letter has been provided to Parent).

6.23 No Other Representations and Warranties. Notwithstanding any other provision of the Agreement, ASA Acquisition has not made any representation or warranty whatsoever, express or implied, beyond those expressly set forth in this Agreement. In particular, ASA Acquisition does not, and has not made any representations or warranties to Parent and Merger Subsidiary with respect to any information set forth in the Confidential Memorandum dated April 2000 distributed by Deutsche Bank Alex.Brown.

6.24 Customers. Section 6.24 of the Disclosure Schedule sets forth a complete and accurate list of the ten (10) largest customers of ASA Acquisition and its Subsidiaries in terms of revenue during each of the 1998 and 1999 fiscal years and for the six months ended June 30, 2000 showing approximate total revenue received in each such period for each such customer. Except as set forth in Section 6.24 of the Disclosure Schedule, as of the date hereof, to the Knowledge of ASA Acquisition and its Subsidiaries, none of such customers within the last twelve months has threatened to

28

cancel, terminate or otherwise decrease or limit materially the relationship of such person with or services from ASA Acquisition or its Subsidiaries.
Article 7
PRE-CLOSING COVENANTS
The parties hereto agree as follows with respect to the period between the execution of this Agreement and the Closing.
7.1 General. Each of the parties hereto will use its reasonable best efforts to take all action and to do all things necessary, proper, or advisable in order to consummate and make effective as promptly as possible the transactions contemplated by this Agreement (including satisfaction of the closing conditions set forth in Article 9 below), and each party hereto shall execute and deliver the agreements to which it is a party referred to in Article 9 in substantially the forms of the Exhibits hereto.

7.2 Notices and Consents. Each party hereto shall give any notices to third parties and shall use its reasonable best efforts to obtain any third party consents, undertakings, agreements and opinions that the other may reasonably request in connection with the matters referred to in Sections 6.4 and 6.19 above and in Article 9 below. Each of the parties hereto shall give any notices to, make any filings with, and use its reasonable best efforts to obtain any authorizations, consents, and approvals of Governmental Authorities, if any, in connection with the transactions contemplated hereby.

7.3 Conduct of Business of ASA Acquisition. Except as contemplated by this Agreement, during the period from the date hereof to the Effective Time, ASA Acquisition will, and will cause each of its Subsidiaries to, conduct its operations in the Ordinary Course of Business and, to the extent consistent therewith, seek to preserve intact its current business organizations, seek to keep available the service of its current officers and employees and seek to preserve its relationships with customers, suppliers and others having business dealings with it to the end that goodwill and ongoing businesses shall be unimpaired at the Effective Time. Without limiting the generality of the foregoing, and except as otherwise expressly provided in this Agreement, prior to the Effective Time, neither ASA Acquisition nor any of its Subsidiaries will, without the prior written consent of Parent, which consent shall not be unreasonably withheld or delayed:
(i) amend its certificate of incorporation or bylaws (or other similar governing instrument);
(ii) authorize for issuance, issue, sell, deliver or agree or commit to issue, sell or deliver (whether through the issuance or granting of options, warrants, commitments, subscriptions, rights to purchase or otherwise) any stock of any
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class or any other securities convertible into or exchangeable for any stock or any equity equivalents (including, without limitation, any stock options or stock appreciation rights);
(iii) (1) split, combine or reclassify any shares of its capital stock; (2) declare, set aside or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock; (3) make any other actual, constructive or deemed distribution in respect of any shares of its capital stock or otherwise make any payments to stockholders in their capacity as such; or (4) redeem, repurchase or otherwise acquire any of its securities or any securities of any of its Subsidiaries;
(iv) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization of ASA Acquisition or any of its Subsidiaries (other than the Merger);
(v) alter through merger, liquidation, reorganization, restructuring or in any other fashion the corporate structure or ownership of any Subsidiary;
(vi) (1) incur or assume any long-term or short-term debt or issue any debt securities, except for borrowings under existing lines of credit in the Ordinary Course of Business and in amounts not material to ASA Acquisition and its Subsidiaries taken as a whole; (2) assume, guarantee, endorse or otherwise become liable or responsible (whether directly, contingently or otherwise) for the obligations of any other person, except in the Ordinary Course of Business and in amounts not material to ASA Acquisition and its Subsidiaries, taken as a whole, and except for obligations of the wholly owned Subsidiaries of ASA Acquisition; (3) make any loans, advances or capital contributions to, or investments in, any other person (other than to the wholly owned Subsidiaries of ASA Acquisition or customary loans or advances to employees in the Ordinary Course of Business and in amounts not material to the maker of such loan or advance); (4) pledge or otherwise encumber shares of capital stock of ASA Acquisition or its Subsidiaries; or (5) mortgage or pledge any assets, tangible or intangible, of ASA Acquisition or any of its Subsidiaries or create or suffer to exist any material lien thereupon;
(vii) except as may be required by law or as contemplated by this Agreement, enter into, adopt or amend or terminate any bonus, profit sharing, compensation, severance, termination, stock option, stock appreciation right, restricted stock, performance unit, stock equivalent, stock purchase agreement, pension, retirement, deferred compensation, employment, severance or other employee benefit agreement, trust, plan, fund, award or other arrangement for the benefit or welfare of any director, officer or employee in any manner, or (except for normal increases in the Ordinary Course of Business that, in the aggregate, do not result in a material increase in benefits or compensation expense to ASA Acquisition, or as required under existing agreements) increase in any manner the compensation or fringe benefits of any director, officer or
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employee or pay any benefit not required by any plan and arrangement as in effect as of the date hereof;
(viii) acquire, sell, lease or dispose of any assets outside the Ordinary Course of Business or any assets which in the aggregate are material to ASA Acquisition and its Subsidiaries taken as a whole, enter into any commitment or transaction outside the Ordinary Course of Business or grant any exclusive distribution rights;
(ix) except as may be required as a result of a change in law or in GAAP, change any of the accounting principles or practices used by it;
(x) (1) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, partnership or other business organization or division thereof or any equity interest therein; (2) except as listed on Schedule 7.3(x) attached hereto, authorize any new capital expenditure or expenditures which, individually, is in excess of $100,000 or, in the aggregate, are in excess of $500,000, or (3) enter into or amend any contract, agreement, commitment or arrangement providing for the taking of any action that would be prohibited hereunder;
(xi) make or revoke any material Tax election, or settle or compromise any Tax liability, material to ASA Acquisition and its subsidiaries taken as a whole or change (or make a request to any Taxing Authority to change) any material aspect of its method of accounting for Tax purposes;
(xii) pay, discharge or satisfy any material claims, liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), or prepay any bank or subordinated indebtedness other than the payment, discharge or satisfaction in the Ordinary Course of Business of liabilities reflected or reserved against in the consolidated financial statements of ASA Acquisition and its Subsidiaries or incurred in the Ordinary Course of Business;
(xiii) enter into any agreement or arrangement that limits or otherwise restricts ASA Acquisition or any of its Subsidiaries or any successor thereto or that could, after the Effective Time, limit or restrict the Surviving Corporation and its affiliates (including Parent) or any successor thereto, from engaging or competing in any line of business or in any geographic area; or
(xiv) take, propose to take, or agree in writing or otherwise to take, any of the actions described in Sections 7.3(a) through 7.3(m) or any action which would make any of the representations or warranties of ASA Acquisition contained in this Agreement (i) which are qualified as to materiality untrue or incorrect or (ii) which are not so qualified untrue or incorrect in any material respect.
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(xv) take any action that reasonably could be expected to adversely affect the qualification of the Merger as a reorganization under
Section 368(a) of the Code.
7.4 Access to Information. To the extent permitted by applicable law, from the date hereof until the Effective Time, ASA Acquisition will give Parent, its counsel, financial advisors, auditors and other authorized representatives reasonable access during normal business hours to the offices, properties, books and records of ASA Acquisition and its Subsidiaries, will furnish to Parent, its counsel, financial advisors, auditors and other authorized representatives such financial and operating data and other information as such persons may reasonably request and will instruct ASA Acquisition's employees, auditors, counsel and financial advisors to cooperate with Parent in its investigation of the business of ASA Acquisition and its Subsidiaries; provided that no investigation pursuant to this Section shall affect any representation or warranty given by ASA Acquisition to Parent hereunder. The foregoing information shall be held in confidence to the extent required by, and in accordance with, the provisions of the letter agreement dated April 24, 2000, executed by Parent and ASA Acquisition (the "Parent Confidentiality Agreement").

7.5 No Solicitation. From the date hereof until the termination hereof, ASA Acquisition will not and will cause its Subsidiaries and the officers, directors, employees, investment bankers, consultants and other agents of ASA Acquisition and its Subsidiaries not to, directly or indirectly, take any action to solicit, initiate, encourage or facilitate the making of any Acquisition Proposal or any inquiry with respect thereto or engage in discussions or negotiations with any person with respect thereto, or disclose any non-public information relating to ASA Acquisition or any of its Subsidiaries or afford access to the properties, books or records of ASA Acquisition or any of its Subsidiaries to, any person that has made any Acquisition Proposal. ASA Acquisition will, and will cause the other persons listed in the preceding sentence to, immediately cease and cause to be terminated all discussions and negotiations, if any, that have taken place prior to the date hereof with any parties with respect to an Acquisition Proposal.

7.6 Shareholder Meetings. ASA Acquisition shall cause a meeting of its shareholders (the "ASA Acquisition Shareholder Meeting") to be duly called and held as soon as reasonably practicable after the date of this Agreement for the purpose of voting on the approval and adoption of this Agreement (the "ASA Acquisition Shareholder Approval"). Except as provided in the next sentence, the Board shall recommend approval and adoption of this Agreement by ASA Acquisition's shareholders. The Board shall be permitted to (i) not recommend to ASA Acquisition's shareholders that they give the ASA Acquisition Shareholder Approval or (ii) withdraw or modify in a manner adverse to Parent its recommendation to ASA Acquisition's shareholders that they give the ASA Acquisition Shareholder Approval, only if and to the extent that the ASA Acquisition Board, after consultation with and based upon the advice of independent legal counsel, determines in its good faith judgment that such action is necessary for the ASA Acquisition Board to comply with its fiduciary duties to the ASA Acquisition's shareholders under applicable law. In connection with the ASA
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Acquisition Shareholder Meeting, ASA Acquisition will (x) use its reasonable best efforts, subject to the immediately preceding sentence, to obtain the ASA Acquisition Shareholder Approval and (y) otherwise comply with all legal requirements applicable to such meeting.
7.7 Reasonable Best Efforts.
(a) In furtherance and not in limitation of Section 7.1 above, each party hereto agrees to make an appropriate filing of a Notification and Report Form pursuant to the Hart-Scott-Rodino Act with respect to the transactions contemplated hereby as promptly as practicable and in any event within ten business days of the date hereof and to supply as promptly as practicable any additional information and documentary material that may be requested pursuant to the Hart-Scott-Rodino Act and to take all other actions reasonably necessary to cause the expiration or termination of the applicable waiting periods under the Hart-Scott-Rodino Act as soon as practicable.
(b) Each of Parent and ASA Acquisition shall, in connection with the efforts referenced in Section 7.7(a) above to obtain all requisite approvals and authorizations for the transactions contemplated by this Agreement under the Hart-Scott-Rodino Act or any other Antitrust Law, use its reasonable best efforts to (i) cooperate in all respects with each other in connection with any filing or submission and in connection with any investigation or other inquiry, including any proceeding initiated by a private party; (ii) keep the other party informed in all material respects of any material communication received by such party from, or given by such party to, the Federal Trade Commission (the "FTC"), the Antitrust Division of the Department of Justice (the "DOJ") or any other Governmental Authority and of any material communication received or given in connection with any proceeding by a private party, in each case regarding any of the transactions contemplated hereby; and (iii) permit the other party to review any material communication given by it to, and consult with each other in advance of any meeting or conference with, the FTC, the DOJ or any such other Governmental Authority or, in connection with any proceeding by a private party, with any other person, and to the extent permitted by the FTC, the DOJ or such other applicable Governmental Authority or other person, give the other party the opportunity to attend and participate in such meetings and conferences.
(c) In furtherance and not in limitation of the covenants of the parties contained in Sections 7.7(a) and (b), each of Parent and ASA Acquisition shall use its reasonable best efforts to resolve such objections if any, as may be asserted with respect to the transactions contemplated hereby under any Antitrust Law. In connection with the foregoing, if any administrative or judicial action or proceeding, including any proceeding by a private party, is instituted (or threatened to be instituted) challenging any transaction contemplated by this Agreement as violative of any Antitrust Law, each of Parent and ASA Acquisition shall cooperate in all respects with each other and use its respective reasonable best efforts to contest and resist any such action or proceeding and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or permanent, that is in effect and that prohibits,
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prevents or restricts consummation of the transactions contemplated by this Agreement. Notwithstanding the foregoing or any other provision of this Agreement, nothing in this Section 7.7 shall limit a party's right to terminate this Agreement pursuant to Section 10.1(d)(ii) or 10.1(d)(iii) so long as such party has up to then complied in all material respects with its obligations under this Section 7.7.
7.8 Conduct of Business of Parent and Merger Subsidiary. Prior to the Effective Time, neither Parent nor Merger Subsidiary will take any action that reasonably could be expected to adversely affect the qualification of the Merger as a reorganization under Section 368(a) of the Code.

7.9 Reorganization Treatment. Each of Parent, Merger Subsidiary and ASA Acquisition shall execute and deliver to Weil, Gotshal & Manges LLP, counsel to ASA Acquisition, certificates substantially in the forms attached to this Agreement as Annex C-1 and Annex C-2, at such time as reasonably requested by such law firm, in connection with its delivery of the opinion described in
Section 9.3(c) of this Agreement. None of Parent, Merger Subsidiary or ASA Acquisition shall take, or cause to be taken, any action which would cause to be untrue any of the representations and covenants in such certificates.
Article 8
POST-CLOSING COVENANTS
The Parties agree as follows with respect to the period following the Closing:
8.1 General. In the event that at any time after the Closing any further action is necessary or desirable to carry out the purposes of this Agreement, each of the Parties will take such further action (including the execution and delivery of such further instruments and documents) as any other Party reasonably may request, all at the sole cost and expense of the requesting Party.

8.2 Director and Officer Liability.
(a) Parent agrees that at all times after the Effective Time, it shall, or shall cause the Surviving Corporation and its Subsidiaries to indemnify each person who is now, or has been at any time prior to the date hereof, an employee, agent, director or officer of ASA Acquisition or of any of its Subsidiaries, its successors and assigns (individually an "Indemnified Party" and collectively the "Indemnified Parties"), with respect to any claim, liability, loss, damage, judgment, fine, penalty, amount paid in settlement or compromise with the prior written consent of Parent, such consent not to be unreasonably withheld, delayed or conditioned, cost or expense (including reasonable fees and expenses of legal counsel), against any Indemnified Party in his or her capacity as an employee, agent, officer or director of ASA Acquisition or its Subsidiaries, whenever asserted or claimed, based in whole or in part on, or arising in whole or in part
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out of, any facts or circumstances occurring at or prior to the Effective Time whether commenced, asserted or claimed before or after the Effective Time. In the event of any claim, liability, loss, damage, judgment, fine, penalty, amount paid in settlement or compromise, cost or expense described in the preceding sentence, Parent shall pay the reasonable fees and expenses of counsel selected by Parent and reasonably agreed to by the Shareholder Representative with the consent of the Indemnified Parties which consent shall not be unreasonably withheld, promptly after statements are received.
(b) Parent shall, or shall cause the Surviving Corporation to, maintain in effect for not less than six (6) years after the Effective Time the current policies of directors' and officers' liability insurance maintained by ASA Acquisition and its Subsidiaries on the date hereof (provided that Parent may substitute therefor policies with reputable and financially sound carriers having at least the same coverage and amounts thereof and containing terms and conditions which are no less advantageous to the persons currently covered by such policies as insured) with respect to facts or circumstances occurring at or prior to the Effective Time; provided that if the aggregate annual premiums for such insurance during such six-year period shall exceed 200% of the per annum rate of the aggregate premium currently paid by ASA Acquisition and its Subsidiaries for such insurance on the date of this Agreement, then Parent shall cause the Surviving Corporation to, and the Surviving Corporation shall, provide the most advantageous coverage that shall then be available at an annual premium equal to 200% of such rate. Parent agrees to pay all expenses (including fees and expenses of counsel) that may be incurred by any Indemnified Party in successfully enforcing the indemnity or other obligations under this Section
8.2. The rights under this Section 8.2 are in addition to rights that an Indemnified Party may have under the Certificate of Incorporation, bylaws, or other similar organizational documents of ASA Acquisition or any of its Subsidiaries or the NJBCA. The rights under this Section 8.2 shall survive consummation of the Merger and are expressly intended to benefit each Indemnified Party. Parent agrees to cause the Surviving Corporation and any of its Subsidiaries (or their successors) to maintain in effect for a period of six
(6) years the provisions of its articles of incorporation or bylaws or similar organizational documents providing for indemnification of Indemnified Parties, with respect to facts or circumstances occurring at or prior to the Effective Time, to the fullest extent provided by law.
8.3 Employee Benefits.
(a) Continued Employment; Staffing Adjustments. Except as set forth on Schedule 8.3(a), following the Effective Time, Parent shall, or shall cause the Surviving Corporation or its Subsidiaries to, continue the employment of all employees (including those not working because of short-term disability, leave of absence, vacation, sickness,) of ASA Acquisition or any of its Subsidiaries ("Continuing Employees"). Except as set forth on Schedule 8.3(a) or as provided below to the contrary, Parent shall, or shall cause the Surviving Corporation to, (i) honor all obligations under employment, retention, severance agreements or similar agreements of ASA Acquisition or any of its Subsidiaries and (ii) pay all benefits accrued through the Effective Time under the ASA Acquisition Benefit Plans in accordance with the terms thereof. For a period of one (1)
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year following the Effective Time, Parent shall not, and shall cause the Surviving Corporation or its Subsidiaries not to, make any personnel or staffing adjustments with regard to the Surviving Corporation and its Subsidiaries without the prior written approval of Michael J. Gulotta and Donald Ingram or their respective delegates. Notwithstanding anything else in this Section 8.3, this Agreement shall not be construed to create any contractual employment rights in any Continuing Employees other than as employees terminable at will.
(b) Base Salary and Bonus Compensation. For the remainder of 2000 and thereafter, Parent shall, or shall cause the Surviving Corporation to, provide Continuing Employees with no less favorable base salary in effect immediately prior to the Effective Time. For the remainder of 2000, the ASA Acquisition Incentive Compensation Plan and the Team Incentive Award Program shall remain in effect. The bonus pools payable under these plans shall be allocated by Michael J. Gulotta or his delegate and the amounts payable under these plans shall be paid on or before March 15, 2001. For 2001, Parent shall, or shall cause the Surviving Corporation to, with the approval of Michael J. Gulotta and Donald Ingram, adjust the base salaries of Continuing Employees in such a manner as to account for the smaller target bonus and incentive opportunities available to them through Aon Consulting, Inc.'s current Incentive Performance Plan. Current 2000 base salaries and 1999 bonus payments for Continuing Employees shall serve as the basis for adjustments for 2001 base salaries and bonus payments.
(c) Benefit Plan Participation; Credited Service. Except as otherwise provided in this Section 8.3, from and after the Effective Time, Continuing Employees shall participate in the employee benefit plans, programs and arrangements as defined in Section 3(3) of ERISA, together with all payroll practices, equity or equity based plans, deferred compensation plans, non-qualified supplemental retirement plans, excess benefit plans, severance, vacation, split dollar arrangements and all other similar plans, programs and arrangements, of Parent (the "Parent Plans") to the same extent as all other employees of Parent. Continuing Employees shall be entitled to participation in Parent Plans as of January 1, 2001. For purposes of this Section 8.3, part-time employees of ASA Acquisition or its Subsidiaries who participate in any ASA Benefit Plan prior to the Effective Time shall be permitted to participate in similar Parent Plans in the same manner as any other Continuing Employee. Otherwise eligible Continuing Employees with at least one year of combined continuous service with ASA Acquisition and with Parent as of July 1, 2001, may begin to participate in the Aon Executive Life Insurance Plan as of July 1, 2001. Except as otherwise provided in this Section 8.3, Continuing Employees shall cease active participation in the ASA Acquisition Benefit Plans as of December 31, 2000. Continuing Employees shall receive credit as employees of the ASA Acquisition and its Subsidiaries under the Parent Plans for service prior to the Effective Time with ASA Acquisition, its Subsidiaries and its predecessors to the same extent such service was counted under similar ASA Acquisition Benefit Plans for all purposes, including eligibility, vesting, eligibility for retirement and early retirement, other than benefit accruals under Parent's qualified defined benefit pension plan.
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Accordingly, Continuing Employees shall receive a defined benefit retirement benefit equal to the sum of the benefits payable under (1) the ASA pension plan for service prior to January 1, 2001 and (2) the defined benefit plan sponsored by Parent for service on or after January 1, 2001. If Continuing Employees are participating in any Parent Plans which are medical, dental or health plans, any such plans shall not include pre-existing condition exclusions. Parent's long term disability policy may include pre-existing condition exclusions to the extent such exclusions were applicable under the ASA long term disability policy.
(d) ASA Acquisition Cash Balance Plans. Parent shall, or shall cause the Surviving Corporation or its Subsidiaries to, cause the qualified and non-qualified cash balance pension plans sponsored by ASA Acquisition or one of its Affiliates to be amended to cease benefit accruals as of January 2, 2001 other than the continued crediting of interest on participants' cash balance accounts at a rate not less than eight percent (8%) for 2000, six percent (6%) for 2001 and four percent (4%) thereafter. As of January 1, 2001, Parent shall cause the ASA Acquisition Pension Plan to be merged into its defined benefit plan (the "Aon Pension Plan"). In all other respects, such plans shall remain in effect and shall be operated in accordance with their terms as in effect immediately prior to the Effective Time. Notwithstanding the foregoing, the cash payment described in section II of the ASA Acquisition Board Resolutions for December 22, 1999 shall be made as soon as practicable after the Effective Time.
(e) ASA Savings Plan. As soon as practicable following the Effective Time, Parent shall cause the ASA Savings Plan to be merged into its 401(k) plan (the "Parent 401(k) Plan") to accept a trustee-to-trustee transfer and/or rollover of assets from the ASA Savings Plan or its participants respectively, including participant loans.
(f) Health Plan Supplements. Effective January 1, 2001, the Surviving Corporation shall pay as additional compensation a one-time annual salary increase to each Continuing Employee participating in the health plan or plans sponsored by Parent, the Surviving Corporation or one of its Subsidiaries equal to 125% of the excess of the annual employee contribution as elected by such Continuing Employee required pursuant to Parent's medical, dental and disability plans over the annual employee contribution required pursuant to ASA Acquisition's similar plans. The Surviving Corporation shall pay as additional compensation to each Continuing Employee who elects not to participate in the health plan or plans sponsored by Parent, the Surviving Corporation or one of its Subsidiaries a one-time annual salary increase of $1,200. In addition, Continuing Employees who pay for health coverage for Class II dependents under ASA Acquisition health plans shall be permitted to continue to pay for coverage for such dependents under Parent's health plans.
(g) ASA Canadian Plans. Following the Effective Time until reasonably practical, Parent shall, or shall cause the Surviving Corporation or one of its Affiliates to, maintain in effect all employee benefit plans, programs and arrangements provided to the employees of Affiliates of ASA Acquisition employed in Canada (the
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"ASA Canadian Plans"). Thereafter, Parent shall, or shall cause the Surviving Corporation or its Affiliates to, provide such employees with either the ASA Canadian Plans or the same Parent Plans as provided to all other employees of Parent employed in Canada.
(h) State Street VEBA Trust. Parent shall, or shall cause the Surviving Corporation to, maintain the ASA VEBA Trust in accordance with its terms solely for the benefit of its participants and their beneficiaries who have satisfied the eligibility requirements for benefits under the trust, whether or not such participant has retired, as of the Effective Time and pay all costs arising from or relating to the ASA VEBA Trust, other than benefits, until all such Trust assets have been distributed to such participants and beneficiaries for the purpose of and the benefits for which such ASA VEBA Trust was established. Parent shall, or shall cause the Surviving Corporation to continue the ASA post-retirement health plan for participants in the State Street VEBA Trust.
(i) Retiree Health Benefits. Parent shall, or shall cause the Surviving Corporation to, allow those Continuing Employees who as of the Effective Time have satisfied the eligibility requirements for retiree health benefits who are not described in Section 8.3(h) above under the ASA Acquisition Plans to be eligible under Parent retiree health plans following the Effective Time regardless of Parent Plan's eligibility requirements. The application of the Aon subsidy under the Parent retiree health benefit plans shall be made with reference to Credited Service as defined in Section 8.3(c).
(j) Automobile Leases. Parent shall, or shall cause the Surviving Corporation to, maintain any existing automobile leases set forth on Schedule 8.3(j) of the Disclosure Schedule covering those Continuing Employees until their expiration date. Thereafter, such Continuing Employees shall receive a one-time annual salary increase of ten thousand dollars ($10,000).
(k) Severance. For a period of one (1) year following the Effective Time, Parent shall, or shall cause the Surviving Corporation or its Subsidiaries to, establish or maintain a plan to provide severance and termination benefits to all employees of ASA Acquisition and its Subsidiaries which is no less favorable than the ASA Acquisition Severance Plan set forth on Schedule 8.3(k).
(l) Retention. For a period of three (3) years following the Effective Time, Parent shall, or shall cause the Surviving Corporation or its Subsidiaries to, establish or maintain a plan to provide retention bonuses and benefits to such employees of ASA Acquisition and its Subsidiaries which is no less favorable than the retention bonuses and benefits currently in effect under the ASA Acquisition Retention Plan set forth on Schedule 8.3(l). Further, Michael J. Gulotta and Donald Ingram, or their respective delegates, shall have the authority to allocate funds attributable to the Retention Plan. Each participant in the ASA Acquisition Retention Plan shall be required to execute an agreement in the form attached hereto as Exhibit 8.3(l) and any funds
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allocated to any participant who is terminated for cause or voluntarily terminates employment without good reason prior to the third anniversary of the Effective Time shall be forfeited, and not distributed to any other participant.
(m) Vacation; Sick Time. Parent shall, or shall cause the Surviving Corporation to, grandfather any accrued vacation or sick days carried over from periods prior to December 31, 2000 by ASA Acquisition through the end of 2001.
(n) Cafeteria/Flex Plans. Parent shall, or shall cause the Surviving Corporation to, continue the ASA Health Care Flexible Spending Account Plan and ASA Child/Adult Care Flexible Spending Account Plan in effect for the remainder of calendar year 2000.
(o) Third Party Beneficiary Rights. Subject to the procedures set forth in Section 12.2 below, the rights under this Section 8.3 shall survive consummation of the Merger and are expressly intended to benefit each Continuing Employee.
8.4 Existing Debt. Not later than fifteen (15) days after the Effective Time, with respect to the Unsecured Subordinated Promissory Note made by ASA Acquisition to each employee or non-employee shareholder of ASA Acquisition in connection with the purchase of ASA Acquisition from AT&T Corp. (each, a "Note"), Parent shall, or shall cause ASA Acquisition to, pay to the named payee in each Note the principal amount of such Note together with any accrued and unpaid interest on such principal amount.

8.5 Coalition Purchasing Group, LLC. Parent, through Donald Ingram, and ASA Acquisition, through Michael J. Gulotta, agree to use commercially reasonable efforts to jointly negotiate satisfactory terms relative to the purchase of Coalition Purchasing Group, LLC.
Article 9
CONDITIONS TO OBLIGATION TO CLOSE
9.1 Conditions to Each Party's Obligation. The respective obligations of Parent, Merger Subsidiary and ASA Acquisition to consummate the transactions contemplated by this Agreement are subject to the fulfillment at or prior to the Closing Date of each of the following conditions, which conditions may be waived upon the written consent of Parent and ASA Acquisition, as the case may be:

(a) Shareholder Approval. This Agreement and the transactions contemplated hereby shall have been approved and adopted by the shareholders of ASA Acquisition by the ASA Acquisition Requisite Vote;
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(b) Governmental Approvals. All applicable waiting periods (and any extensions thereof) under the Hart-Scott-Rodino Act shall have expired or otherwise been terminated;

(c) No Injunction or Proceedings. No provision of any applicable law or regulation and no judgment, injunction, order or decree shall prohibit or enjoin the consummation of the Merger;

(d) Exchange Listing. The shares of Parent Common Stock issuable pursuant to the Merger (including the Contingent Shares) shall have been approved for listing on the New York Stock Exchange; and

(e) Escrow Agreement. Each party shall have executed and delivered the Escrow Agreement.

9.2 Conditions to Obligations of Merger Subsidiary and Parent. The obligations of Merger Subsidiary and Parent to consummate the transactions to be performed by them in connection with the Closing are subject to satisfaction of the following condition:
(a) ASA Acquisition shall have delivered to Parent and Merger Subsidiary a certificate to the effect that:
(i) The representations and warranties of ASA Acquisition contained in this Agreement are true and correct in all material respects at and as of the Closing Date; and
(ii) ASA Acquisition has performed and complied in all material respects with all of the covenants and agreements of ASA Acquisition hereunder required to be performed and compiled with on and as of the Closing Date;
(b) The consents set forth on Schedule 9.2(b) shall have been obtained or made, as the case may be, by ASA Acquisition;
(c) ASA Acquisition shall have delivered to Parent a certificate satisfying the provisions of Treas. Reg.ss. 1.1445-2(c)(3) certifying the interests of ASA Acquisition are not U.S. real property interests;
(d) The Shareholder Representative shall have executed and delivered the Registration Rights Agreement.
(e) ASA Acquisition shall have delivered to Parent and Merger Subsidiary a signed opinion of counsel, in a form reasonably acceptable to Parent.
Parent may waive any condition specified in this Section 9.2 if it executes a writing so stating at or prior to the Closing.
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9.3 Conditions to Obligations of ASA Acquisition. The obligations of the Shareholders and ASA Acquisition to consummate the transactions to be performed by them in connection with the Closing are subject to satisfaction of the following conditions:
(a) Parent and Merger Subsidiary shall have delivered to ASA Acquisition a certificate to the effect that:
(i) The representations and warranties of Parent and Merger Subsidiary contained in this Agreement are true and correct in all material respects at and as of the Closing Date; and
(ii) Each of Parent and Merger Subsidiary has performed and complied in all material respects with all of the covenants and agreements of each of Parent and Merger Subsidiary, respectively, hereunder required to be performed and compiled with on and as of the Closing Date;
(b) Registration Rights Agreement. Parent shall have executed and delivered the Registration Rights Agreement;
(c) ASA Acquisition shall have received an opinion from Weil, Gotshal & Manges LLP, counsel to ASA Acquisition, in form and substance satisfactory to ASA Acquisition, dated as of the Effective Time, substantially to the effect that the Merger will constitute a reorganization for United States federal income tax purposes within the meaning of Section 368(a) of the Code. In rendering such opinion, Weil, Gotshal & Manges LLP may rely upon representations contained in the certificates of officers of Parent, Merger Subsidiary and ASA Acquisition substantially in the forms thereof attached hereto as Annex C to this Agreement; and
(d) Parent and Merger Subsidiary shall have delivered to ASA Acquisition a signed opinion of counsel, in a form reasonably acceptable to ASA Acquisition.
ASA Acquisition may waive any condition specified in this Section 9.3 if it executes a writing so stating at or prior to the Closing.
Article 10
TERMINATION
10.1 Termination by Parent or ASA Acquisition. This Agreement may be terminated in writing at any time prior to the Closing Date:
(a) by mutual written consent of Parent, on the one hand, and ASA Acquisition, on the other hand;
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(b) by Parent, if (i) any of the conditions set forth in Section 9.1 or 9.2 shall have become incapable of fulfillment, and shall not have been waived by Parent, (ii) ASA Acquisition shall breach in any material respect any of its representations, warranties or obligations hereunder and such breach shall not have been cured in all material respects or waived and ASA Acquisition shall not have provided reasonable assurance that such breach will be cured in all material respects on or before the Closing Date, but only if such breach, singly or together with all other such breaches, would have a Material Adverse Effect with respect to ASA Acquisition or on the ability of ASA Acquisition to consummate the transactions contemplated herein or (iii) the Board of Directors of ASA Acquisition shall not recommend to ASA Acquisition's shareholders that they give the ASA Acquisition Shareholder Approval or shall have withdrawn or modified in a manner adverse to Parent its recommendation to give the ASA Acquisition Shareholder Approval;
(c) by ASA Acquisition, if (i) any of the conditions set forth in
Section 9.1 or 9.3 shall have become incapable of fulfillment, and shall not have been waived by ASA Acquisition or (ii) if Parent or Merger Subsidiary shall breach in any material respect any of their representations, warranties or obligations hereunder and such breach shall not have been cured in all material respects or waived and Parent shall not have provided reasonable assurance that such breach will be cured in all material respects on or before the Closing Date, but only if such breach, singly or together with all other such breaches, would have a Material Adverse Effect on the ability of Parent to consummate the transactions contemplated herein;
(d) by either ASA Acquisition or Parent, if (i) the ASA Acquisition Shareholder Approval shall not have been obtained by reason of the failure to obtain the ASA Acquisition Requisite Vote at a duly held ASA Acquisition Shareholders Meeting or any adjournment thereof, (ii) the transactions contemplated herein shall not have been consummated on or before November 30, 2000 (the "Termination Date"); provided, however, in the event the condition set forth in Section 9.1(b) has not been satisfied by such date, the Termination Date shall be extended to February 28, 2001 or (iii) (so long as such party has complied in all material respects with its obligations under
Section 7.7), if consummation of the Merger would be prohibited by any law or regulation or if any injunction, judgment, order or decree enjoining ASA Acquisition or Parent from consummating the Merger is entered and such injunction, judgment, order or decree shall become final and nonappealable.
Notwithstanding the foregoing, a party shall not be permitted to terminate this Agreement pursuant to clause (b), (c) or (d) hereof if such party is in breach in any material respect of any of its representations, warranties, covenants or agreements contained in this Agreement.
10.2 Effect of Termination. In the event of termination by ASA Acquisition or by Parent pursuant to Section 10.1, written notice thereof shall promptly be given to the other party and, except as otherwise provided herein, the transactions contemplated by this Agreement shall be terminated, without further action by any party.
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Notwithstanding the foregoing, nothing in this Section 10.2 shall be deemed to impair the right of ASA Acquisition, on the one hand, and Parent and Merger Subsidiary, on the other hand, to seek (i) payment of the termination fee pursuant to Section 10.3 below or (ii) to compel specific performance of the other party of its or their obligations under this Agreement.
10.3 Termination Fee.
(e) If this Agreement is terminated by Parent (i) pursuant to
Section 10.1(d)(i) hereof, (ii) if pursuant to Section 10.1(b)(iii) hereof, the Board of Directors of ASA Acquisition shall not recommend to ASA Acquisition's shareholders that they give the ASA Acquisition Shareholder Approval or withdraws or modifies in a manner adverse to Parent its recommendation to give the ASA Acquisition Shareholder Approval or (iii) as a result of ASA Acquisition failing to consummate the transactions contemplated hereby at such time as the conditions set forth in Sections 9.1 and 9.3 (other than any such conditions the satisfaction of which is dependent on ASA Acquisition) are satisfied, ASA Acquisition shall promptly pay to Parent a termination fee equal to $3,000,000.
(f) If this Agreement is terminated by ASA Acquisition as a result of Parent failing to consummate the transactions contemplated hereby at such time as the conditions set forth in Sections 9.1 and 9.2 (other than any such conditions the satisfaction of which is dependent on Parent) are satisfied, Parent shall promptly pay to ASA Acquisition a termination fee equal to $3,000,000.
Article 11
INDEMNIFICATION REMEDIES
11.1 Survival; Right to Indemnification Not Affected by Knowledge. All representations, warranties, covenants and obligations in this Agreement, the Disclosure Schedule, the supplements to the Disclosure Schedule, the certificates delivered pursuant to Sections 9.2(a) and 9.3(a), and any other certificate or document delivered pursuant to this Agreement will survive the Closing. The right to indemnification, payment of Damages or other remedy based on such representations, warranties, covenants, and obligations will not be affected by any investigation conducted with respect to, or any knowledge acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or compliance with, any such representation, warranty, covenant, or obligation. The waiver of any condition based on the accuracy of any representation or warranty, or on the performance of or compliance with any covenant or obligation, will not affect the right to indemnification, payment of Damages, or other remedy based on such representations, warranties, covenants, and obligations.
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11.2 Indemnification and Payment of Damages by ASA Acquisition
 Shareholders. The ASA Acquisition Shareholders will severally (in proportion to their respective ownership of ASA Acquisition Shares) indemnify and hold harmless Parent, Merger Subsidiary, and their respective representatives, stockholders, controlling persons, and affiliates (collectively, the "Parent Indemnified Persons") for, and will pay to the Parent Indemnified Persons the amount of any loss, liability, claim, damage or expenses (including costs of investigation and defense and reasonable attorneys' fees), whether or not involving a third-party claim (collectively, "Damages"), arising, directly or indirectly, from or in connection with:
(i) any Breach of any representation or warranty made by ASA Acquisition in this Agreement or any other certificate or document delivered by ASA Acquisition pursuant to this Agreement;
(ii) any Breach by ASA Acquisition of any of its covenants or obligations in this Agreement; or
(iii) any liability for Taxes of (A) ASA Acquisition or any of its Subsidiaries with respect to any taxable year or that portion of any taxable year of ASA Acquisition or any of its Subsidiaries ending on or before the Closing Date or (B) any member of an affiliated group of which ASA Acquisition or any of its Subsidiaries was a member on or prior to the Closing Date by reason of the liability of ASA Acquisition or such Subsidiary pursuant to Treasury Regulation Section 1.1502-6 or any analogous or similar state, local or foreign law, to the extent in either (A) or (B) in excess of amounts accrued and reflected on the Financial Statements or the Closing Date Net Working Capital Statement.
11.3 Indemnification and Payment of Damages by Parent. Parent will indemnify and hold harmless the ASA Acquisition Shareholders and their representatives, stockholders, controlling persons, and affiliates (collectively, the "ASA Acquisition Indemnified Persons") , and will pay to the ASA Acquisition Indemnified Persons the amount of any Damages arising, directly or indirectly, from or in connection with (i) any Breach of any representation or warranty made by Parent in this Agreement or in any certificate delivered by Parent pursuant to this Agreement, (ii) any Breach by Parent of any covenant or obligation of Parent in this Agreement, or (iii) any claim by any Person for brokerage or finder's fees or similar payments based upon any agreement or understanding alleged to have been made by such Person with Parent (or any Person acting on its behalf) in connection with any of the transactions contemplated by this Agreement.

11.4 Time Limitations. Except as set forth in the next sentence, the ASA Acquisition Shareholders will have no liability (for indemnification or otherwise) with respect to any representation or warranty, or covenant or obligation to be performed and complied with prior to the Closing Date unless on or before one (1) year after the Closing Date, Parent notifies the Shareholder Representative of a claim specifying the factual basis of that claim in reasonable detail to the extent then known by Parent. A
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claim for indemnification with respect to Section 11.2(iii) above may be made by Parent at any time prior to the third anniversary of the Closing Date. A claim for indemnification or reimbursement not based upon any representation or warranty or any covenant or obligation to be performed and complied with prior to the Closing Date, may be made at any time. Parent will have no liability (for indemnification or otherwise) with respect to any representation or warranty, or covenant or obligation to be performed and complied with prior to the Closing Date, unless on or before one (1) year after the Closing Date, the Shareholder Representative notifies Parent of a claim specifying the factual basis of that claim in reasonable detail to the extent then known by the Shareholder Representative.
11.5 Limitations on Amount - ASA Acquisition. The ASA Acquisition Shareholders will have no liability (for indemnification or otherwise) with respect to the matters described in Section 11.2 other than a claim made pursuant to Section 11.2(iii) until the total of all Damages with respect to such matters exceeds $1,500,000, and then only for the amount by which such Damages exceed $1,500,000. The ASA Acquisition Shareholders shall not be responsible for liability for Damages pursuant to Sections 11.2(i) and (ii) in excess of the value of the Primary Escrow Shares held in escrow pursuant to
Section 4.1(f) above (the "Indemnification Ceiling") and for liability for Damages pursuant to Section 11.2(iii) in excess of $1,500,000 (the "Tax Indemnification Ceiling"). Notwithstanding the foregoing, a claim for Damages under Sections 11.2(i) and (ii) made in accordance with Section 11.4 in excess of the Indemnification Ceiling may be collected from the Tax Indemnity Escrow Shares in which case the Tax Indemnity Ceiling shall be reduced by the amount of such excess. For purposes of this indemnification, the value of the Merger Shares held in escrow shall be calculated by using a price of $30 per share of Parent Common Stock.

11.6 Limitations on Amount - Parent. Parent will have no liability (for indemnification or otherwise) with respect to the matters described in
Section 11.3 until the total of all Damages with respect to such matters exceeds $1,500,000, and then only for the amount by which such Damages exceed $1,500,000, Parent and Merger Subsidiary shall not be responsible for liability for Damages pursuant to Section 11.3 in excess of the sum of the Indemnification Ceiling and the Tax Indemnity Ceiling.

11.7 Escrow. Upon notice to the Shareholder Representative and Escrow Agent specifying in reasonable detail the basis for such Claim, Parent may give notice of a Claim in such amount under the Escrow Agreement. Parent's recourse for indemnification hereunder shall be solely against the Escrow Shares.

11.8 Exclusive Remedy; Limitation on Damages.
(a) Following the Effective Time, the rights of Parent and the ASA Acquisition Shareholders to indemnification pursuant to this Article 11 shall be the sole and exclusive remedy of such parties for the breach of any representation, warranty, covenant or obligation set forth in this Agreement.
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(b) Notwithstanding anything herein to the contrary and except as provided in the proviso clause to this sentence, in connection with any claim made by a party against another party hereunder, the claiming party shall not be entitled to recover any punitive, consequential, special, incidental or indirect damages, whether based on statute, tort, contract or otherwise, regardless of whether such damages may be available under applicable law or otherwise, and whether or not arising from a party's sole, joint or concurrent negligence, strict liability or other fault, the parties hereto hereby waiving their right, if any, to recover such damages in connection with any such claims hereunder; provided, however, that in no event shall such limitations or restrictions prevent a party from recovering its actual damages. Actual damages shall include punitive, consequential, special, incidental or indirect damages paid by the indemnified party to third parties.
(c) No claim for indemnification shall be made with respect to the extent of any insurance proceeds (net of self-insured retention or deductible amounts) or other amounts from third parties received by the party seeking indemnification. Each party hereby agrees use its commercially reasonable efforts to timely pursue all reasonable remedies against the applicable insurer or other third-party with respect thereto (including, without limitation, any claim for indemnification under The Agreement and Plan of Merger, dated as of May 13, 1998, by and among AT&T Corp., Actuarial Sciences Associates, Inc., ASA Acquisition and ASA Merger Sub Corp.). If the party seeking indemnification receives any such insurance proceeds or other amounts from third parties after a claim shall have been paid by the indemnifying party, the party seeking indemnification shall promptly return such payment to the indemnifying party to the extent of such insurance proceeds or other amounts from third parties received.
(d) Any indemnity payment under this Article 11 shall be (A) increased to take account of any actual Tax cost incurred by the indemnified party by reason of the receipt of any indemnity payment and (B) reduced to take account of any Tax benefit resulting from the Damages actually realized by the indemnified party in respect of the taxable year in which such Damages are incurred or paid and, with respect to a Tax benefit arising in a year subsequent to the year in which the Damages are paid or incurred, the indemnified party shall pay to the indemnifying party the amount of such Tax benefit when such Tax benefit is actually realized.
11.9 Procedure for Indemnification - Third Party Claims.
(a) Promptly after receipt by an indemnified party under Section 11.2 or 11.3 of notice of the commencement of any Proceeding against it, such indemnified party will, if a claim is to be made against an indemnifying party under such Section, give notice to the indemnifying party of the commencement of such claim, but the failure to notify the indemnifying party will not relieve the indemnifying party of any liability that it may have to any indemnified party, except to the extent that the indemnifying party demonstrates that the defense of such action is prejudiced by the indemnifying party's failure to give such notice.
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(b) If any Proceeding referred to in Section 11.9(a) is brought against an indemnified party and it gives notice to the indemnifying party of the commencement of such Proceeding, the indemnifying party will be entitled to participate in such Proceeding and, to the extent that it wishes (unless (i) the indemnifying party is also a party to such Proceeding and the indemnified party determines in good faith that joint representation would be inappropriate, or
(ii) the indemnifying party fails to provide reasonable assurance to the indemnified party of its financial capacity to defend such Proceeding and provide indemnification with respect to such Proceeding), to assume the defense of such Proceeding with counsel satisfactory to the indemnified party and, after notice from the indemnifying party to the indemnified party of its election to assume the defense of such Proceeding, the indemnifying party will not, as long as it diligently conducts such defense, be liable to the indemnified party under this Section 10 for any fees of other counsel or any other expenses with respect to the defense of such Proceeding, in each case subsequently incurred by the indemnified party in connection with the defense of such Proceeding, other than reasonable costs of investigation. If the indemnifying party assumes the defense of a Proceeding, the indemnified party will have no liability with respect to any compromise or settlement of such claims effected without its consent which shall not be unreasonably withheld.
(c) Notwithstanding the foregoing, if an indemnified party determines in good faith that there is a reasonable probability that a Proceeding may adversely affect it or its affiliates other than as a result of monetary damages for which it would be entitled to indemnification under this Agreement, the indemnified party may, by notice to the indemnifying party, assume the right to defend, compromise or settle such Proceeding, but the indemnifying party will not be bound by any determination of a Proceeding so defended or any compromise or settlement effect without its consent (which may not be unreasonably withheld).
11.10 Procedure for Indemnification - Other Claims. A claim for indemnification for any matter not involving a third-party claim may be asserted by notice to the party from whom indemnification is sought.

11.11 Shareholder Representative.
(a) The ASA Shareholders have agreed to appoint one person to act as their representative, attorney in fact and proxy with respect to certain matters specified in this Agreement, the Escrow Agreement and the Registration Rights Agreement (the "Shareholder Representative"). The ASA Shareholders have designated Ellen A. Hennessy as the initial Shareholder Representative. The Shareholder Representative may resign at any time, and a Shareholder Representative may be removed by the vote of persons who were ASA Shareholders. In the event of the death, resignation or removal of the Shareholder Representative, a new Shareholder Representative shall be appointed by a vote of ASA Shareholders, such appointment to become effective upon the written acceptance thereof by the new Shareholder Representative. Any failure by the ASA Shareholders to appoint a new Shareholder Representative upon the death, resignation or removal of the Shareholder Representative
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shall not have the effect of releasing the ASA Shareholders from any liability under this Agreement, the Escrow Agreement or otherwise.
(b) The Shareholder Representative shall have exclusive power and authority to execute and deliver the Escrow Agreement and the Registration Rights Agreement on behalf of the ASA Shareholders and each of the ASA Shareholders hereby authorizes and directs the Shareholder Representative to execute and deliver, upon the Closing, the Escrow Agreement and the Registration Rights Agreement on its behalf and agrees to be bound by the provisions thereof in the same manner as if such ASA Shareholder was an original party thereto. The Shareholder Representative shall have such powers and authority as are necessary to carry out the functions assigned to the Shareholder Representative under this Agreement, the Escrow Agreement and the Registration Rights Agreement (including with respect to claims for indemnification pursuant to this Article 11, the Escrow Agreement and the Registration Rights Agreement); provided, however, that the Shareholder Representative will have no obligation to act on behalf of the ASA Shareholders, except as expressly provided herein and in the Escrow Agreement and the Registration Rights Agreement. The Shareholder Representative will at all times be entitled to rely on any directions received from the ASA Shareholders. The Shareholder Representative shall, at the expense of the ASA Shareholders, be entitled to engage such counsel, experts and other agents and consultants as they shall deem necessary in connection with exercising their powers and performing their function hereunder and (in the absence of bad faith on the part of the Shareholder Representative) shall be entitled to conclusively rely on the opinions and advice of such persons.
(c) The Shareholder Representative shall not be entitled to any fee, commission or other compensation for the performance of its services hereunder, but shall be entitled to the payment of all his or her reasonable expenses incurred as the Shareholder Representative, which expenses shall be payable from the proceeds of the Escrow Shares or such other property held in escrow from time to time under the Escrow Agreement or, at the option of the ASA Shareholders, cash. In connection with this Agreement, the Escrow Agreement, the Registration Rights Agreement and any instrument, agreement or document relating hereto or thereto, and in exercising or failing to exercise all or any of the powers conferred upon the Shareholder Representative hereunder, the Shareholder Representative shall incur no responsibility whatsoever to any Shareholder by reason of any error in judgment or other act or omission performed or omitted hereunder or in connection with this Agreement, the Escrow Agreement, the Registration Rights Agreement or any such other agreement, instrument or document, excepting only responsibility for any act or failure to act which represents willful misconduct. Each ASA Shareholder shall indemnify, pro rata based upon such holder's percentage interest, the Shareholder Representative against all losses, damages, liabilities, claims, obligations, costs and expenses, including reasonable attorneys', accountants' and other experts' or consultant's fees and the amount of any judgment against the Shareholder Representative, of any nature whatsoever (including, but not limited to, any and all expense whatsoever reasonably incurred in investigating, preparing or defending
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against any litigation, commenced or threatened or any claims whatsoever), arising out of or in connection with any claim, investigation, challenge, action or proceeding or in connection with any appeal thereof, relating to the acts or omissions of the Shareholder Representative hereunder or under the Escrow Agreement, the Registration Rights Agreement or otherwise. The foregoing indemnification shall not apply in the event of any action or proceeding which finally adjudicates the liability of the Shareholder Representative hereunder for his or her gross negligence or willful misconduct. In the event of any indemnification hereunder, upon written notice from Shareholder Representative to the ASA Shareholders as to the existence of a deficiency toward the payment of any such indemnification amount, each such holder shall promptly deliver to the Shareholder Representative full payment of his or her ratable share of the amount of such deficiency, in accordance with such ASA Shareholder's percentage interest.
(d) All of the indemnities, immunities and powers granted to the Shareholder Representative under this Agreement shall survive the Closing and/or any termination of this Agreement, the Escrow Agreement and/or the Registration Rights Agreement.
Article 12
MISCELLANEOUS
12.1 Press Releases and Public Announcements. No Party shall issue any press release or make any public announcement relating to the subject matter of this Agreement prior to the Closing without the prior written approval of Parent and ASA Acquisition.

12.2 No Third Party Beneficiaries. (a) This Agreement shall not confer any rights or remedies upon any Person other than the Parties and their respective successors and permitted assigns except that Sections 8.2, 8.3 and 8.4 hereof are intended to confer rights and remedies on the Persons specified therein and the rights and remedies under 8.2 and 8.4 shall be enforceable by the Persons specified therein. The rights and remedies under Section 8.3 shall be enforceable by a committee of not less than three (3) Persons who shall initially be Beverly Landstrom, Kaylan Basu and James Hess (collectively, the "Third Party Beneficiaries Representatives"). In the event any vacancy occurs on such committee, the remaining Third Party Beneficiaries Representatives shall appoint a successor.
(b) All disputes between the Parties arising out of or concerning the rights and remedies conferred on any Person in Section 8.3 shall be resolved first by a meeting of one or more members of the Third Party Beneficiaries Representatives and the Chairman of Aon Consulting Worldwide, Inc. to be held not less than fourteen (14) days following delivery of written notice of such dispute, and in the event such dispute is not resolved through such meeting or within thirty (30) days following such meeting, the dispute shall be submitted to an arbitration to be held in New York City, pursuant to the arbitration rules of the American Arbitration Association (the "AAA") and shall be
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presided over by an arbitrator selected jointly by Parent and the Third Party Beneficiaries Representatives. Regardless of whether or not they are the prevailing parties, to the extent there exists a "reasonable basis" for a claim submitted to arbitration using such standards as acceptable under ERISA, the Third Party Beneficiaries Representatives shall be entitled to reimbursement of all reasonable costs, fees and expenses, including reasonable attorneys' fees, of such arbitration. The award of the arbitrator shall be binding, final, and subject to enforcement in the courts of the State of New Jersey. To the extent an issue arising under Section 8.3 which would affect more than one Person is arbitrated, the final resolution of such issue shall apply to all affected Persons and the Third Party Beneficiaries Representatives shall not be entitled to commence another arbitration in respect of such issue.
12.3 Entire Agreement. This Agreement (including the documents referred to herein) constitutes the entire agreement among the Parties with respect to the subject matter hereof and supersedes any prior agreements, by or among the Parties, written or oral, to the extent they are related in any way to the subject matter hereof.

12.4 Succession and Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties named herein and their respective successors and permitted assigns. No Party may assign either this Agreement or any of his rights, interests, or obligations hereunder without the prior written approval of Parent and ASA Acquisition.

12.5 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of which together will constitute one and the same instrument.

12.6 Headings. The section headings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement.

12.7 Notices. All notices, requests, demands, claims, and other communications hereunder will be in writing. Any notice, request, demand, claim, or other communication hereunder shall be deemed duly given if (and then two business days after) it is sent by registered or certified mail, return receipt requested, postage prepaid, and addressed to the intended recipient as set forth below:
If to ASA Acquisition:
Actuarial Sciences Associates, Inc.
270 Davidson Avenue
Somerset, New Jersey 08873
Attn: Corporate Secretary Telecopy: (732) 302-2191
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With copy to:
Weil, Gotshal & Manges LLP 767 Fifth Avenue
New York, New York 10153 Attn: Stephen M. Besen, Esq.
Telecopy: (212) 310-8007
If to Parent and Merger Subsidiary:
Aon Corporation
123 North Wacker Drive
Chicago, Illinois 60606
Attn: Donald Ingram, Chairman of Aon Consulting Worldwide, Inc. Telecopy: (312) 701-4960
With copy to:
Aon Corporation
123 North Wacker Drive Chicago, Illinois 60606 Attn: Richard Barry
Telecopy: (312) 701-2166
Any Party may send any notice, request, demand, claim, or other communication hereunder to the intended recipient at the address set forth above using any other means (including personal delivery, expedited courier, messenger service, telecopy, telex, ordinary mail, or electronic mail), but no such notice, request, demand, claim, or other communication shall be deemed to have been duly given unless and until it actually is received by the intended recipient. Any Party may change the address to which notices, requests, demands, claims, and other communications hereunder are to be delivered by giving the other Parties notice in the manner herein set forth.
12.8 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW JERSEY.

12.9 Amendments and Waivers. This Agreement may be amended by action taken by ASA Acquisition, Parent and Merger Subsidiary at any time before or after approval of the Merger by the Company Requisite Vote but, after any such approval, no amendment shall be made which requires the approval of such stockholders under applicable Law without such approval. This Agreement may not be amended except by an instrument in writing signed on behalf of the parties hereto. No waiver by any Party of any default, misrepresentation, or breach of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default,
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misrepresentation, or breach of warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent such occurrence.
12.10 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other situation or in any other jurisdiction.

12.11 Expenses. Each Party shall bear its own costs and expenses (including legal fees and expenses) incurred in connection with the preparation, negotiation, execution and delivery of this Agreement and the transactions contemplated hereby.

12.12 Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement. Any reference to any federal, state, local, or foreign statute or law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise. The word "including" shall mean including without limitation. Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and the singular forms of nouns and pronouns shall include the plural, and vice versa. The Parties intend that each representation, warranty, and covenant contained herein shall have independent significance. If any Party has breached any representation, warranty, or covenant contained herein in any respect, the fact that there exists another representation, warranty, or covenant relating to the same subject matter (regardless of the relative levels of specificity) which the Party has not breached shall not detract from or mitigate the fact that the Party is in breach of the first representation, warranty, or covenant.

12.13 Incorporation of Exhibits and Schedules. The Exhibits and Schedules identified in this Agreement are incorporated herein by reference and made a part hereof.

12.14 Specific Performance. Each of the Parties acknowledges and agrees that the other Parties would be damaged irreparably in the event any of the provisions of this Agreement are not performed in accordance with their specific terms or otherwise are breached. Accordingly, each of the Parties agrees that the other Parties shall be entitled to an injunction or injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically this Agreement and the terms and provisions hereof in any action instituted in any court of the United States or any state thereof having jurisdiction over the Parties and the matter (subject to the provisions set forth in Section 11.15 below), in addition to any other remedy to which they may be entitled, at law or in equity.
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12.15 Submission to Jurisdiction. Each of the Parties submits to the jurisdiction of any federal court sitting in the State of New Jersey in any action or proceeding arising out of or relating to this Agreement and agrees that all claims in respect of the action or proceeding may be heard and determined in any such court.
[signature pages follow]
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[MERGER AGREEMENT SIGNATURE PAGE]
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first above written.
AON CORPORATION

By: /s/ Patrick G. Ryan
   --------------------------------
     Name:  Patrick G. Ryan
     Title: Chairman & Chief
            Executive Officer

AON KEITH ACQUISITION CORP.

By: /s/ Richard E. Barry
   --------------------------------
     Name:  Richard E. Barry
     Title: Vice President

ASA ACQUISITION CORP.

By: /s/ Michael J. Gullota
   --------------------------------
     Name:  Michael J. Gullota
     Title: President and CEO

SHAREHOLDER REPRESENTATIVE

/s/ Ellen A. Hennessy
--------------------------------
Ellen A. Hennessy
(as to Section 11.11 only)
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Exhibit 2(b)
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT, dated as of October 2, 2000 (this "Agreement"), is made by and between AON CORPORATION, a Delaware corporation (the "Company"), and ELLEN A. HENNEESSY (the "Representative") for the benefit of the persons listed on Schedule I (collectively, the "Stockholders" and individually a "Stockholder").
W I T N E S S E T H:
WHEREAS, the Company has acquired 100% of the issued and outstanding capital stock of ASA Acquisition Corp., Inc., a New Jersey corporation ("ASA

Acquisition") effected through the merger (the "Merger") of a wholly-owned subsidiary of the Company ("Merger Subsidiary") with and into ASA Acquisition, with ASA Acquisition being the surviving corporation in the Merger, pursuant to the terms and conditions set forth in an Agreement and Plan of Merger dated as of August 22, 2000 (the "Merger Agreement") by and among the Company, Merger Subsidiary and ASA Acquisition;

WHEREAS, pursuant to the terms and subject to the conditions set forth in the Merger Agreement, each share of common stock of ASA Acquisition shall be converted into the right to receive shares of common stock, $1.00 par value per share, of Parent (the "Common Stock") in accordance with Section 4.1 of the Merger Agreement (the "Merger Shares");

WHEREAS, pursuant to the Merger Agreement and in connection with the Merger, the Company has agreed to undertake to register the Merger Shares and the Contingent Merger Shares (as defined below) under the Securities Act of 1933, as amended, and the rules and regulations thereunder (collectively, the "Securities Act"), in accordance with, and subject to, the terms hereof; and
WHEREAS, the Representative has been appointed by each Stockholder to act as its representative with respect to certain matters relating to this Agreement.
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Stockholders hereby agree as follows:
1. Definitions. As used in this Agreement, the following terms have the following meanings:

(a) "Closing Date" means the date the Merger and the other transactions contemplated by the Merger Agreement are consummated in accordance with the terms thereof.

(b) "Commission" means the United States Securities and Exchange Commission, or any other federal agency at the time administering the Securities Act and the Exchange Act.

(c) "Contingent Merger Shares" means the additional shares of Common Stock issuable by the Company pursuant to Section 4.5 of the Merger Agreement.

(d) The term "Holder" means, initially a Stockholder, and thereafter, any person who at a given time is the holder of record of any Registrable Securities so long as such person holds such Registrable Securities as a result of transfers or assignments in compliance with Section 9 hereof.

(e) "Initial Registration Statement" means the Registration Statement referred to in Section 2(a) hereof.

(f) "Register," "Registered" and "Registration" refer to a registration effected by preparing and filing a Registration Statement or Statements in compliance with the Securities Act, and the declaration or ordering of effectiveness of such Registration Statement by the Commission.

(g) "Registrable Securities" means the (i) the Merger Shares, (ii) the Contingent Merger Shares, and (iii) any Common Stock of the Company issued in respect of the Merger Shares or the Contingent Merger Shares (as a result of stock splits, stock dividends, reclassifications, recapitalizations, or similar events); provided, however, that shares that are Registrable Shares shall cease to be Registrable Shares (A) upon a transfer by a Stockholder in a transaction in which its registration rights under this Agreement are not assigned pursuant to Section 9 of this Agreement, or (B) upon any sale of such shares pursuant to a Registration Statement or Rule 144 under the Securities Act.

(h) "Registration Statement" means a registration statement of the Company under the Securities Act (except a form exclusively for the sale or distribution of securities in connection with an employee stock option or other compensatory plan or for use exclusively in connection with a business combination), the prospectus contained therein and all amendments and supplements to such Registration Statement, including post-effective amendments, all exhibits and all material incorporated by reference in such Registration Statement.

2. Mandatory Registration.
(a) The Company shall prepare and, as soon as practicable but in no event later than thirty (30) days after the Closing Date, file with the Commission an Initial Registration Statement on Form S-3, covering the resale of all of the Registrable Securities pursuant to an offering to be made on a continuous basis under Rule 415 of the Securities Act. In the event that Form S-3 is unavailable for such a registration, the Company shall use such other form as is available for such a registration. The Initial Registration Statement prepared pursuant hereto shall register the resale of the Merger Shares and the Contingent Merger Shares issued in connection with the Merger.
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(b) To the extent following the Merger the Company issues any Contingent Merger Shares pursuant to Section 4.5 of the Merger Agreement and such Contingent Merger Shares are not able to be registered on the Initial Registration Statement, the Company shall, within ten (10) days after the date such Contingent Merger Shares are so issued file with the Commission an additional Registration Statement on Form S-3, or such other appropriate form, to register such Contingent Merger Shares.
(c) The Company shall at all times use its best efforts to file each required Registration Statement or amendment to a Registration Statement as soon as possible after the date the Company becomes obligated to file such Registration Statement or amendment, as the case may be, and to cause each such Registration Statement or amendment to become effective as soon as possible thereafter. No securities of the Company other than the Registrable Securities shall be included in the Initial Registration Statement (or any related Registration Statement).
(d) The Company shall use its best efforts to keep the Registration Statement (and each other related Registration Statement) effective at all times until such date as is the earliest of (i) the date on which all of the Registrable Securities have been sold, and (ii) the date which is two years following the later of (A) the date on which the Registration Statement was declared effective and (B) the date of issuance of the Contingent Merger Shares (the "Registration Period").
(e) The Company represents and warrants that it meets all of the registrant requirements for the use of Form S-3, and the Company agrees and covenants that it shall file all reports required to be filed by the Company with the Commission in a timely manner, and shall take such other actions as may be necessary to maintain such eligibility for the use of Form S-3 at all times during the Registration Period.
3. Obligations of the Company. In connection with the registration of the Registrable Securities, the Company shall do each of the following:

(a) Prepare and file with the Commission the Registration Statements required by Section 2 of this Agreement and such amendments (including post- effective amendments) and supplements to the Registration Statement and the prospectuses used in connection with the Registration Statement, each in such form as to which the Holders and their counsel identified to the Company (the "Holders' Counsel") shall not have reasonably objected, as may be necessary to keep the Registration Statements effective at all times during the Registration Period, and, during the Registration Period, comply with the provisions of the Securities Act until such time as all of such Registrable Securities have been disposed of in accordance with the intended methods of disposition by the Holders as set forth in the Registration Statement;
(b) Furnish to the Holders and the Holders' Counsel, promptly after the same is prepared and publicly distributed, filed with the Commission, or received by the Company, a copy of each Registration Statement, each preliminary prospectus, each final prospectus and all amendments and supplements thereto, and such other documents as the Holders (acting through Holders' Counsel) may reasonably request in order to facilitate the disposition of their Registrable Securities;
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(c) Furnish to the Holders' Counsel copies of any correspondence between the Company and the Commission with respect to any Registration Statement or amendment or supplement thereto filed pursuant to this Agreement;
(d) Use its best efforts to (i) register and qualify the Registrable Securities covered by the Registration Statement under such other securities or blue sky laws of such jurisdictions as the Holders (acting through Holders' Counsel) may reasonably request, (ii) prepare and file in those jurisdictions such amendments (including post-effective amendments) and supplements to such registrations and qualifications as may be necessary to maintain the effectiveness thereof at all times during the Registration Period, (iii) take such other actions as may be necessary to maintain such registrations and qualifications in effect at all times during the Registration Period, and (iv) take all other actions necessary or advisable to qualify the Registrable Securities for sale in such jurisdictions, provided, that in connection therewith, the Company shall not be required to qualify as a foreign corporation or to file a general consent to the service of process in any jurisdiction;
(e) Use its best efforts to list the Registrable Securities on the New York Stock Exchange or such other stock exchange as the Company's securities are then listed, and file any filings required by the New York Stock Exchange or such other stock exchange necessary to so list the Registrable Securities and to maintain the listing of the Company's securities thereon;
(f) As promptly as practicable after becoming aware of such event, notify each Holder who holds Registrable Securities being sold of the occurrence of any event of which the Company has knowledge, as a result of which the prospectus included in the Registration Statement, as then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein in order to make the statements therein, in light of the circumstances under which they were made, not misleading, and to use its best efforts to promptly prepare a supplement or amendment to each Registration Statement or other appropriate filing with the Commission to correct such untrue statement of omission, and to deliver a number of copies of such supplement or amendment to the Holders as the Holders (acting through Holders' Counsel) may reasonably request;
(g) As promptly as practicable after becoming aware of such event described in Section 3(f) above, notify each Holder who holds Registrable Securities being sold (or, in the event of an underwritten offering, the managing underwriters) of the issuance by the Commission of any stop order or other suspension of the effectiveness of the Registration Statement at the earliest possible time, and to use its best efforts to promptly obtain the withdrawal of such stop order or other suspension of effectiveness; and
(h) Within [three (3)] business days after a Registration Statement which includes Registrable Securities is ordered effective by the Commission, the Company shall deliver, and shall cause legal counsel selected by the Company to deliver, to the transfer agent for the Registrable Securities (with copies to the Holder's Counsel) an appropriate instruction and opinion of such counsel which will allow the Registrable Securities to be sold without restriction or delay.
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4. Obligations of the Holders. In connection with the registration of the Registrable Securities, each Holders shall have the following obligations:

(a) At the written request of the Company not later than fifteen (15) business days prior to the anticipated filing date, furnish to the Company such information regarding such Holder, the Registrable Securities held by such Holder, and the intended method of disposition of the Registrable Securities held by such Holder, as shall be reasonably required to effect the Registration of such Registrable Securities, and the Holders shall execute such documents in connection with such registration as the Company may reasonably request. The Company shall notify the Holders' Counsel of the information the Company requires from each Holder to be included in the Registration Statement. If the Company has given proper notice under the first sentence of this Section 4(a) and within two (2) business days of the anticipated filing date of the Registration Statement the Company has not received the requested information from a Holder (a "Non-Responsive Holder"), then the Company may file the Registration Statement without including the Registrable Securities of such Non- Responsive Holder.
(b) Each Holder, by its acceptance of the Registrable Securities, agrees to cooperate with the Company as reasonably requested by the Company in connection with the preparation and filing of any Registration Statement hereunder; and
(c) Each Holder agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in Section 3(f) or 3(g) above, it will immediately discontinue disposition of its Registrable

Securities pursuant to the Registration Statement covering such Registrable Securities until such copies of the supplemented or amended prospectus contemplated by Section 3(f) or 3(g) shall be furnished to the Holders.

5. Expenses of Registration. The Company will pay all Registration Expenses (as defined below) of all registrations under this Agreement. For purposes of this Section, the term "Registration Expenses" shall mean all expenses incurred by the Company in complying with this Agreement, including, without limitation, all registration and filing fees, exchange listing fees, printing expenses, fees and disbursements of counsel for the Company and the reasonable fees and expenses of one (1) counsel selected by the selling Holders to represent the selling Holders, state Blue Sky fees and expenses, the expense of any special or annual audits incident to or required by any such registration and any internal expenses of the Company, but excluding the fees and expenses of selling Holders' own counsel (other than the counsel selected to represent all selling Holders).

6. Indemnification. In the event of any registration of any of the Registrable Shares under the Securities Act pursuant to this Agreement:

(a) (i) The Company will indemnify and hold harmless (A) each Holder, and (B) each officer, director, shareholder, member, employee, successor and assignee of any Holder and each person, if any, who controls (collectively, the "Affiliates") any Holder within the meaning of the Securities Act or the Exchange Act of 1934, as amended (the "Exchange Act"), (each, an "Indemnified Person"), against any losses, claims, damages, amount paid in settlement or compromise with the prior written consent of the
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Company (such consent not to be unreasonably withheld, delayed or conditioned), liabilities, judgements, fines, fees, interest, penalties or expenses (including reasonable fees and expenses of attorneys) (joint or several) incurred (collectively, "Claims") to which any of them may become subject under the Securities Act, the Exchange Act or otherwise, insofar as such Claims (or actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement or any post-effective amendment thereof or the omission or alleged omission to state therein a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances in which they were made, not misleading, (ii) any untrue statement or alleged untrue statement of a material fact contained in any preliminary prospectus if used prior to the effective date of such Registration Statement, or contained in the final prospectus (as amended or supplemented, if the Company files any amendment thereof or supplement thereto with the Commission) or the omission to state therein any material fact necessary in order to make the statements made therein, in light of the circumstances under which they were made, not misleading, or (iii) any violation or alleged violation by the Company of the Securities Act, the Exchange Act, any state or foreign securities law or any rule or regulation under the Securities Act, the Exchange Act or any state or foreign securities law. The Company shall, subject to the provisions of Section 6(b) below, reimburse each Holder (and each Holder's Affiliates), promptly as

such expenses are reasonably incurred and are due and payable, for any legal and other costs, expenses and disbursements in giving testimony or furnishing documents in response to a subpoena or otherwise, including without limitation, the costs, expenses and disbursements, as and when incurred, of investigating, preparing or defending any such action, suit, proceeding or investigation (whether or not in connection with litigation in which any Holder or the Holder's Affiliates is a party), incurred by it in connection with the investigation or defense of any such Claim. Notwithstanding anything to the contrary contained herein, the indemnification agreement contained in this
Section 6(a) shall not (i) apply to any Claim arising out of or based upon a modification which occurs in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of any Indemnified Person expressly for use in connection with the preparation of the Registration Statement or any such amendment thereof or supplement thereto; (ii) with respect to any preliminary prospectus, inure to the benefit of any such person from whom the person asserting any such Claim purchased the Registrable Securities that are the subject thereof (or to the benefit of any person controlling such person) if the untrue statement or omission of material fact contained in the preliminary prospectus was corrected in the final prospectus, as then amended or supplemented, if such final prospectus was timely made available by the Company pursuant to Section 3(b) hereof and such person failed to deliver the final prospectus to the person asserting such Claim; (iii) be available to the extent that such Claim is based upon a failure of the Holder to deliver or to cause to be delivered the prospectus made available by the Company, if such prospectus was timely made available by the Company pursuant to Section 3(b) hereof; or
(iv) apply to amounts paid in settlement of any Claim if such settlement is effected without the prior written consent of the Company, which consent shall not be unreasonably withheld. The Company will reimburse any such Holder for any legal or any other expenses reasonably incurred by such Holder in connection with investigating or defending any such loss, claim, damage, liability or action if the statement or omission was made in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of such seller, specifically for use in connection with the preparation of such Registration Statement,
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prospectus, amendment or supplement. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of the Indemnified Person and shall survive the transfer of the Registrable Securities by the Holders pursuant to Section 9.

(ii) Each Holder, severally and not jointly, will indemnify the Company and its Affiliates against any Claims arising out of or based upon (a) any untrue statement or alleged untrue statement of a material fact in reliance and in conformity with information supplied in writing by or on behalf of such Holder expressly for use in any Registration Statement or any post-effective amendment thereof or the omission or alleged omission to state therein a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances in which they were made, not misleading, or (b) any untrue statement or alleged untrue statement of a material fact in reliance and in conformity with information supplied in writing by or on behalf of such Holder expressly for use in any preliminary prospectus if used prior to the effective date of such Registration Statement, or contained in the final prospectus (as amended or supplemented, if the Company files any amendment thereof or supplement thereto with the Commission) or the omission to state therein any material fact necessary in order to make the statements made therein, in light of the circumstances under which they were made, not misleading; provided, however, that the Holder shall be liable under this Section6(b) for only that amount of losses, claims, damages and liabilities as does not exceed the proceeds to such Holder as a result of the sale of Registrable Securities pursuant to such registration. Each such Holder will reimburse the Company for any legal or any other expenses reasonably incurred by the Company in connection with investigating or defending any such loss, claim, damage, liability or action if the statement or omission was made in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of such seller, specifically for use in connection with the preparation of such Registration Statement, prospectus, amendment or supplement. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of the Holder and shall survive the transfer of the Registrable Securities by the Holders pursuant to Section 9.

(b) Promptly after receipt by an Indemnified Person under this Section 6 of notice of the commencement of any action (including any governmental

action), such Indemnified Person shall, if a Claim in respect thereof is to be made against any indemnifying party under this Section 6, deliver to the indemnifying party a written notice of the commencement thereof, and the indemnifying party shall have the right to participate in, and to the extent that the indemnifying party so desires, jointly with any other indemnifying party similarly notified, to assume control of the defense thereof with counsel mutually satisfactory to the indemnifying party and the Indemnified Person,

provided, however, that an Indemnified Person shall have the right to retain its own counsel with the reasonable fees and expenses to be paid by the indemnifying party, if, in the reasonable opinion of counsel retained by the indemnifying party, the representation by such counsel of the Indemnified Person and the indemnifying party would be inappropriate due to actual or potential differing interests between such Indemnified Person and any other party represented by such counsel in such proceeding. In such event, the Company shall pay for only one separate legal counsel for the Holder (other than local counsel), and such legal counsel shall be selected by the Holder. The failure to deliver written notice to an indemnifying party within a reasonable time after the commencement of any such action shall not relieve such
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indemnifying party of any liability to the Indemnified Person under this
Section 6, except to the extent that the indemnifying party is materially prejudiced in its ability to such action. The indemnification required by this
Section 6 shall be made by periodic payments of the amount thereof during the course of the investigation or defense, as such expense, loss, damage or liability is incurred and is due and payable.
(c) No indemnifying party, in the defense of any such claim or litigation, shall, except with the consent of each Indemnified Party, consent to entry of any judgment or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Person of an unconditional and irrevocable release from all liability in respect of such claim or litigation.
7. Contribution. In order to provide for just and equitable contribution in circumstances in which the indemnification provided for in
Section 6 is due in accordance with its terms but for any reason is held to be unavailable to an Indemnified Person in respect to any losses, claims, damages and liabilities referred to herein, then the indemnifying party shall, in lieu of indemnifying such Indemnified Person, contribute to the amount paid or payable by such Indemnified Person as a result of such losses, claims, damages or liabilities to which such party may be subject in proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and the Indemnified Person on the other in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and the Indemnified Person shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of material fact related to information supplied by the Indemnifying Party or the Indemnified Person and the parties' relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The Company and the Holders agree that it would not be just and equitable if contribution pursuant to this Section 7 were determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to above. Notwithstanding the provisions of this
Section 7, (a) in no case shall any one Holder be liable or responsible for any amount in excess of the net proceeds received by such Holder from the offering of Registrable Shares and (b) the Company shall be liable and responsible for any amount in excess of such proceeds; provided, however, that no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution for any person who was not guilty of such fraudulent misrepresentation. Any party entitled to contribution will, promptly after receipt of notice of commencement of any action, suit or proceeding against such party or parties under Section 6, notify such party or parties from whom such contribution may be sought, but the omission so to notify such party or parties from contribution may be sought shall not relieve such party from any other obligation it or they may have thereunder or otherwise under this Section. No party shall be liable for contribution with respect to any action, suit, proceeding or claim settled without its prior written consent, which consent shall not be unreasonably withheld.

8. Reports Under Exchange Act. With a view to making available to the Holders the benefits of Rule 144 promulgated under the Securities Act or any other similar rule or regulation of the Commission that may at any time permit the Holders to sell
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securities of the Company to the public without registration ("Rule 144"), the Company agrees to:
(i) make and keep public information available, as those terms are understood and defined in Rule 144;
(ii) file with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act and the Exchange Act; and
(iii) furnish to each Holder so long as such Holder owns Registrable Securities, promptly upon request, (i) a written statement by the Company that it has complied with the reporting requirements of the Securities Act and the Exchange Act, (ii) a copy of the most recent annual or periodic report of the Company and such other reports and documents so filed by the Company, and (iii) such other information as may be reasonably requested to permit such Holder to sell such securities pursuant to Rule 144 without registration.
9. Assignment of the Registration Rights. The rights to have the Company register Registrable Securities pursuant to this Agreement shall be automatically assigned by a Holder to any transferee of all or any portion of the Merger Shares or the Contingent Merger Shares held by such Holder if: (a) the Company is furnished with written notice of (i) the name and address of such transferee or assignee, and (ii) the securities with respect to which such registration rights are being transferred or assigned; and (b) the transferee or assignee agrees in writing with the Company to be bound by all of the provisions contained herein.

10. Amendment of Registration Rights. Any provision of this Agreement may be amended and the observance thereof may be waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent of the Company and the Holders of at least fifty percent (50%) of the Registrable Securities. Any amendment or waiver effected in accordance with this Section 10 shall be binding upon all Holders and the Company.

11. Stockholders' Representative. The Representative shall have exclusive power and authority to execute and deliver this Agreement on behalf of the Holders and each of the Holders has authorized the Representative to execute and deliver this Agreement on its behalf and agrees to be bound by the terms hereof in the same manner as if such Holder was an original party hereto. The Representative shall have such authority and power as shall be necessary to accept and deliver on behalf of the Holders all notices, requests, demands, claims and other communications hereunder and in connection with the registration rights granted pursuant hereto, including, without limitation, with respect to Claims for indemnification and contribution pursuant to Sections 6 and 7 hereof. The Representative shall be entitled to the benefit of the

provisions set forth in Section 11.11 of the Merger Agreement.

12. Miscellaneous.
(a) All notices, requests, demands, claims, and other communications
-9-

hereunder will be in writing. Any notice, request, demand, claim, or other communication hereunder shall be deemed duly given if (and then two business days after) it is sent by registered or certified mail, return receipt requested, postage prepaid, and addressed to the intended recipient as set forth below:
If to the Company: Aon Consulting
123 North Wacker Drive Chicago, Illinois 60606 Attention: Donald Ingram, Chairman Telecopy: (312) 701-4960
With copy to:
Aon Corporation 123 North Wacker Drive Chicago, Illinois 60606 Attn: Richard Barry Telecopy: (312) 701-2166
If to the Holders: To the Representative:
c/o Actuarial Sciences Associates, Inc.
270 Davidson Avenue
Somerset, New Jersey 08873
Attention: Ellen A. Hennessy
Telecopy: (732) 356-0425
Any party may send any notice, request, demand, claim, or other communication hereunder to the intended recipient at the address set forth above using any other means (including personal delivery, expedited courier, messenger service, telecopy, telex, ordinary mail, or electronic mail), but no such notice, request, demand, claim, or other communication shall be deemed to have been duly given unless and until it actually is received by the intended recipient. Any Party may change the address to which notices, requests, demands, claims, and other communications hereunder are to be delivered by giving the other parties notice in the manner herein set forth
(b) Failure of any party to exercise any right or remedy under this Agreement or otherwise, or delay by a party in exercising such right or remedy, shall not operate as a waiver thereof.
(c) This Agreement shall be governed by and interpreted in accordance with the laws of the State of New York.
(d) The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of, this Agreement.
(e) If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such validity or unenforceability shall not affect the validity or
-10-

enforceability of the remainder of this Agreement or the validity or enforceability of this Agreement in any other jurisdiction. Subject to the provisions of Section 10 hereof, this Agreement may be amended only by an instrument in writing signed by the party to be charged with enforcement.
(f) This Agreement constitutes the entire agreement among the parties hereto with respect to the subject matter hereof. This Agreement supersedes all prior agreements and understandings among the parties hereto with respect to the subject matter hereof.
(g) Subject to the requirements of Section 9 hereof, this Agreement shall inure for the benefit of and be binding upon the successors and assigns of each of the parties hereto.
(h) This Agreement may be signed in one or more counterparts, each of which shall be deemed an original.
-11-

IN WITNESS WHEREOF, this Registration Rights Agreement has been duly executed by each of the undersigned.
AON CORPORATION

    /s/ Patrick G. Ryan
By: __________________________________
    Name:  Patrick G. Ryan
    Title: President & Chief Executive Officer

REPRESENTATIVE

/s/ Ellen A. Hennessy
______________________________________
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Exhibit 5
November 2 , 2000
Aon Corporation
123 North Wacker Drive
Chicago, Illinois 60660
Re: Registration of Common Stock
Ladies and Gentlemen:
I am Senior Counsel and Assistant Secretary of Aon Corporation (the "Company"). I refer to the Registration Statement on Form S-3 (the "Registration Statement") being filed by the Company, with the Securities and Exchange Commission (the SEC") under the Securities Act of 1933, as amended (the "Securities Act"), relating to the registration of 3,865,193 shares of the Company's common stock, par value $1.00 per share ("Common Stock").
I am familiar with the proceedings to date with respect to the proposed issuance and sale of the Common Stock and have examined such records, documents and questions of law, and satisfied myself as to such matters of fact, as I have considered relevant and necessary as a basis for this opinion.
In rendering the opinions expressed below, I have assumed the authenticity of all documents submitted to me as originals and the conformity to the originals of all documents submitted to me as copies. In addition, I have assumed and have not verified the accuracy as to factual matters of each document I reviewed.
Based on the foregoing, I am of the opinion that:
1. The Company is duly incorporated and validly existing under the laws of the State of Delaware.
2. The Company has corporate power and authority to authorize and issue the Common Stock.
3. The shares of Common Stock have been validly issued, and are fully paid and nonassessable.
This opinion letter is limited to the General Corporation Law of the State of Delaware, the laws of the State of Illinois and the federal laws of the United States of America.

For the purposes of this opinion letter, I have assumed that, at the time of the issuance, sale and delivery of Common Stock: (i) the authorization thereof by the Company will not have been modified or rescinded, and there will not have occurred any change in law affecting the validity, legally binding character or enforceability thereof; (ii) the terms and conditions of Common Stock will be as expressly contemplated by the Registration Statement; and (iv) the Second Restated Certificate of Incorporation, as amended, and the By-Laws of the Company, as currently in effect, will not have been modified or amended and will be in full force and effect.
I do not find it necessary for the purposes of this opinion letter to cover, and accordingly I express no opinion as to, the application of the securities or blue sky laws of the various states or the District of Columbia to sales of the Common Stock.
I hereby consent to the filing of this opinion letter as an Exhibit to the Registration Statement and to all references to me under the caption "Validity of Securities" in the Prospectus forming a part of the Registration Statement. In giving such consent, I do not hereby admit that I am within the category of persons whose consent is required by Section 7 of the Securities Act of the related rules and regulations promulgated by the SEC.
Very truly yours,

/s/ Richard E. Barry

Richard E. Barry

REB:ks

Exhibit 23(b)
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS
We consent to the reference to our firm under the caption "Experts" in the Registration Statement (Form S-3) and related Prospectus of Aon Corporation for the registration of 3,864,824 shares of its common stock and to the incorporation by reference therein of our reports dated February 8, 2000, with respect to the consolidated financial statements of Aon Corporation incorporated by reference in its Annual Report (Form 10-K) for the year ended December 31, 1999 and the related financial statement schedules included therein, filed with the Securities and Exchange Commission.

                                          /s/ Ernst & Young LLP

Chicago, Illinois


November 2, 2000


Exhibit 23(c)
November 2, 2000
Board of Directors and Stockholders
Aon Corporation
We are aware of the incorporation by reference in the Registration Statement (Form S-3) and related Prospectus of Aon Corporation for the registration of 3,864,824 shares of its common stock of our reports dated May 10, 2000 and August 10, 2000 relating to the unaudited condensed consolidated interim financial statements of Aon Corporation that are included in its Forms 10-Q for the quarters ended March 31, 2000 and June 30, 2000.

/s/ Ernst & Young LLP


Exhibit 24
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ PATRICK G. RYAN
-------------------
Patrick G. Ryan
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ DANIEL T. CARROLL
---------------------
Daniel T. Carroll
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ FRANKLIN A. COLE
--------------------
Franklin A. Cole
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ EDGAR D. JANNOTTA
---------------------
Edgar D. Jannotta
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ LESTER B. KNIGHT
--------------------
Lester B. Knight
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ PERRY J. LEWIS
------------------
Perry J. Lewis
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ ANDREW J. McKENNA
---------------------
Andrew J. McKenna
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ NEWTON N. MINOW
-------------------
Newton N. Minow
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ RICHARD C. NOTEBAERT
------------------------
Richard C. Notebaert
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ MICHAEL D. O'HALLERAN
-------------------------
Michael D. O'Halleran
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ DONALD S. PERKINS
---------------------
Donald S. Perkins
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ JOHN W. ROGERS, JR.
-----------------------
John W. Rogers, Jr.
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ GEORGE A. SCHAEFER
----------------------
George A. Schaefer
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ RAYMOND I. SKILLING
-----------------------
Raymond I. Skilling
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ FRED L. TURNER
------------------
Fred L. Turner
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ ARNOLD R. WEBER
-------------------
Arnold R. Weber
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ CAROLYN Y. WOO
------------------
Carolyn Y. Woo
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints Patrick G. Ryan, Harvey N. Medvin and Raymond I. Skilling, and each of them, with full power to act without the others, his true and lawful attorneys-in-fact and agents, with full and several power of substitution and resubstitution for him and in his name, place and stead, in any and all capacities, to sign a registration statement on Form S-3 relating to the registration by Aon Corporation of up to 4,700,000 shares of common stock and any and all amendments (including post-effective amendments) to such registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, and any documents relating to the qualification or registration under state Blue Sky or securities laws of such securities, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
IN WITNESS WHEREOF, the undersigned has signed his name this 14th day of July, 2000.

/s/ HARVEY N. MEDVIN
--------------------
Harvey N. Medvin
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