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Notice of Annual General

Meeting of Shareholders

Friday, June 22, 2018   8 Northumberland
at 8:00 a.m., British Summer Time.   8 Northumberland Avenue
Registration begins at 7:00 a.m.   London WC2N 5BY

  United Kingdom

We are pleased to invite you to join our Board of Directors, senior leadership and other associates at the Aon plc
Annual General Meeting of Shareholders.

Items of Business:

1. Re-election and election (as appropriate) of 11 directors.

2. Advisory resolution on the compensation of our named executive officers (�NEOs�).

3. Advisory resolution on the directors� remuneration report contained in Appendix A to this proxy statement.

4. Receipt of our U.K. audited annual report and accounts and related directors� and auditor�s reports for the year
ended December 31, 2017 (the �Annual Report�).

5. Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm
(�Ernst & Young US�).

6. Re-appoint Ernst & Young LLP as our U.K. statutory auditor (�Ernst & Young UK�).

7. Authorize the directors to determine the remuneration of Ernst & Young UK, in its capacity as our U.K. statutory
auditor.

8. Approval of form of share repurchase contracts and repurchase counterparties.
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9. Authorize our directors, in accordance with section 551 of the U.K. Companies Act 2006 (the �Act�), to exercise all
powers of Aon plc (the �Company� or �Aon�) to allot shares in the Company and to grant rights to subscribe for or
convert any security into shares in the Company.

10. Authorize our directors, in accordance with section 570 of the Act, to allot equity securities (as defined in
section 560 of the Act) for cash without the rights of pre-emption provided by section 561 of the Act.

11. Authorize the Company and its subsidiaries, in accordance with sections 366 and 367 of the Act, to make political
donations and expenditures.

Who Can Vote:

Holders of Class A Ordinary Shares as at the close of business on April 24, 2018 can vote at the Aon plc Annual
General Meeting of Shareholders scheduled for June 22, 2018 (the �Annual Meeting�). Your vote is important. Please
vote your shares by mail, over the Internet, or by telephone as soon as possible, or in person at the Annual Meeting.

How to Vote:

Holders of Class A Ordinary Shares may vote by mail, over the Internet, by telephone, or in person at the Annual
Meeting. See �Questions and Answers About the 2018 Annual General Meeting and Voting�How do I vote?� on page 91
of the proxy statement.

Attending the Annual Meeting:

Shareholders who wish to attend the Annual Meeting in person should review page 94.

Date of Mailing:

This notice and proxy statement is being mailed or made available to shareholders on or about May 4, 2018.

We urge you to read the attached proxy statement for additional information concerning the matters to be considered
at the Annual Meeting.

By Order of the Board of Directors,

Peter Lieb

Company Secretary

April 27, 2018
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Proxy Summary

The following summary highlights information contained elsewhere in this proxy statement. This summary does not
contain all of the information that you should consider, and you should read the entire proxy statement before voting.
For more complete information regarding the Company�s 2017 performance, please review the Company�s Annual
Report on Form 10-K for the year ended December 31, 2017.

2018 Aon Proxy Statement        1
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Voting Matters

Shareholders are being asked to vote on the following matters at the Annual Meeting:

Our Board�s
Recommendation    

Proposal 1. Resolutions Regarding the Re-election and election of Directors (page 95)

The Board of Directors (the �Board�) and the Governance/Nominating Committee of the Board
believe that the eleven nominees possess the necessary qualifications to provide effective
oversight of the business and quality advice and counsel to the Company�s management.

FOR each nominee

Proposal 2. Advisory Resolution on Executive Compensation (page 95)

The Company seeks a non-binding advisory vote from its shareholders to approve the
compensation of its NEOs as described in this proxy statement. The Board values
shareholders� opinions, and the Organization and Compensation Committee of the Board will
take into account the outcome of the advisory vote when considering future
executive compensation.

FOR

Proposal 3. Advisory Resolution on Directors� Remuneration Report (page 95)

The Company seeks a non-binding advisory vote from its shareholders to approve the
directors� remuneration report as set forth in Appendix A to this proxy statement. The Board
values shareholders� opinions, and the Organization and Compensation Committee of the
Board will take into account the outcome of the advisory vote when considering future
management director and non-management director compensation.

FOR

Proposal 4. Resolution to Receive the Company�s Annual Report (page 95)

The Board is required to present the Company�s Annual Report at the Annual Meeting.

FOR
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Proposal 5. Resolution Ratifying the Appointment of Independent Registered Public
Accounting Firm (page 95)

The Board and the Audit Committee of the Board believe that the continued retention of
Ernst & Young US to serve as our independent registered accounting firm for the fiscal year
ending December 31, 2018 is in the best interests of the Company and its shareholders. As a
matter of good corporate governance, shareholders are being asked to ratify the Audit
Committee�s selection of Ernst & Young US as the Company�s independent registered
accounting firm.

FOR

Proposal 6. Resolution Re-Appointing Ernst & Young UK as the Company�s U.K.
Statutory Auditor Under the Act (page 95)

The Board and the Audit Committee of the Board believe that the continued retention of
Ernst & Young UK to serve as our U.K. statutory auditor for the fiscal year ending
December 31, 2018 and until the conclusion of the next annual general meeting of the
Company at which accounts are laid, is in the best interests of the Company and its
shareholders. If this proposal does not receive the affirmative vote of the holders of a
majority of the shares entitled to vote and present in person or represented by proxy at the
Annual Meeting, the Board may appoint an auditor to fill the vacancy.

FOR

Proposal 7. Resolution to Authorize the Directors to Determine the Company�s U.K.
Statutory Auditor�s Remuneration (page 96)

The remuneration of our U.K. statutory auditor must be fixed in a general meeting or in such
manner as may be determined in a general meeting. We are asking our shareholders to
authorize the Board to determine Ernst & Young UK�s remuneration as our U.K. statutory
auditor. It is proposed that the Board would delegate the authority to determine the
remuneration of the U.K. statutory auditor to the Audit Committee of the Board in
accordance with the Board�s procedures and applicable law.

FOR

2018 Aon Proxy Statement        1
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Our Board�s
Recommendation    

Proposal 8. Resolution to Approve Form of Share Repurchase Contracts and
Repurchase Counterparties (page 96)

Under the Act, we may only repurchase our Class A Ordinary Shares in accordance with
specific procedures for �off market purchases� of such shares. This is because, and solely for
the purposes of the Act, any repurchase of our Class A Ordinary Shares through the New
York Stock Exchange (the �NYSE�) constitutes an �off market� transaction. As such, these
repurchases may only be made pursuant to a form of share repurchase contract that has been
approved by our shareholders. In addition, we must only conduct share repurchases through
counterparties approved by our shareholders. The Company seeks the approval for two forms
of share repurchase contract as set forth in Appendix B and Appendix C to this proxy
statement.

FOR

Proposal 9. Resolution to Authorize the Board to Allot Equity Securities (page 96)

This ordinary resolution is required periodically under the Act and is customary for public
limited companies incorporated under the laws of England and Wales. We propose that our
shareholders authorize our directors to generally and unconditionally, subject to the
provisions of our Articles of Association (the �Articles�) and the Act, exercise all the powers of
the Company to allot shares in the Company and to grant rights to subscribe for, or to convert
any security into, shares in the Company (1) up to an aggregate nominal amount of
US$808,000; and (2) up to a further aggregate nominal amount of US$808,000 of equity
securities by way of a rights issue, provided that our directors shall be authorized to make an
offer or agreement which would or might require shares to be allotted, or rights to subscribe
for or convert any security into shares in the Company to be granted, after expiry of this
authority and the directors may allot shares and grant rights in pursuance of that offer or
agreement as if this authority had not expired.

FOR

Proposal 10. Special Resolution to Authorize the Board to Allot Equity Securities
Without Pre-emptive Rights (page 97)

This special resolution is required periodically under the Act and is customary for public
limited companies incorporated under the laws of England and Wales. The Company
proposes that, subject to the passing of the resolution included in Proposal 9, our directors be
generally empowered to allot equity securities pursuant to the authority conferred by
Proposal 9 for cash, free of the restrictions in section 561 of the Act. This resolution would

FOR
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give the directors the ability to raise additional capital by selling Class A Ordinary Shares for
cash or conduct a rights issue without first offering them to existing shareholders in
proportion to their existing shareholdings.

Proposal 11. Resolution to Authorize the Company and Its Subsidiaries to Make
Political Donations and Expenditures (page 97)

This resolution is customary for public limited companies incorporated under the laws of
England and Wales. The Company proposes that the Company and all its subsidiaries be
generally and unconditionally authorized for the purposes of sections 366 and 367 of the Act,
in accordance with section 366 of the Act, to (1) make political donations to political parties
or independent election candidates not exceeding $150,000 in aggregate; (2) make political
donations to political organizations other than political parties not exceeding $150,000 in
aggregate; and (3) incur political expenditures not exceeding $150,000 in aggregate; during
the period beginning on the date of the passing of this resolution and expiring at the next
annual general meeting of the Company. The Company maintains a policy prohibiting
donations to political organizations or from incurring other political expenditures, and our
directors have no intention of changing that policy.

FOR

2        2018 Aon Proxy Statement
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Certain Proposals Mandated

by English Law

Certain proposals on which you are being asked to vote are customary or required for public limited companies
incorporated in England and Wales to present to shareholders at each annual general meeting. These proposals may be
unfamiliar to shareholders accustomed to proxy statements for companies organized in other jurisdictions.
Specifically, proposals 3, 4, and 6 through 11, are customary proposals, and may be mandated by English law. Similar
proposals were presented to shareholders and approved at prior annual general meetings.

Corporate Governance Highlights

Aon�s commitment to good corporate governance is integral to our business. Highlights of our strong corporate
governance practices include:

Annual election of directors Separation of Board Chairman and
CEO functions

Strong Board oversight of risk
management programs

10 of 11 directors are independent Directors elected by a majority of
votes cast in an uncontested election

Incentive-based compensation
programs linked to performance

Regular executive sessions of the Board
and its committees

Shareholder ability to call a special
meeting

Robust share ownership guidelines
for directors and senior executives

2018 Aon Proxy Statement        3
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Director Nominees

Director Committee Membership(1) Other
Name Age Since A OC GN E F C Boards(2)

Lester B. Knight* 59 1999 C C 0

Gregory C. Case 55 2005 X 1

Jin-Yong Cai* 58 2016 X X 0

Jeffrey C. Campbell 57 2018 X X 1

Fulvio Conti* 70 2008 X X X C 2

Cheryl A. Francis* 64 2010 X X 2

J. Michael Losh* 71 2003 C X X X 3

Richard B. Myers* 76 2006 X X X 2

70 1998 C X X X 1
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Richard C. Notebaert*

Gloria Santona* 67 2004 X X C 0

Carolyn Y. Woo* 64 1998 X X X 1

*Independent Director C = Chair X = Member

1. A = Audit Committee; OC = Organization and Compensation Committee; GN = Governance/Nominating
Committee; E = Executive Committee; F = Finance Committee; C = Compliance Sub-Committee

2. Number of other public company boards on which the director sits.

2017 Company Performance Highlights

In 2017, we delivered positive performance across each of our key metrics, highlighted by growth across every major
business and record operating margin growth. We continued to execute on our goals of strategically investing in
client-serving capability and long-term growth opportunities across our portfolio, managing expenses, and effectively
allocating capital to the highest return. Further, we returned approximately $2.8 billion of capital to shareholders
through share repurchases and dividends, with an additional $1 billion spent on attractive acquisitions, highlighting
our strong cash flow generation and effective allocation of capital.

We believe we are strongly positioned for continued long-term value creation through further improvements in
operating performance and strong free cash flow generation coupled with significant financial flexibility.

In assessing our performance, we focus on four metrics that are not recognized under the U.S. generally accepted
accounting principles (�GAAP�) that we communicate to shareholders: organic growth, expansion of adjusted operating
margins, increase in adjusted diluted earnings per share, and increased free cash flow. These non-GAAP metrics
should be viewed in addition to, not instead of, our consolidated financial statements and notes thereto. A
reconciliation of these non-GAAP metrics is set forth in Appendix D to this proxy statement.

The following is our measure of 2017 performance against GAAP metrics, as well as the four non-GAAP metrics
outlined above:

� 6% Total Revenue Growth; 4% Organic Revenue Growth

� 9.8% Operating Margin; 23.4% Adjusted Operating Margin

� $1.53 Earnings Per Share; $6.52 Adjusted Diluted Earnings Per Share
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� $669M Cash flow from Operations; $486M Free Cash Flow

4        2018 Aon Proxy Statement
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2017 Executive

Compensation Highlights

Leadership Performance Program. In early 2018, we settled performance share units granted to our NEOs in 2015
under our tenth Leadership Performance Program (�LPP�) cycle. The settlement of those units in Class A Ordinary
Shares was contingent upon achieving adjusted earnings per share of at least $17.44 (threshold performance) over the
performance period from January 1, 2015 to December 31, 2017, and reflects achievement of adjusted earnings per
share of $19.20 (after permitted adjustments) which exceeded the target earnings per share of $18.14. Also in 2017,
we granted performance share units under the twelfth cycle of our LPP to each of our NEOs, which are expected to be
settled in 2020 contingent upon the Company�s adjusted earnings per share performance over the January 1, 2017 to
December 31, 2019 performance period.

Annual Incentive Compensation. Annual incentive bonuses for 2017 were paid to our NEOs in early 2018 following
the Company�s achievement of adjusted operating income of $2,418 million. Actual incentive bonuses paid to our
NEOs reflected our application of the incentive pool funding guidelines adopted by the Organization and
Compensation Committee of the Board (the �Compensation Committee�) (which are based on a comparison of current
year adjusted operating income results against the prior year), as well as the Compensation Committee�s evaluation of
each NEO�s contributions to our business and financial results, delivery of key strategic initiatives, and personal
leadership qualities. Once determined, annual incentives to our NEOs were paid 65% in the form of cash and 35% in
the form of time-vested restricted stock units in order to provide value to our executives that is tied to the long-term
performance of the Company. The annual incentive awards are described in more detail in the section captioned
�Compensation Discussion and Analysis� below. Stephen McGill and Kristi Savacool did not receive annual incentive
awards for 2017 performance under our annual incentive program in connection with their separations from the
Company in January 2017 and December 2017, respectively; their separation arrangements are discussed in more
detail below under the heading �Post-Termination Compensation.�

Compensation-Related Corporate

Governance Best Practices

Our compensation philosophy and related governance features are complemented by several policies and practices
designed to align our executive compensation program with the long-term interests of our shareholders, including
the following:

Robust share ownership guidelines for
executive officers and directors

Clawback policy in the event of
financial restatements and/or fraud

Annual say-on-pay vote for
shareholders
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Robust annual risk assessment of
executive compensation programs,
policies, and practices

Independent compensation
consultant advises Organization
and Compensation Committee

Prohibition on hedging and
pledging transactions by executive
officers and directors

Pay for performance philosophy
weighted towards variable at-risk
performance-based compensation

No dividends or dividend
equivalents on unvested
performance share awards

Effective balance between
differentiated short-term and
long-term performance factors and
incentives

2018 Aon Proxy Statement        5
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Proposal 1�Resolutions Regarding the Re-election and Election of Directors

The Board of Directors unanimously recommends that shareholders vote

�FOR� each nominee to serve as director.

What am I voting on?

Jeffrey C. Campbell, a current member of our Board who was appointed by the Board since the annual general
meeting of the Company held in 2017, is standing for election at the Annual Meeting for a one-year term. Robert S.
Morrison, who is a current member of the Board, has informed the Company that he will be not stand for re-election at
the Annual Meeting and will be retiring when his current term expires on June 22, 2018. The remaining ten current
members of the Board are standing for re-election, in each case for a one-year term.

The Governance/Nominating Committee of the Board (the �Governance/Nominating Committee�) has recommended to
the Board that each director be nominated. With respect to Mr. Case, his employment agreement provides that he will
be nominated for election as a director at each annual meeting of shareholders during the period of his employment.
All nominees for director have consented to be named and have agreed to serve as directors if elected or re-elected (as
appropriate). We have no reason to believe that any of the nominees will not be available to serve as a director.
However, if any nominee should become unavailable to serve for any reason, the proxies may be voted for such
substitute nominees as may be designated by the Board.

The term of each director expires at the next annual general meeting of shareholders, and each director will continue
in office until the election and qualification of his or her respective successor or until his or her earlier death, removal
or resignation. Consistent with the terms of the Articles, the Board currently is authorized to have up to twenty-one
members and the number of directors was most recently set by the Board at twelve.

Each of the eleven nominees for director will be elected by the vote of a majority of the votes cast with respect to such
nominee. A shareholder may: (i) vote for the election of a nominee; (ii) vote against the election of a nominee; or
(iii) abstain from voting for a nominee. Unless a proxy contains instructions to the contrary, it is assumed that the
proxy will be voted �FOR� the re-election and election (as appropriate) of each nominee named on the following pages.
The form of shareholder resolution for this proposal is set forth under the heading �Shareholder Resolutions for 2018
Annual General Meeting� on page 95 of this proxy statement.

Aon values a number of attributes and criteria when identifying nominees to serve as a director, including professional
background, expertise, reputation for integrity, business, financial and management experience, leadership
capabilities, and diversity. In addition to the specific experience and qualifications set forth below, we believe all of
the nominees are individuals with a reputation for integrity, demonstrate strong leadership capabilities, and are able to
work collaboratively to make contributions to the Board and management.

Set forth on the following pages is biographical and other background information concerning each nominee for
director. This information includes each nominee�s principal occupation as well as a discussion of the specific
experience, qualifications, attributes, and skills of each nominee that led to the Board�s conclusion that each nominee
should serve as a director. In addition, set forth below is the period during which each nominee has served as a
director of Aon, including service as a director of Aon plc�s predecessor, Aon Corporation. The information presented
below has been confirmed by each nominee for purposes of its inclusion in this proxy statement.
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Bios

Lester B. Knight

Director since 1999

Age: 59

Committees:

� Executive Committee
(Chair)

� Governance/Nominating
Committee (Chair)

Mr. Knight is a Founding Partner of RoundTable Healthcare Partners and the former Vice
Chairman and a director of Cardinal Health, Inc., a diversified healthcare service company.
Mr. Knight was Chairman of the Board and Chief Executive Officer of Allegiance
Corporation from 1996 until February 1999, and had been with Baxter International, Inc.
from 1981 until 1996 where he served as Corporate Vice President from 1990, Executive
Vice President from 1992, and as a director from 1995. Mr. Knight became Chairman of
the Board of Directors of Aon in August 2008. He is a director of NorthShore University
HealthSystem and Junior Achievement of Chicago, a Trustee of Northwestern University,
and a member of the Civic Committee of The Commercial Club of Chicago.

The Board concluded that Mr. Knight should continue to serve as a director of Aon due to
his experience as the founder of a private equity firm focused on investing in the healthcare
industry, his executive background at several leading healthcare companies and his
financial and investment experience. Mr. Knight�s career in positions of executive and
management leadership provides the Board and the Company with management expertise
and experience in oversight.

Gregory C. Case

Director since 2005

Age: 55

Committees:

� Executive Committee

Mr. Case has served as President, Chief Executive Officer and director of Aon since April
2005. Prior to joining Aon, Mr. Case was with McKinsey & Company, the international
management consulting firm, for 17 years where he served on the governing Shareholders�
Council and as head of the Global Insurance and Financial Services practice. Prior to
joining McKinsey, Mr. Case was with the investment banking firm of Piper, Jaffray and
Hopwood and the Federal Reserve Bank of Kansas City. Mr. Case is a director of Discover
Financial Services.

The Board concluded that Mr. Case should continue to serve as a director of Aon due to his
role as President and Chief Executive Officer of Aon, including his day-to-day leadership
and intimate knowledge of Aon�s business and operations, and his background as a
management consultant, including in the global insurance and financial services areas.

Jin-Yong Cai

Director since 2016
Mr. Cai is currently a Partner at TPG Capital, L.P., a global private equity investment firm.
Until recently, Mr. Cai was the Chief Executive Officer of the International Finance
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Age: 58

Committees:

� Finance Committee

� Organization and
Compensation
Committee

Corporation, a member of the World Bank Group and the largest global development
institution focused on private sector development. Before the International Finance
Corporation, Mr. Cai worked in the financial services industry for nearly two decades,
including 12 years with Goldman Sachs Group, as a partner and its top executive in China.
He began his career at the World Bank Group.

The Board concluded that Mr. Cai should continue to serve as a director of Aon due to his
experience in global finance and international business, particularly in the Asian Pacific
region. Mr. Cai�s increased level of financial literacy and extensive background with
international finance and global management provide valuable perspective and knowledge
relating to financial risk and risks related to the Company�s international activities.

2018 Aon Proxy Statement        7

Edgar Filing: Aon plc - Form DEF 14A

19



Jeffrey C. Campbell

Director since 2018

Age: 57

Committees:

� Audit Committee

� Organization and
Compensation
Committee

Mr. Campbell is currently the Executive Vice President and Chief Financial Officer at
American Express, a position he has held since July 2013. From 2004 to 2013,
Mr. Campbell served as the Executive Vice President and Chief Financial Officer at
McKesson Corporation. Prior to his time at McKesson Corporation, Mr. Campbell spent
13 years at AMR Corp and its principal subsidiary, American Airlines, ultimately
becoming its Chief Financial Officer in 2002. He serves as a director and chair of the Audit
Committee of Hexcel Corporation.

The Board concluded that Mr. Campbell should continue to serve as a director of Aon
because of his background as a chief financial officer of a multinational, publicly traded
financial services corporation. His significant business experience, deep financial acumen,
and leadership capabilities provide the Board and its committees with valuable
management perspective, as well as knowledge and experience relating to the financial
services sector. This experience has also led the Board to determine that Mr. Campbell is
an �audit committee financial expert� as defined by the SEC.

Fulvio Conti

Director since 2008

Age: 70

Committees:

� Finance Committee
(Chair)

� Audit Committee

� Executive Committee

� Governance/Nominating
Committee

Mr. Conti most recently served as Chief Executive Officer and General Manager of Enel
SpA, Italy�s largest power company, a position he had held from May 2005 to May 2014.
From 1999 until 2005, he served as Chief Financial Officer of Enel. Mr. Conti has a
financial and industrial career spanning over 40 years. From 1970 to 1990, he held many
roles at Mobil Oil Corporation in Italy and other countries, including as Chief Financial
Officer and general manager of Mobil Oil Europe and Chief Operating Officer of Mobil
Plastics Europe. From 1991 to 1995, Mr. Conti was Chief Financial Officer of
Montedison-Compart, SpA. Prior to joining Enel, SpA, he was the Chief Financial Officer
and general manager of Ferrovie dello Stato SpA and Telecom Italia SpA. Mr. Conti
currently serves as Chairman of Innova Italy 1 Spa, non-executive director of RBC PSJC
Moscow, director of Atlantide SpA, director of Fondo Italiano Efficienza Energetica SGR
SpA, director of Unidad Editorial SA, and director of the Italian Institute of Technology.
Mr. Conti previously served as a non-executive director of Barclays plc/Barclays Bank plc
and RCS Mediagroup. Mr. Conti served as a director of the National Academy of Santa
Cecilia for many years and stepped down from his position in 2014. In 2009, he was
appointed �Cavaliere del Lavoro� of the Italian Republic and in December of that year he
became �Officier de la Légion d�Honneur� of the French Republic.

The Board concluded that Mr. Conti should continue to serve as a director of Aon due to
his background as a chief executive officer and chief financial officer of a large
international energy company, his familiarity with international business and finance
activities, particularly in the European Union, and his global financial and management
experience. In addition, Mr. Conti�s background as a chief financial officer of a
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multinational utility provides a knowledgeable resource on matters relating to financial
reporting and treasury. This experience has also led the Board to determine that Mr. Conti
is an �audit committee financial expert� as defined by the SEC.
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Edgar Filing: Aon plc - Form DEF 14A

21



Cheryl A. Francis

Director since 2010

Age: 64

Committees:

� Finance Committee

� Organization and
Compensation
Committee

Ms. Francis served as Executive Vice President and Chief Financial Officer of R.R.
Donnelley & Sons Co., a publicly traded print media company, from 1995 until 2000.
Since 2000, Ms. Francis has served as a business consultant and, since August 2008, as
Co-Chairman of the Corporate Leadership Center. From 2002 until August 2008, she
served as Vice Chairman of the Corporate Leadership Center. Prior to her role at R.R.
Donnelley, Ms. Francis served on the management team of FMC Corporation and its
subsidiary, FMC Gold, including serving as Chief Financial Officer of FMC Gold from
1987 through 1991, and Treasurer of FMC Corporation from 1993 through 1995. She was
also an adjunct professor for the University of Chicago Graduate School of Business from
1991 through 1993. Ms. Francis currently serves as a director of HNI Corporation and
Morningstar, Inc., and previously served as a director of Hewitt Associates, Inc. from 2002
until our acquisition of Hewitt Associates, Inc. on October 1, 2010.

The Board concluded that Ms. Francis should continue to serve as a director of Aon due to
her background as a chief financial officer of a large publicly traded company, which
provides the Board with an increased level of financial literacy. In addition, her role as a
Board member of other public companies provides valuable perspective on matters of risk
oversight and executive management.

J. Michael Losh

Director since 2003

Age: 71

Committees:

� Audit Committee
(Chair)

� Executive Committee

� Finance Committee

From July 2004 to May 2005, Mr. Losh served as Interim Chief Financial Officer of
Cardinal Health, Inc., a diversified healthcare service company. From 1994 until 2000,
Mr. Losh served as Chief Financial Officer and Executive Vice President of General
Motors Corporation. Mr. Losh spent 36 years in various capacities with General Motors,
where he served as Chairman of GMAC, its financial services group, Group Vice President
of North American Sales, Service and Marketing, and Vice President and General Manager
of both its Oldsmobile Division and Pontiac Division. Mr. Losh currently serves as a
director of Prologis, Inc., H.B. Fuller Corporation and Masco Corp., where he serves as
non-executive chairman. He previously served as a director of Cardinal Health, Inc.,
CareFusion Corporation and TRW Automotive Corporation.

The Board concluded that Mr. Losh should continue to serve as a director of Aon due to
his background as a chief financial officer of a large international automobile
manufacturing company, which provides the Board with an increased level of financial
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� Governance/Nominating
Committee

literacy. In addition, his role as a board member of a variety of companies provides
valuable perspective on matters of risk oversight and executive management. Mr. Losh�s
experience has also led the Board to determine that Mr. Losh is an �audit committee
financial expert� as defined by the SEC.
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Richard B. Myers

Director since 2006

Age: 76

Committees:

� Audit Committee

� Compliance
Sub-Committee

� Organization and
Compensation
Committee

General Myers is the President of Kansas State University. He previously served as the
fifteenth Chairman of the Joint Chiefs of Staff from October 1, 2001 until his retirement on
September 30, 2005. In this capacity, he was the highest ranking officer in the United
States military, and served as the principal military advisor to the President, the Secretary
of Defense and the National Security Council. Prior to becoming Chairman, General Myers
served as Vice Chairman of the Joint Chiefs of Staff from March 2000 to September 2001.
From August 1998 to February 2000, General Myers was Commander in Chief, North
American Aerospace Defense Command and U.S. Space Command; Commander, Air
Force Space Command; and Department of Defense manager, space transportation system
contingency support at Peterson Air Force Base, Colorado. Prior to assuming that position,
he was Commander, Pacific Air Forces, Hickam Air Force Base, Hawaii, from July 1997
to July 1998. General Myers is a director of Northrop Grumman Corporation and United
Technologies Corporation, and previously served as a director of Deere & Company.
General Myers also serves as the Colin L. Powell Chair of National Security, Leadership,
Character and Ethics at the National Defense University and former Chairman of the Board
of Directors of the United Service Organization�s World Board of Governors.

The Board concluded that General Myers should continue to serve as a director of Aon due
to his background as the former Chairman of the Joint Chiefs of Staff, his strong leadership
qualities and consensus building skills, and his related management experience. In
addition, General Myers� extensive experience and knowledge of global affairs provides the
Board with an invaluable resource regarding conducting business in diverse
geo-political environments.

Richard C. Notebaert

Director since 1998

Age: 70

Committees:

� Organization and
Compensation
Committee (Chair)

� Executive Committee

From June 2002 until August 2007, Mr. Notebaert served as Chairman and Chief
Executive Officer of Qwest Communications International Inc., a leading provider of
broadband Internet based data, voice and image communications. He previously served as
President and Chief Executive Officer of Tellabs, Inc., which designs and markets
equipment to providers of telecommunications services worldwide, from August 2000 to
June 2002, and as a director of Tellabs from April 2000 to June 2002. He served as
Chairman of the Board and Chief Executive Officer of Ameritech Corporation, a full
service communications company, from 1994 until 1999. Mr. Notebaert first joined
Ameritech Communications in 1983 and served in significant positions within the
Ameritech organization before his election as Vice Chairman in January 1993, President
and Chief Operating Officer in June 1993 and President and Chief Executive Officer in
January 1994. Mr. Notebaert is a director of American Electric Power and serves as a
member of the Board of Trustees of the University of Notre Dame. Mr. Notebaert
previously served as a director of Cardinal Health, Inc. and as Chairman of the Board of
Trustees of the University of Notre Dame.
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� Finance Committee

� Governance/Nominating
Committee

The Board concluded that Mr. Notebaert should continue to serve as a director of Aon due
to his background as a chairman and chief executive officer of several large international
communications companies, which provides the Board with substantial global
management, financial and risk oversight experience. In addition, Mr. Notebaert�s
experience as a director of a variety of companies provides valuable perspective on matters
of risk oversight and executive management.

10        2018 Aon Proxy Statement

Edgar Filing: Aon plc - Form DEF 14A

25



Gloria Santona

Director since 2004

Age: 67

Committees:

� Compliance
Sub-Committee (Chair)

� Audit Committee

� Governance/Nominating
Committee

Ms. Santona is currently Of Counsel at Baker McKenzie, an international law firm.
Ms. Santona served as Executive Vice President, General Counsel and Secretary of
McDonald�s Corporation from 2001 to 2017 when she retired. Since joining McDonald�s in
1977, Ms. Santona held positions of increasing responsibility in the legal department,
serving as U.S. General Counsel from December 1999 to June 2001 and corporate General
Counsel since June 2001. She is a member of the American Bar Association, the
Association of General Counsel, the Society for Corporate Governance, and the National
Society of Corporate Directors. She is a former member of the Board of Directors of the
American Society of Corporate Secretaries, the Association of Corporate Counsel and the
Minority Corporate Counsel Association. She is also a member of the Board of Trustees of
Rush University Medical Center, and is a member of the Boards of Directors of Chicago
Food Depository and the National Immigrant Justice Center. She is a former member of
the Board of Trustees of the Chicago Zoological Society and the Chicago Symphony
Orchestra and the Board of Directors of The Chicago Network.

The Board concluded that Ms. Santona should continue to serve as a director of Aon due to
her background as a general counsel and secretary of a large international corporation and
her related legal experience, which is particularly relevant to Aon in light of Aon�s
worldwide operations. Her experience also provides the Board with expertise in the area of
regulatory compliance and risk management globally.

Carolyn Y. Woo

Director since 1998

Age: 64

Committees:

� Audit Committee

� Compliance
Sub-Committee

� Organization and
Compensation
Committee

Dr. Woo is the former President and Chief Executive Officer of Catholic Relief Services, a
position she held from 2012 to 2016. From July 1997 to December 2011, Dr. Woo served
as the dean of the Mendoza College of Business at the University of Notre Dame. Dr. Woo
currently serves on the Board of Directors of NiSource Industries, Inc. and Arabesque
Partners.

The Board concluded that Dr. Woo should continue to serve as a director of Aon due to her
background as leader of a global relief organization, which provides the Board with an
invaluable resource regarding conducting business in diverse geo-political environments.
In addition, her previous position as former dean of the business school of a large
university provides leadership expertise and consensus building skills as well as relevant
management and business experience.
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Corporate Governance

We are committed to continually enhancing our strong corporate governance practices, which we believe help us
sustain our success and build long-term value for our shareholders. Aon�s Governance Guidelines provide the
framework for our system of corporate governance, which, together with our committee charters and Code of Business
Conduct, sets forth standards of conduct for employees, officers, and directors. The Board provides oversight of Aon�s
overall performance, strategic direction, and executive management team performance. The Board also approves
major initiatives and transactions and advises on key financial and business matters. The Board is kept apprised of the
Company�s progress on a regular basis through Board and committee meetings, discussions with management,
operating and financial reports provided by our Chief Executive Officer and Chief Financial Officer, and other
materials distributed to the Board throughout the year. The charter of each committee, the Governance Guidelines, and
the Code of Business Conduct are available on the corporate governance section of our website at
http://www.aon.com/about-aon/corporate-governance/corporate-governance.jsp.

  Good Corporate Governance Practices

   Highlights of our corporate governance practices include:

Board Independence. All of our directors are independent, with the exception of our Chief
Executive Officer.

Independent Chairman. Since 2008, Lester B. Knight has served as the independent, Non-Executive
Chairman of the Board.

Annual Elections with Majority Voting. Directors are elected annually by a majority of votes cast in an
uncontested election.

Incentive Repayment Policy. Our Board has adopted an incentive repayment policy whereby the Board
may cancel or require reimbursement of any incentive payments or equity-based awards received if the
incentive payment or equity-based award was based on the achievement of financial results that are
subsequently restated.

Robust Share Ownership Guidelines. Our Board has established share ownership guidelines for senior
management, requiring that our Chief Executive Officer hold at least six times his base salary in Class A
Ordinary Shares, and each other member of senior management hold at least three times his or her base
salary in Class A Ordinary Shares. In connection with the renewal of his employment agreement in 2015,
our Chief Executive Officer agreed to hold shares in excess of the guidelines, committing to hold at least
twenty times his base salary in Class A Ordinary Shares. Our Board has also established share ownership
guidelines for non-management directors, requiring that each such director hold at least five times the
annual Board retainer in Class A Ordinary Shares.
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Restrictions on Hedging and Pledging Company Shares. Our Board has adopted a policy prohibiting
all executive officers and directors from engaging in short sales, publicly traded options, puts and calls,
forward sale contracts, and other swap, hedging, and derivative transactions relating to our securities. The
Board also has adopted a policy prohibiting our executive officers and directors from holding our
securities in margin accounts or pledging our securities as collateral for a loan.

Compensation Programs. The Compensation Committee oversees our incentive compensation programs,
which are designed to link pay to performance and not encourage excessive risk-taking.

Board Leadership Structure

Since 2005, the positions of Chief Executive Officer and Chairman of the Board have been held by separate
individuals. Lester B. Knight has served as the Non-Executive Chairman of the Board since 2008. The position of
Non-Executive Chairman is independent from management. As Non-Executive Chairman, Mr. Knight sets the
agendas for, and presides over, the Board meetings and also chairs executive sessions of the non-management
directors. The Chief Executive Officer is also a member of the Board and participates in its meetings. The Board
believes the separation of the positions of Chief Executive Officer and Chairman is the appropriate structure at this
time as it allows the Chief Executive Officer to focus on the management of the Company and the Chairman to ensure
that the Board is focused on its oversight responsibilities, including independent oversight of management.
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Board Role in Risk Oversight

Risk is inherent in every business, and how well a business manages risk can ultimately determine its success. We
face a number of risks, including economic risks, competitive risks, financial risks, legal and regulatory risks,
cybersecurity risks and others. Management is responsible for the day-to-day management of risks that we face, while
the Board, as a whole and through its committees, has responsibility for the oversight of risk management. In its risk
oversight role, the Board has the responsibility to ensure that the risk management processes designed and
implemented by management are adequate and functioning as designed.

The Board believes that establishing the right �tone at the top� and full and open communication between management
and the Board are essential for effective risk management and oversight. The Board receives presentations from senior
management on strategic matters involving our operations. The Board regularly dedicates a portion of its meeting
agenda to a discussion of enterprise risk management. In addition, senior management attends Board meetings and is
available to address any questions or concerns raised by the Board related to risk management and any other matters.

While the Board is ultimately responsible for our risk oversight, the committees of the Board assist the Board in
fulfilling its oversight responsibilities in certain areas of risk. The role of each committee in connection with risk
oversight is provided in this proxy statement in the section captioned �Board of Directors and Committees.�

The Board believes that its oversight of risks, primarily through delegation of primary responsibility to committees to
oversee specific risks within their areas of responsibility and expertise, and the sharing of information with the full
Board, is appropriate for a company like Aon. The chair of each committee that oversees risk provides a summary of
the matters discussed with the committee to the full Board following each committee meeting. The minutes of each
committee meeting are also provided to all Board members.

Director Independence

Aon�s Governance Guidelines require that it have a majority of directors who meet the categorical independence
standards adopted by the Board, which must meet or exceed the independence requirements of the NYSE corporate
governance standards. The Governance Guidelines further provide that each of the Audit Committee,
Governance/Nominating Committee and Compensation Committee will be composed entirely of independent
directors.

In connection with the determination of director independence, the Governance/Nominating Committee reviewed the
categorical standards together with other applicable legal requirements and the rules of the NYSE. The
Governance/Nominating Committee also reviewed information compiled from the responses to questionnaires
completed by each nominee for director, information derived from our corporate and financial records, information
available from public records, and information received from other relevant parties. Following this review, the
Governance/Nominating Committee delivered a report to the Board, and the Board made its determination of
director independence.

As a result of this review, the Board affirmatively determined that each nominee for director other than Mr. Case is
independent under the categorical standards adopted by the Board, applicable legal requirements, and the rules of the
NYSE. Mr. Case is considered a management director because of his position as our President and Chief
Executive Officer.

In determining that each of the non-management directors is independent, the Board also considered the following
relationships that it deemed were immaterial to such director�s independence:
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� With respect to Mr. Knight, the Board considered that, in the ordinary course of business, Aon has sold services to a
company or other entity at which he is an executive officer and the amount that we received from the entity in any
of the previous three fiscal years was below the greater of $1 million or two percent (2%) of that entity�s annual
revenue; and

� With respect to Mr. Knight, Ms. Francis, General Myers, Mr. Notebaert, Ms. Santona and Dr. Woo, the Board
considered that Aon made charitable contributions in 2017 to organizations in which the director or the director�s
spouse was an officer, director or trustee. In each case, the amount that we contributed was below the greater of
$1 million or two percent (2%) of that organization�s consolidated gross revenue.
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Board of Directors and Committees

The Board met eight times in 2017. All nominees for director who served as a director in 2017 attended at least 75%
(seventy-five percent) of the total meetings of the Board and committees of the Board on which they served.

In accordance with NYSE rules and the Governance Guidelines, non-management directors meet regularly in
executive session without management. Mr. Knight chairs these executive sessions.

The Board has established five standing committees: the Executive Committee, the Audit Committee, the Finance
Committee, the Governance/Nominating Committee and the Organization and Compensation Committee. The Board
has also established the Compliance Sub-Committee as a standing sub-committee of the Audit Committee.

The current membership on each committee is as follows:

  Director
Executive

Committee
Audit

Committee

Compliance
Sub-

Committee
Finance

Committee

Organization
and

Compensation
Committee

Governance/
Nominating
Committee

Lester B. Knight

C C

Gregory C. Case

Jin-Yong Cai

Jeffrey C. Campbell

Fulvio Conti

C

Cheryl A. Francis
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J. Michael Losh

C

Robert S. Morrison

Richard B. Myers

Richard C. Notebaert

C

Gloria Santona

C

Carolyn Y. Woo

C - Chair

Executive Committee

When the Board is not in session, the Executive Committee is empowered to exercise the power and authority in the
management of the business and affairs of Aon as would be exercised by the Board, subject to certain exceptions. The
Executive Committee acted by unanimous written consent on four occasions in 2017.

Audit Committee

The primary purposes of the Audit Committee are to assist the Board with the oversight of: (i) the integrity of Aon�s
financial statements and financial reporting process; (ii) Aon�s compliance with legal and regulatory requirements and
ethics programs established by management and the Board; (iii) the engagement of Aon�s independent auditor, and its
qualifications, independence and performance; (iv) subject to the provisions of the Act, the appointment and
performance of Aon�s U.K. statutory auditor as required under the Act; and (v) the performance of Aon�s internal audit
function. In discharging this role, the Audit Committee is authorized to retain outside counsel or other experts as it
deems appropriate to carry out its duties and responsibilities.
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The Board has also delegated to the Audit Committee the primary responsibility for the oversight of the Company�s
risk management. The charter of the Audit Committee provides that the Audit Committee will discuss guidelines and
policies with respect to the Company�s risk assessment and risk management, including the major financial risk
exposures facing the Company and the steps management has taken to monitor and control such exposures. The Audit
Committee also has
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primary responsibility for oversight of cybersecurity risk and engages in regular discussion with management
regarding cybersecurity risk mitigation and incident management. The Audit Committee also has general oversight
responsibility for the Company�s legal, regulatory and ethics policies and programs. The Audit Committee annually
reviews the adequacy of the Company�s legal, regulatory and ethics policies and programs, including Aon�s Code of
Business Conduct. In addition, the Audit Committee periodically reviews with management any material
correspondence with, or other action by, regulators or governmental agencies, and also periodically reviews with our
General Counsel legal matters that may have a material impact on our financial statements or compliance policies.
Aon�s senior management periodically reviews with the Audit Committee the major risks facing the Company and the
steps management has taken to monitor and mitigate those risks.

In 2017, the Audit Committee met nine times. The Board has determined that each of the members of the Audit
Committee is independent as defined by the rules of the NYSE and under the Company�s categorical independence
standards, as well as Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). In
addition, as required by the rules of the NYSE, the Board has determined that all of the Audit Committee members are
financially literate, and that Mr. Losh, Mr. Campbell, and Mr. Conti are �audit committee financial experts� within the
meaning of rules promulgated by the SEC.

Additional information regarding the Audit Committee�s responsibilities may be found in this proxy statement in the
section captioned �Report of the Audit Committee.�

Compliance Sub-Committee

In light of the breadth and number of responsibilities that the Audit Committee must oversee, and the importance of
the evaluation and management of risk related to our compliance programs and policies, the Board formed the
Compliance Sub-Committee, a standing sub-committee of the Audit Committee. The primary responsibilities of the
Compliance Sub-Committee are to: (i) oversee Aon�s implementation of compliance programs, policies and procedures
that are designed to be responsive to the various compliance and regulatory risks facing Aon; (ii) assist the Audit
Committee in fulfilling its oversight responsibilities for our compliance and ethics programs, policies, and procedures;
and (iii) preform any other duties as directed by the Audit Committee or the Board. In discharging these
responsibilities, the Compliance Sub-Committee has general oversight responsibility for Aon�s legal, regulatory, and
ethics policies and programs. The Compliance Sub-Committee reports regularly to the Audit Committee and the
Board regarding its activities.

Each member of the Compliance Sub-Committee is independent as defined in the independence standards of the
NYSE. The Compliance Sub-Committee met four times during 2017.

Finance Committee

The Finance Committee is responsible for assisting the Board with monitoring and overseeing Aon�s balance sheet,
including Aon�s capital management strategy, capital structure, investments, returns and related policies. The Finance
Committee also reviews certain proposed mergers, acquisitions, divestitures, and strategic and passive investments in
accordance with policies established by the Board. In addition, the Finance Committee oversees the financial,
investment and actuarial policies and objectives of Aon�s ERISA-qualified defined benefit plans, reviews the
investment performance of non-U.S. benefit and retirement plans, and reviews Aon�s major insurance programs.

Each member of the Finance Committee is independent as defined in the independence standards of the NYSE. The
Finance Committee met five times during 2017.

Governance/Nominating Committee
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The Governance/Nominating Committee oversees the risks associated with Aon�s overall governance and: (i) identifies
and recommends to the Board candidates for service on the Board; (ii) reviews and recommends the re-nomination of
incumbent directors for each annual general meeting; (iii) reviews and recommends Board committee appointments;
and (iv) leads the annual performance evaluation of the Board and its committees. In addition, the
Governance/Nominating Committee develops and recommends the Governance Guidelines to the Board, reviews
related party transactions, and periodically reviews compliance with share ownership guidelines.
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Each member of the Governance/Nominating Committee is independent as defined in the independence standards of
the NYSE. The Governance/Nominating Committee met five times during 2017.

Organization and Compensation Committee

The Organization and Compensation Committee assists the Board in carrying out its overall responsibilities with
regard to executive compensation, including oversight of the determination and administration of our compensation
philosophy, policies, programs and plans for executive officers and non-management directors. The Compensation
Committee annually reviews and determines the compensation of Aon�s executive officers, including the Chief
Executive Officer, subject to the input of the independent members of the Board. The Compensation Committee
consults with the Chief Executive Officer on, and directly approves, the compensation of other executive officers,
including special hiring and severance arrangements.

The Compensation Committee administers the Amended and Restated Aon plc 2011 Incentive Plan (and its
predecessor plans) (the �Shareholder-Approved Plan�), including granting equity (other than awards to the Chief
Executive Officer, which awards are approved by the independent members of the Board) and interpreting the
Shareholder-Approved Plan, and has certain settlor responsibilities with respect to our other U.S. employee benefit
programs. In addition, the Compensation Committee reviews and makes recommendations to the Board concerning
non-management director compensation and certain amendments to U.S. employee benefit plans or equity plans. The
Compensation Committee also reviews and discusses the compensation disclosures contained in Aon�s Annual Report
on Form 10-K and proxy statement and the U.K. directors� remuneration report, including the directors� remuneration
policy. As part of these duties, the Compensation Committee reviews the risks associated with Aon�s compensation
practices, including an annual review of Aon�s risk assessment of its compensation policies and practices for
its employees.

Each member of the Compensation Committee is independent as defined in the independence standards of the NYSE.
The Compensation Committee met seven times during 2017. Additional information regarding the Compensation
Committee�s responsibilities may be found in this proxy statement in the sections captioned �Compensation Committee
Report� and �Compensation Discussion and Analysis.�

Other Corporate Governance Practices

Director Selection and Shareholder Recommendations

The Governance/Nominating Committee will consider shareholder recommendation for director candidates.
Recommendations, together with the name and address of the shareholder making the recommendation, relevant
biographical information regarding the proposed candidate, and a description of any arrangement or understanding
between the shareholder and the proposed nominee, should be sent to Aon�s Company Secretary. Consistent with the
Governance Guidelines, the Governance/Nominating Committee considers a number of criteria in evaluating director
candidates, including professional background, expertise, reputation for integrity, business, finance and management
experience, leadership capabilities and potential contributions to the Board and Aon�s management. The
Governance/Nominating Committee also considers whether a potential nominee would satisfy the categorical
independence standards adopted by the Board consistent with the NYSE corporate governance standards.

The Board values diversity as a factor in selecting nominees to serve on the Board, and believes that the diversity that
exists in its composition provides significant benefits to the Board and Aon. Although there is no specific policy on
diversity, the Governance/Nominating Committee considers the criteria noted above in selecting nominees for
director, including members from diverse backgrounds who combine a broad spectrum of experience and expertise
with a reputation for integrity. Such considerations may include gender, race, national origin, functional background,
executive or professional experience, and international experience. The effectiveness of the nomination process,
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including the criteria used for selecting nominees for director, is evaluated by the Board each year as part of its annual
self-evaluation process and by the Governance/Nominating Committee as it evaluates and identifies
director candidates.

When a vacancy exists on the Board due to the expansion of the size of the Board or the resignation or retirement of
an existing director, the Governance/Nominating Committee identifies and evaluates potential director nominees. The
Governance/Nominating Committee has sole authority to retain and terminate any search firm to be used to identify
director candidates and sole authority to approve such search firm�s fees and other retention terms.
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Candidates for director are evaluated using the criteria discussed above and the existing composition of the Board,
including its size, structure, backgrounds and areas of expertise of existing directors and the number of independent
and management directors. The Governance/Nominating Committee also considers the specific needs of the various
Board committees. The Governance/Nominating Committee recommends potential director candidates to the full
Board, which is responsible for final approval of any director candidate. This process is the same for director
candidates who are recommended by our shareholders.

Recommendations for director candidates to stand for election at the 2019 annual general meeting must be submitted
in writing to the Company Secretary, Aon plc, The Aon Centre, The Leadenhall Building, 122 Leadenhall Street,
London EC3V 4AN, United Kingdom. Recommendations will be forwarded to the Chairman of the
Governance/Nominating Committee for review and consideration. For further information, see �Shareholder Proposals
for 2019 Annual General Meeting� on page 86 of this proxy statement.

Communications with the Board of Directors

Shareholders and other interested parties may communicate with the Board by contacting the non-management
directors of Aon plc, c/o Office of the Company Secretary, The Aon Centre, The Leadenhall Building, 122 Leadenhall
Street, London EC3V 4AN, United Kingdom. Alternatively, shareholders and other interested parties may
communicate with Aon�s non-management directors via electronic mail to the following address:
corporate.governance@aon.com.

The non-management directors have established procedures for handling communications from shareholders and other
interested parties. Communications are distributed to the Chairman of the Governance/Nominating Committee, the
full Board, the non-management directors or to any individual director or directors as appropriate, depending on the
facts and circumstances outlined in the communication. Solicitations, spam, junk mail and mass mailings, resumes and
other forms of job inquiries, business solicitations or advertisements, and frivolous or inappropriate communications
will not be forwarded, but will be made available to any non-management director upon request.

Majority Voting

The Articles require that directors be elected by majority vote in uncontested elections. In a contested election,
directors will be elected by plurality vote. In addition, the Governance Guidelines provide that any incumbent director
who fails to receive a majority of the votes cast in an uncontested election (and who is not otherwise removed by
ordinary resolution of the shareholders) must immediately offer to tender his or her resignation to the Board. The
Board will then determine, through a process overseen by the Governance/Nominating Committee, whether to accept
the resignation, reject the resignation, or take other action. The Board will act on the recommendation of the
Governance/Nominating Committee.

Share Ownership Guidelines

The Board has adopted Share Ownership Guidelines for Non-Management Directors and Share Ownership Guidelines
for Aon�s senior executives. The Share Ownership Guidelines for Non-Management Directors require each
non-management director to hold an investment position in Class A Ordinary Shares equal to five times the annual
director retainer and provide a transition period of five years for non-management directors to achieve the requisite
ownership level; provided, however, that each new non-management director is expected to hold 1,000 Class A
Ordinary Shares within the first year of joining the Board or transitioning from a management director to a
non-management director. The guidelines serve to increase our non-management directors� equity stakes in Aon and
align Aon�s non-management directors� interests more closely with those of Aon�s shareholders. Further information on
the Share Ownership Guidelines for Aon�s senior executives can be found in the section captioned �Compensation
Discussion and Analysis.�
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Hedging and Pledging Shares

The Board has adopted a policy prohibiting all executive officers and directors from engaging in short sales, publicly
traded options, puts and calls, forward sale contracts, and other swap, hedging, and derivative transactions relating to
our securities. The Board also has adopted a policy prohibiting our executive officers and directors from holding our
securities in margin accounts or pledging our securities as collateral for a loan.

Incentive Repayment Policy

The Board has adopted an Incentive Repayment Policy applicable to Aon�s executive officers. Pursuant to the
Incentive Repayment Policy, the Board may cancel or require reimbursement of any incentive payments or
equity-based awards
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received if the incentive payment or equity award was based on the achievement of financial results that are
subsequently restated. If the Board determines that the executive officer engaged in fraud that caused or partially
caused the need for the financial restatement, the incentive payment or equity-based award is required to be forfeited
or reimbursed in full. If the restatement was not the result of fraud by the executive officer, the Board may, to the
extent allowed under applicable law, require forfeiture or reimbursement of the amount the incentive payment or
equity-based award exceeded the lower amount that would have been made based on the restated financial results.

Attendance at Annual Meeting

The Governance Guidelines provide that directors are expected to attend the annual general meeting. All of our Board
members then serving attended our 2017 annual general meeting.
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Security Ownership of Directors and

Executive Officers

The following table sets forth the number of Class A Ordinary Shares beneficially owned as of April 18, 2018 by each
of the nominees for director, by each of Aon�s NEOs, and by Aon�s directors, nominees and executive officers as a
group. As used in this proxy statement, beneficially owned means a person has, or may have within 60 days, the sole
or shared power to vote or direct the voting of a security and/or the sole or shared investment power with respect to a
security (i.e., the power to dispose or direct the disposition of a security). No shares held by Aon�s directors or
executive officers are pledged as security.

  Name

Aggregate Number of
Class A Ordinary Shares

Beneficially Owned(1)

Percent of     

Class(2)     
Directors

Lester B. Knight(3) 403,556

*     

Gregory C. Case(4) 1,021,678

*     

Jin-Yong Cai 2,367

*     

Jeffrey C. Campbell 0

Fulvio Conti 25,929

*     

Cheryl A. Francis 22,517

*     

J. Michael Losh(5) 37,412

*     

Robert S. Morrison 56,109

Richard B. Myers 23,721 *     
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Richard C. Notebaert(6) 56,130

*     

Gloria Santona 33,421

*     

Carolyn Y. Woo 24,130

*     

Other NEOs

Christa Davies 223,602

*     

Eric Andersen 72,320

*     

Michael O�Connor 123,660

*     

Stephen P. McGill(7) 298,850

*     

Kristi A. Savacool 181,637

*     

All directors, nominees and executive officers as a group
(22 persons)(8) 1,026,548

*     

(1) The directors, nominees and NEOs, and all directors, nominees and executive officers of Aon combined, have sole
voting power and sole investment power over the Class A Ordinary Shares listed, except as indicated in notes (3),
(4), (5), (6) and (7).

(2) As of April 18, 2018 we had 244,875,319 Class A Ordinary Shares outstanding.

(3) Includes 191,044 Class A Ordinary Shares that are beneficially owned by trusts, 85,000 Class A Ordinary Shares
that are beneficially owned by the Knight Family Partnership, and 124,604 Class A Ordinary Shares owned by
Mr. Knight�s spouse.

(4) Includes 498,300 Class A Ordinary Shares that are beneficially owned in trust.
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(5) Includes 36,203 Class A Ordinary Shares that are beneficially owned in trust.

(6) Includes 22,037 Class A Ordinary Shares that are beneficially owned in trust.

(7) Includes 150,000 Class A Ordinary Share owned by Mr. McGill�s wife.

(8) Includes the following number of Class A Ordinary Shares that the respective NEOs and the other executive
officers who are not NEOs have or will have the right to acquire pursuant to presently exercisable employee share
options, or share options that will become exercisable or share awards that will become vested within 60 days
following April 27, 2018: 1,057.

* An asterisk indicates that the percentage of Class A Ordinary Shares beneficially owned does not exceed one
percent (1%) of our outstanding Class A Ordinary Shares.
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Report of the Audit Committee

The Audit Committee oversees Aon�s financial reporting process on behalf of the Board. Management has the primary
responsibility for establishing and maintaining adequate internal financial controls, for preparing the financial
statements, and for the reporting process. Ernst & Young US, Aon�s independent registered public accounting firm for
2017, is responsible for expressing opinions on the conformity of Aon�s audited financial statements with generally
accepted accounting principles and the effectiveness of Aon�s internal control over financial reporting.

In this context, the Audit Committee reviewed and discussed with management and Ernst & Young US the audited
financial statements for the year ended December 31, 2017, as well as management�s assessment of the effectiveness of
Aon�s internal control over financial reporting, and Ernst & Young US�s evaluation of Aon�s internal control over
financial reporting. The Audit Committee has discussed with Ernst & Young US the matters that are required to be
discussed by Auditing Standards and the SEC.

In addition, the Audit Committee has discussed with Ernst & Young US the independence of that firm from Aon and
its management, including the matters in the written disclosures required by Rule 3526 of the Public Company
Accounting Oversight Board (Communication with Audit Committees Concerning Independence). The Audit
Committee has also considered whether Ernst & Young US�s provision of non-audit services to Aon is compatible with
maintaining Ernst & Young US�s independence. The Audit Committee has concluded that Ernst & Young US is
independent from Aon and its management.

Ernst & Young UK, Aon�s U.K. statutory auditor for 2017, is responsible for expressing opinions on the conformity of
Aon�s audited financial statements with the requirements of the Act. The Audit Committee has discussed with Ernst &
Young UK the matters that are required to be discussed under the requirements of the Act. The Audit Committee has
discussed with Ernst & Young UK the independence of that firm from Aon and its management and the Audit
Committee has concluded that Ernst & Young UK is independent.

The Audit Committee discussed with Aon�s internal auditors, Ernst & Young US and Ernst & Young UK, the overall
scope and plans for their audits. The Audit Committee meets with the internal and independent auditors, with and
without management present, to discuss the results of their examinations, their evaluations of Aon�s internal controls,
and the overall quality of Aon�s financial reporting.

In reliance on the reviews and discussions referred to above, and subject to the limitations on the role and
responsibilities of the Audit Committee referred to above, the Audit Committee recommended to the Board (and the
Board has approved) that the audited financial statements be included in the Annual Report on Form 10-K for the year
ended December 31, 2017 for filing with the SEC. The Audit Committee has approved, and the Board has requested
that shareholders ratify, the selection of Ernst & Young US as Aon�s independent registered public accounting firm for
the year ending December 31, 2018 and Ernst & Young UK as our U.K. statutory auditor (as is also required under the
Act) until the next annual general meeting where accounts are laid before the Company.

J. Michael Losh, Chairman

Fulvio Conti

Jeffrey C. Campbell

Richard B. Myers

Gloria Santona

Carolyn Y. Woo
Auditor Fees
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Audit Fees. Fees for audit services totaled approximately $15.9 million in 2017 and $13.5 million in 2016. For both
years, audit fees included services associated with the annual audit, including fees related to Section 404 of the
Sarbanes Oxley Act of 2002, as amended, the reviews of Aon�s documents filed with the SEC, and substantially all
statutory audits required domestically and internationally.

Audit-Related Fees. Fees for audit-related services totaled approximately $1.2 million in 2017 and $3.9 million in
2016. Audit-related fees include services such as employee benefit plan audits, other attestation services, due
diligence in connection with acquisitions, and accounting consultations not included in audit fees.

Tax Fees. Fees for tax services, including tax compliance, tax advice and tax planning totaled approximately
$1.8 million in 2017 and $1.5 million in 2016.

All Other Fees. Fees for all other services not included above totaled $200,000 in 2017 and $0 in 2016. The fees for
2017 in this category pertain to permissible services not related to financial reporting.
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Audit Committee�s Pre-Approval Policies and Procedures

The Audit Committee pre-approves all audit and permissible non-audit services provided by the independent
registered public accounting firm. These services may include audit services, audit-related services, tax services, and
other services. Each pre-approval provides details regarding the particular service or category of service to be
provided. The Audit Committee requires that the independent registered public accounting firm and management
report on the actual fees charged by the independent registered public accounting firm for each category of service at
Audit Committee meetings held during the year.

The Audit Committee may pre-approve engagements either on a case-by-case basis or on a category basis. The Audit
Committee grants pre-approvals for certain categories of services at the start of each year which are applicable for the
year. In considering these pre-approvals, the Audit Committee reviews a description of the scope of services falling
within each category and approves budgetary limits for each category. The Audit Committee acknowledges that
circumstances may arise throughout the year that require the engagement of the independent registered public
accounting firm to provide additional services not contemplated in the Audit Committee�s initial pre-approval process.
In those circumstances, the Audit Committee requires that specific pre-approval be obtained for any audit or permitted
non-audit service that is not included in an approved category, or for which total fees are expected to exceed the
relevant budgetary limits. The Audit Committee also requires specific pre-approval be obtained for any services in the
other services category.

The Audit Committee has delegated pre-approval authority to the Chairman of the Audit Committee for those
instances when pre-approval is needed prior to a scheduled Audit Committee meeting. Such pre-approvals are
reported to the Audit Committee at the next scheduled Audit Committee meeting.

2018 Aon Proxy Statement        21

Edgar Filing: Aon plc - Form DEF 14A

47



Principal Holders of Voting Securities

As of April 18, 2018, the beneficial owners of 5% or more of Aon�s Class A Ordinary Shares entitled to vote at the
Annual Meeting and known to the Company were:

  Name and Address of Beneficial Owner
Number of Class A
Ordinary Shares

Percent
of Class(1)

The Vanguard Group

100 Vanguard Blvd.

Malvern, PA 19355

17,583,612(2) 7.18% 

Massachusetts Financial Services Company

111 Huntington Avenue

Boston, MA 02199

17,426,936(3) 7.12% 

BlackRock, Inc.

55 East 52nd Street

New York, NY 10055

15,339,874(4) 6.26% 

(1) As of April 18, 2018, we had 244,875,319 Class A Ordinary Shares outstanding.

(2) Based upon information contained in a Schedule 13G/A filed with the SEC on February 8, 2018 pursuant to Rule
13d-1(b) of the Exchange. The Vanguard Group is a registered investment advisor and has (a) sole voting power as
to 360,440 Class A Ordinary Shares; (b) shared voting power as to 59,038 Class A Ordinary Shares; (c) sole
dispositive power as to 17,172,448 Class A Ordinary Shares; and (d) shared dispositive power as to 411,164
Class A Ordinary Shares.

(3) Based upon information contained in a Schedule 13G filed with the SEC on February 9, 2018 pursuant to Rule
13d-1(b) of the Exchange Act. Massachusetts Financial Services Company is a parent holding company and has:
(a) sole voting power as to 16,252,921 Class A Ordinary Shares; (b) shared voting power as to no Class A
Ordinary Shares; (c) sole dispositive power as to 17,426,936 Class A Ordinary Shares; and (d) shared dispositive
power as to no Class A Ordinary Shares.

(4) Based upon information contained in a Schedule 13G/A filed with the SEC on January 30, 2018 pursuant to Rule
13d-1(b) of the Exchange Act. BlackRock, Inc. is a parent holding company and has: (a) sole voting power as to
13,150,523 Class A Ordinary Shares; (b) shared voting power as to no Class A Ordinary Shares; (c) sole
dispositive power as to 15,339,874 Class A Ordinary Shares; and (d) shared dispositive power as to no Class A
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Ordinary Shares.
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Proposal 2�Advisory Resolution on Executive Compensation

The Board of Directors unanimously recommends that shareholders vote �FOR� advisory approval of the compensation
of Aon�s NEOs.

What am I voting on?

In accordance with applicable law and Section 14A of the Exchange Act, we are providing shareholders with the
opportunity to vote on an advisory resolution, commonly known as �say on pay,� approving Aon�s executive
compensation as reported in this proxy statement.

At our 2017 annual general meeting, we provided shareholders with the opportunity to vote on an advisory resolution
regarding the executive compensation of our NEOs as disclosed in the proxy statement for the 2017 annual general
meeting, and shareholders approved the proposal by a large majority.

We encourage shareholders to read the Compensation Discussion and Analysis beginning on page 31 of this proxy
statement, which describes in detail how our compensation policies and procedures operate and are designed to
achieve our compensation objectives of (1) directly linking the compensation of our NEOs to our performance, and
(2) aligning the financial interests of our NEOs with those of our shareholders, as well as the Summary Compensation
Table for Fiscal Years 2017, 2016 and 2015 and other related tabular and narrative disclosures beginning on page 46
of this proxy statement, which provide detailed information on the compensation of our NEOs.

The Board and the Compensation Committee believe that the policies and procedures articulated in the Compensation
Discussion and Analysis are effective in achieving our compensation objectives, and that the design of our
compensation program and the compensation awarded to our NEOs fulfill these objectives.

The form of shareholder resolution for this proposal is set forth under the heading �Shareholder Resolutions for 2018
Annual General Meeting� on page 95 of this proxy statement.

Is this vote binding on the Board?

As this vote is advisory, it will not be binding upon the Board or the Compensation Committee, and neither the Board
nor the Compensation Committee will be required to take any action (or refrain from taking any action) as a result of
the outcome of the vote on this proposal. The Compensation Committee will review and consider the outcome of the
vote in connection with the ongoing review of Aon�s executive compensation programs.
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Compensation Committee Report

The Organization and Compensation Committee of the Board of Aon has reviewed and discussed with management
the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K and set forth in this
proxy statement.

Based on its review and discussions with management, the Organization and Compensation Committee recommended
to the Board that the Compensation Discussion and Analysis be included in this proxy statement and incorporated into
Aon�s Annual Report on Form 10-K.

This Report is provided by the Organization and Compensation Committee, which is composed entirely of the
following independent directors:

Richard C. Notebaert, Chairman Robert S. Morrison

Jin-Yong Cai Richard B. Myers

Jeffrey C. Campbell Carolyn Y. Woo

Cheryl A. Francis
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Compensation Discussion and Analysis

This Compensation Discussion and Analysis (�CD&A�) describes our executive compensation program for our NEOs
for 2017, who are listed below. We recommend that you read this section in conjunction with the executive
compensation tables and corresponding footnotes that follow, as it provides context for the amounts shown in the
tables and the footnote disclosures.

 Name Role
Gregory C. Case President and Chief Executive Officer
Christa Davies Executive Vice President and Chief Financial Officer
Eric Andersen Chief Executive Officer�Aon Benfield
Michael O�Connor Chief Executive Officer�Aon Risk Solutions
Kristi Savacool Former Chief Executive Officer�Aon Hewitt
Stephen P. McGill Former Group President�Aon plc, Chairman and Chief Executive Officer�Risk

Solutions
Executive Summary

Who We Are

We are a leading global professional services firm that provides advice and solutions to clients focused on risk,
retirement, and health, delivering distinctive client value via innovative and effective risk management and workforce
productivity solutions that are underpinned by industry-leading data and analytics. We have approximately 47,000
employees with a presence in over 80 countries and sovereignties.

2017 Business Highlights

In assessing our performance, we focus on four non-GAAP metrics that we communicate to shareholders: organic
growth, expansion of adjusted operating margins, increase in adjusted diluted earnings per share, and increased free
cash flow. These non-GAAP metrics should be viewed in addition to, not instead of, our consolidated financial
statements and notes thereto. A reconciliation of these non-GAAP metrics is set forth in Appendix D to this proxy
statement.

In 2017, we continued to deliver against these four metrics:

� Total revenue growth was 6% and organic revenue growth was 4%, driven by growth across our business.

� Operating margin was 9.8% and adjusted operating margin was 23.4%, which reflects record operating margin
driven by solid organic revenue growth and return on investments across the portfolio.

� Earnings per s
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