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INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS 

This report contains certain statements related to future results, or states our intentions, beliefs, and expectations or predictions for the future, which are forward-
looking statements as that term is defined in the Private Securities Litigation Reform Act of 1995. Forward-looking statements represent management’s expectations or
forecasts  of  future  events.  Forward-looking  statements  are  typically  identified  by  words  such  as  “anticipate,”  “believe,”  “estimate,”  “expect,”  “forecast,”  “project,”
“intend,” “plan,” “probably,” “potential,” “looking forward,” “continue,” and other similar terms, and future or conditional tense verbs like “could,” “may,” “might,”
“should,” “will,” and “would.” You can also identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. For example,
we  may  use  forward-looking  statements  when  addressing  topics  such  as:  market  and  industry  conditions,  including  competitive  and  pricing  trends;  changes  in  our
business  strategies  and  methods  of  generating  revenue;  the  development  and  performance  of  our  services  and  products;  changes  in  the  composition  or  level  of  our
revenues;  our  cost  structure  and  the  outcome  of  cost-saving  or  restructuring  initiatives;  the  outcome  of  contingencies;  dividend  policy;  the  expected  impact  of
acquisitions, dispositions, and other significant transactions or the termination thereof, such as the termination of the Combination (as defined in Note 6 “Acquisitions
and Dispositions of Businesses” of this report) and the divestitures planned in connection with the Combination; litigation and regulatory matters, including potential
litigation relating to the Combination; pension obligations; cash flow and liquidity; expected effective tax rate; future actions by regulators; and the impact of changes
in  accounting  rules.  These  forward-looking  statements  are  subject  to  certain  risks  and  uncertainties  that  could  cause  actual  results  to  differ  materially  from  either
historical or anticipated results depending on a variety of factors. Potential factors, which may be revised or supplemented in subsequent reports filed or furnished with
the Securities and Exchange Commission (the “SEC”), that could impact results include:

• changes in the competitive environment or damage to our reputation;

• fluctuations in currency exchange and interest rates that could impact our financial condition or results;

• changes in global equity and fixed income markets that could affect the return on invested assets;

• changes in the funded status of our various defined benefit pension plans and the impact of any increased pension funding resulting from those changes;

• the level of our debt and the terms thereof reducing our flexibility or increasing borrowing costs;

• rating agency actions that could limit our access to capital and our competitive position;

• our global tax rate being subject to a variety of different factors, which could create volatility in that tax rate;

• changes in our accounting estimates and assumptions on our financial statements;

• limits on our subsidiaries’ ability to pay dividends or otherwise make payments to us;

• the  impact  of  legal  proceedings  and  other  contingencies,  including  those  arising  from  the  termination  of  the  Combination  and  divestitures  planned  in
connection with the Combination, errors and omissions and other claims against us;

• the impact of, and potential challenges in complying with, laws and regulations of the jurisdictions in which we operate, particularly given the global nature of
operations and the possibility of differing or conflicting laws and regulations, or the application or interpretation thereof, across such jurisdictions;

• the impact of any regulatory investigations brought in Ireland, the United Kingdom (the “U.K.”), the United States (the “U.S.”). and other countries;

• failure to protect intellectual property rights or allegations that we have infringed on the intellectual property rights of others;

• general economic and political conditions in the countries in which we do business around the world, including the withdrawal of the U.K. from the European
Union (the “E.U.”);

• the failure to retain, attract and develop experienced and qualified personnel;

• international risks associated with our global operations;

• the effects of natural or man-made disasters, including the effects of the COVID-19 and other health pandemics;

• the potential for a system or network disruption or breach to result in operational interruption or improper disclosure of confidential, personal, or proprietary
data;

• our ability to develop and implement new technology;



• damage to our reputation among clients, colleagues, markets or third parties;

• the actions taken by third parties that perform aspects of our business operations and client services;

• the extent to which we are exposed to certain risks, including lawsuits, related to our actions we may take in acting in a being responsible for making decisions
on behalf of clients in our investment consulting business or in other advisory services that we currently provide, or will provide in the future;

• our ability to continue, and the costs and risks associated with, growing, developing and integrating acquired business, and entering into new lines of business
or products;

• changes in commercial property and casualty markets, commercial premium rates or methods of compensation;

• our ability to implement initiatives intended to yield cost savings and the ability to achieve those cost savings;

• the effects of Irish law on our operating flexibility and the enforcement of judgments against us; and

• the impact of the termination of the Combination and divestitures planned in connection with the Combination, the resolution of potential litigation relating to
the  termination  of  the  Combination  and  divestitures  planned  in  connection  with  the  Combination,  the  inability  to  realize  the  expected  benefits  from  the
Combination, the payment of the Termination Fee (as defined in Part I, Item 2, Management’s Discussion and Analysis of Financial Condition and Results of
Operations)  in  connection  with  the  termination  of  the  Combination,  significant  transaction  costs  in  connection  with  the  terminated  Combination,  and
divestitures that had been planned in connection with the Combination; the potential impact of the termination of the Combination, and divestitures planned in
connection with the Combination, on relationships, including with suppliers, customers, employees and regulators.

Any or all of our forward-looking statements may turn out to be inaccurate, and there are no guarantees about our performance. The factors identified above are not
exhaustive.  We and our  subsidiaries  operate  in  a  dynamic  business  environment  in  which  new risks  may emerge  frequently.  Accordingly,  readers  should  not  place
undue  reliance  on  forward-looking  statements,  which  speak  only  as  of  the  dates  on  which  they  are  made.  We  are  under  no  obligation  (and  expressly  disclaim  any
obligation)  to  update  or  alter  any  forward-looking  statement  that  we  may  make  from  time  to  time,  whether  as  a  result  of  new  information,  future  events  or
otherwise.  Further  information  about  factors  that  could  materially  affect  Aon,  including  our  results  of  operations  and  financial  condition,  is  contained  in  the  “Risk
Factors” section in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2020.

These factors may be revised or supplemented in our subsequent periodic filings with the SEC.
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Part I Financial Information
Item 1. Financial Statements

Aon plc
Condensed Consolidated Statements of Income

(Unaudited)

 
Three Months Ended September 30, Nine Months Ended September 30,

(millions, except per share data) 2021 2020 2021 2020
Revenue

    

Total revenue $ 2,702 $ 2,385 $ 9,113 $ 8,101 
Expenses

 

 
Compensation and benefits 1,835 1,387 5,182 4,270 
Information technology 130 107 359 325 
Premises 98 70 251 217 
Depreciation of fixed assets 56 42 138 124 
Amortization and impairment of intangible assets 36 50 112 205 
Other general expense 1,348 288 1,955 892 
Total operating expenses 3,503 1,944 7,997 6,033 

Operating income (loss) (801) 441 1,116 2,068 
Interest income 3 3 9 5 
Interest expense (80) (80) (237) (252)
Other income (expense) 10 — 7 19 

Income (loss) before income taxes (868) 364 895 1,840 
Income tax expense 23 82 460 356 

Net income (loss) (891) 282 435 1,484 
Less: Net income attributable to noncontrolling interests 9 7 43 39 

Net income (loss) attributable to Aon shareholders $ (900) $ 275 $ 392 $ 1,445 

Basic net income (loss) per share attributable to Aon shareholders $ (3.99) $ 1.18 $ 1.73 $ 6.21 
Diluted net income (loss) per share attributable to Aon shareholders $ (3.99) $ 1.18 $ 1.72 $ 6.18 
Weighted average ordinary shares outstanding - basic 225.4 232.6 226.5 232.8 
Weighted average ordinary shares outstanding - diluted 225.4 233.5 227.7 233.9 

See accompanying Notes to Condensed Consolidated Financial Statements (Unaudited).
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Aon plc
Condensed Consolidated Statements of Comprehensive Income

(Unaudited) 
 

Three Months Ended September 30, Nine Months Ended September 30,
(millions) 2021 2020 2021 2020
Net income (loss) $ (891) $ 282 $ 435 $ 1,484 

Less: Net income attributable to noncontrolling interests 9 7 43 39 
Net income (loss) attributable to Aon shareholders (900) 275 392 1,445 

Other comprehensive income (loss), net of tax:
    

Change in fair value of financial instruments (5) 6 5 4 
Foreign currency translation adjustments (153) 173 (108) (136)
Postretirement benefit obligation 25 20 87 67 

Total other comprehensive income (loss) (133) 199 (16) (65)
Less: Other comprehensive income attributable to noncontrolling interests — 2 — 1 

Total other comprehensive income (loss) attributable to Aon shareholders (133) 197 (16) (66)
Comprehensive income (loss) attributable to Aon shareholders $ (1,033) $ 472 $ 376 $ 1,379 

See accompanying Notes to Condensed Consolidated Financial Statements (Unaudited).
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Aon plc
Condensed Consolidated Statements of Financial Position

(Unaudited)

(millions, except nominal value)
September 30, 

2021
December 31, 

2020
Assets

  

Current assets
  

Cash and cash equivalents $ 609 $ 884 
Short-term investments 310 308 
Receivables, net 3,117 3,070 
Fiduciary assets 14,017 13,798 
Other current assets 687 624 
Total current assets 18,740 18,684 

Goodwill 8,547 8,666 
Intangible assets, net 529 640 
Fixed assets, net 541 599 
Operating lease right-of-use assets 823 911 
Deferred tax assets 761 724 
Prepaid pension 1,350 1,280 
Other non-current assets 525 610 

Total assets $ 31,816 $ 32,114 

Liabilities and equity
  

Liabilities
  

Current liabilities
  

Accounts payable and accrued liabilities $ 1,995 $ 2,016 
Short-term debt and current portion of long-term debt 150 448 
Fiduciary liabilities 14,017 13,798 
Other current liabilities 1,348 1,171 
Total current liabilities 17,510 17,433 

Long-term debt 8,250 7,281 
Non-current operating lease liabilities 817 897 
Deferred tax liabilities 414 262 
Pension, other postretirement, and postemployment liabilities 1,607 1,763 
Other non-current liabilities 919 895 
Total liabilities 29,517 28,531 

Equity
  

Ordinary shares - $0.01 nominal value
     Authorized: 500.0 shares (issued: 2021 - 221.4; 2020 - 225.5) 2 2 
Additional paid-in capital 6,529 6,312 
Retained earnings (accumulated deficit) (445) 1,042 
Accumulated other comprehensive loss (3,877) (3,861)
Total Aon shareholders' equity 2,209 3,495 

Noncontrolling interests 90 88 
Total equity 2,299 3,583 

Total liabilities and equity $ 31,816 $ 32,114 

See accompanying Notes to Condensed Consolidated Financial Statements (Unaudited).
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Aon plc
Condensed Consolidated Statements of Shareholders’ Equity

(Unaudited) 

(millions) Shares

Ordinary 
Shares and 
Additional 

Paid-in Capital

Retained 
Earnings

(Accumulated
Deficit)

Accumulated  
Other 

Comprehensive 
Loss, Net of Tax

Non- 
controlling 

Interests Total
Balance at January 1, 2021 225.5 $ 6,314 $ 1,042 $ (3,861) $ 88 $ 3,583 

Net income — — 913 — 20 933 
Shares issued - employee stock compensation plans 0.9 (87) — — — (87)
Shares purchased (0.2) — (50) — — (50)
Share-based compensation expense — 131 — — — 131 
Dividends to shareholders ($0.46 per share) — — (104) — — (104)
Net change in fair value of financial instruments — — — 11 — 11 
Net foreign currency translation adjustments — — — (70) — (70)
Net postretirement benefit obligation — — — 29 — 29 
Purchases of subsidiary shares from noncontrolling interests — (8) — — (6) (14)
Dividends paid to noncontrolling interests on subsidiary common
stock — — — — (1) (1)

Balance at March 31, 2021 226.2 $ 6,350 $ 1,801 $ (3,891) $ 101 $ 4,361 
Net income — — 379 — 14 393 
Shares issued - employee stock compensation plans 0.5 (52) — — — (52)
Shares purchased (1.1) — (242) — — (242)
Share-based compensation expense — 85 — — — 85 
Dividends to shareholders ($0.51 per share) — — (115) — — (115)
Net change in fair value of financial instruments — — — (1) — (1)
Net foreign currency translation adjustments — — — 115 — 115 
Net postretirement benefit obligation — — — 33 — 33 
Dividends paid to noncontrolling interests on subsidiary common
stock — — — — (10) (10)

Balance at June 30, 2021 225.6 $ 6,383 $ 1,823 $ (3,744) $ 105 $ 4,567 
Net income (loss) — — (900) — 9 (891)
Shares issued - employee stock compensation plans 0.2 18 (1) — — 17 
Shares purchased (4.4) — (1,251) — — (1,251)
Share-based compensation expense — 130 — — — 130 
Dividends to shareholders ($0.51 per share) — — (116) — — (116)
Net change in fair value of financial instruments — — — (5) — (5)
Net foreign currency translation adjustments — — — (153) — (153)
Net postretirement benefit obligation — — — 25 — 25 
Dividends paid to noncontrolling interests on subsidiary common
stock — — — — (24) (24)

Balance at September 30, 2021 221.4 $ 6,531 $ (445) $ (3,877) $ 90 $ 2,299 
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(millions) Shares

Ordinary 
Shares and 
Additional 

Paid-in Capital

Retained 
Earnings

(Accumulated
Deficit)

Accumulated Other 
Comprehensive 
Loss, Net of Tax

Non- 
controlling 

Interests Total
Balance at January 1, 2020 232.1 $ 6,154 $ 1,248 $ (4,033) $ 74 $ 3,443 

Net income — — 772 — 19 791 
Shares issued - employee stock compensation plans 1.2 (112) — — — (112)
Shares purchased (2.2) — (463) — — (463)
Share-based compensation expense — 81 — — — 81 
Dividends to shareholders ($0.44 per share) — — (102) — — (102)
Net change in fair value of financial instruments — — — (5) — (5)
Net foreign currency translation adjustments — — — (395) (2) (397)
Net postretirement benefit obligation — — — 24 — 24 

Balance at March 31, 2020 231.1 $ 6,123 $ 1,455 $ (4,409) $ 91 $ 3,260 
Net income — — 398 — 13 411 
Shares issued - employee stock compensation plans 0.4 (45) — — — (45)
Share-based compensation expense — 64 — — — 64 
Dividends to shareholders ($0.44 per share) — — (102) — — (102)
Net change in fair value of financial instruments — — — 3 — 3 
Net foreign currency translation adjustments — — — 87 1 88 
Net postretirement benefit obligation — — — 23 — 23 
Purchases of shares from noncontrolling interests — 4 — — (4) — 
Dividends paid to noncontrolling interests on subsidiary
common stock — — — — (7) (7)

Balance at June 30, 2020 231.5 $ 6,146 $ 1,751 $ (4,296) $ 94 $ 3,695 
Net income — — 275 — 7 282 
Shares issued - employee stock compensation plans 0.1 12 — — 12 
Shares purchased (2.4) — (500) — — (500)
Share-based compensation expense — 67 — — — 67 
Dividends to shareholders ($0.44 per share) — — (103) — — (103)
Net change in fair value of financial instruments — — — 6 — 6 
Net foreign currency translation adjustments — — — 171 2 173 
Net postretirement benefit obligation — — — 20 — 20 
Purchases of shares from noncontrolling interests — (7) — — (2) (9)
Dividends paid to noncontrolling interests on subsidiary
common stock — — — — (23) (23)

Balance at September 30, 2020 229.2 $ 6,218 $ 1,423 $ (4,099) $ 78 $ 3,620 

See accompanying Notes to Condensed Consolidated Financial Statements (Unaudited).
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Aon plc
Condensed Consolidated Statements of Cash Flows

(Unaudited)
 Nine Months Ended September 30,
(millions) 2021 2020
Cash flows from operating activities   

Net income $ 435 $ 1,484 
Adjustments to reconcile net income to cash provided by operating activities:   

Gain from sales of businesses (2) (25)
Depreciation of fixed assets 138 124 
Amortization and impairment of intangible assets 112 205 
Share-based compensation expense 346 207 
Deferred income taxes 83 (4)

Change in assets and liabilities:   
Fiduciary receivables 359 (1,051)
Short-term investments — funds held on behalf of clients (786) (706)
Fiduciary liabilities 427 1,757 
Receivables, net (79) 193 
Accounts payable and accrued liabilities 22 (191)
Current income taxes 47 34 
Pension, other postretirement and postemployment liabilities (101) (117)
Other assets and liabilities 250 113 

Cash provided by operating activities 1,251 2,023 
Cash flows from investing activities   

Proceeds from investments 51 34 
Payments for investments (68) (80)
Net sales (purchases) of short-term investments — non-fiduciary (2) (312)
Acquisition of businesses, net of cash acquired (3) (368)
Sale of businesses, net of cash sold 8 30 
Capital expenditures (102) (119)

Cash used for investing activities (116) (815)
Cash flows from financing activities   

Share repurchase (1,543) (963)
Issuance of shares for employee benefit plans (122) (141)
Issuance of debt 3,173 4,153 
Repayment of debt (2,436) (3,857)
Cash dividends to shareholders (335) (307)
Noncontrolling interests and other financing activities (117) (31)

Cash used for financing activities (1,380) (1,146)
Effect of exchange rates on cash and cash equivalents (30) (31)
Net increase (decrease) in cash and cash equivalents (275) 31 
Cash and cash equivalents at beginning of period 884 790 
Cash and cash equivalents at end of period $ 609 $ 821 
Supplemental disclosures:   

Interest paid $ 193 $ 214 
Income taxes paid, net of refunds $ 330 $ 326 

See accompanying Notes to Condensed Consolidated Financial Statements (Unaudited).
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Notes to Condensed Consolidated Financial Statements (Unaudited)

1. Basis of Presentation
The accompanying  unaudited  Condensed  Consolidated  Financial  Statements  and  Notes  thereto  (the  “Financial  Statements”)  have  been  prepared  in  accordance  with
U.S.  generally  accepted  accounting  principles  (“U.S.  GAAP”).  The  Financial  Statements  include  the  accounts  of  Aon  plc,  an  Irish  public  limited  company  (the
“Company” or “Aon”), and all  of its controlled subsidiaries.  Intercompany accounts and transactions have been eliminated. The Financial Statements include, in the
opinion  of  management,  all  adjustments  (consisting  of  normal  recurring  adjustments  and  reclassifications)  necessary  to  present  fairly  the  Company’s  consolidated
financial position, results of operations, and cash flows for all periods presented.

Certain  information  and  disclosures  normally  included  in  the  Financial  Statements  prepared  in  accordance  with  U.S.  GAAP have  been  condensed  or  omitted.  The
Financial  Statements  should  be  read  in  conjunction  with  the  Consolidated  Financial  Statements  and  Notes  thereto  included  in  the  Company’s  Annual  Report  on
Form 10-K for the year  ended December  31,  2020.  The results  for  the three and nine months ended September 30,  2021 are not  necessarily  indicative  of  operating
results that may be expected for the full year ending December 31, 2021, particularly in light of the COVID-19 pandemic.

Reclassification

Certain  amounts  in  the prior  year's  Condensed Consolidated Financial  Statements  have been reclassified  to  conform to the current  year’s  presentation.  For both the
three and nine months ended September  30,  2020,  there  was $1 million of  income,  including the related tax effect,  from discontinued operations  recognized in Net
Income from discontinued operations in the Condensed Consolidated Statement of Income and Condensed Consolidated Statement of Cash Flows. This amount is now
included in Other income (expense) in the Condensed Consolidated Statement of Income and Other assets and liabilities in the Condensed Consolidated Statement of
Cash Flows for the three and nine months ended September 30, 2020. There was no earnings per share impact.

In  the  Company’s  Quarterly  Report  on  Form  10-Q  for  the  quarter  ended  September  30,  2020,  the  Company  reported  an  effective  tax  rate  on  Net  income  from
continuing operations of 22.6% and 19.4% for the three and nine months ended September 30, 2020, respectively. As a result of the reclassification noted above, the
effective tax rate on Net income was 22.5% and 19.3% for the three and nine months ended September 30, 2020.

Additionally, for the nine months ended September 30, 2020, a $112 million cash outflow was classified as an adjustment to Net income from Restructuring reserves in
the Condensed Consolidated Statement of Cash Flows. This amount is now included in Other assets and liabilities in the Condensed Consolidated Statement of Cash
Flows for the nine months ended September 30, 2020. There was no impact on Cash provided by operating activities.

Disaggregation of Revenue

In  the  third  quarter  of  2021,  the  Company announced steps  to  further  accelerate  its  Aon United  strategy,  which now includes  four  solution  lines:  Commercial  Risk
Solutions,  Reinsurance  Solutions,  Health  Solutions,  and  Wealth  Solutions.  This  new  solution  line  structure  is  reflected  in  Note  3  “Revenue  from  Contracts  with
Customers”, where prior period amounts have been reclassified to conform to the current periods’ presentation. The changes in the solution line structure affect only the
manner in which the Company's revenue results for the Company’s principal service lines were previously reported and have no impact on the Company's previously
reported Condensed Consolidated Financial Statements, results of operations, or total organic revenue growth. Refer to Part I, Item 2, Management’s Discussion and
Analysis  of  Financial  Condition  and  Results  of  Operations  for  more  information  about  the  changes  in  the  presentation  of  our  principal  service  line  reporting.  The
Company continues to operate as one segment that includes all of the Company’s operations, refer to Note 16 “Segment Information” for further information.

Use of Estimates

The preparation of the Financial Statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities, the disclosures of contingent assets and liabilities at the date of the Financial Statements, and the reported amounts of reserves and expenses.
These estimates and assumptions are based on management’s best estimates and judgments. Management evaluates its estimates and assumptions on an ongoing basis
using historical experience and other factors, including the current economic environment. Management believes its estimates to be reasonable given the current facts
available. Aon adjusts such estimates and assumptions when facts and circumstances dictate. Illiquid credit markets, volatile equity markets, foreign currency exchange
rate  movements,  and  the  COVID-19  pandemic  increase  the  uncertainty  inherent  in  such  estimates  and  assumptions.  As  future  events  and  their  effects  cannot  be
determined with precision, actual results could differ significantly from these estimates. Changes in estimates
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resulting from continuing changes in the economic environment would, if applicable, be reflected in the Financial Statements in future periods.

2. Accounting Principles and Practices
All issued, but not yet effective, guidance has been deemed not applicable or not significant to the Financial Statements.

3. Revenue from Contracts with Customers
Disaggregation of Revenue

The following table summarizes revenue from contracts with customers by principal service line (in millions). Prior year amounts from the Condensed Consolidated
Financial Statements have been reclassified to conform to the current year’s presentation. Refer to Note 1 “Basis of Presentation” for further information regarding the
changes to the Company’s principal service lines.

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

Commercial Risk Solutions $ 1,505 $ 1,320 $ 4,788 $ 4,197 
Reinsurance Solutions 353 321 1,775 1,617 
Health Solutions 497 423 1,503 1,316 
Wealth Solutions 351 327 1,062 984 
Eliminations (4) (6) (15) (13)

Total revenue $ 2,702 $ 2,385 $ 9,113 $ 8,101 

Consolidated  revenue  from  contracts  with  customers  by  geographic  area,  which  is  attributed  on  the  basis  of  where  the  services  are  performed,  is  as  follows  (in
millions):

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

United States $ 1,329 $ 1,169 $ 3,900 $ 3,503 
Americas other than United States 230 200 748 647 
United Kingdom 340 332 1,368 1,276 
Ireland 22 19 94 63 
Europe, Middle East, & Africa other than United Kingdom and Ireland 438 372 2,028 1,731 
Asia Pacific 343 293 975 881 

Total revenue $ 2,702 $ 2,385 $ 9,113 $ 8,101 

Contract Costs

An analysis of the changes in the net carrying amount of costs to fulfill contracts with customers are as follows (in millions):

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

Balance at beginning of period $ 222 $ 193 $ 339 $ 335 
Additions 340 291 1,022 883 
Amortization (310) (266) (1,110) (995)
Impairment — — — — 
Foreign currency translation and other (3) 2 (2) (3)

Balance at end of period $ 249 $ 220 $ 249 $ 220 
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An analysis of the changes in the net carrying amount of costs to obtain contracts with customers are as follows (in millions):
Three Months Ended September 30, Nine Months Ended September 30,

2021 2020 2021 2020
Balance at beginning of period $ 175 $ 172 $ 184 $ 171 

Additions 12 15 40 43 
Amortization (11) (12) (36) (35)
Impairment — — — — 
Foreign currency translation and other (2) 1 (14) (3)

Balance at end of period $ 174 $ 176 $ 174 $ 176 

4. Cash and Cash Equivalents and Short-Term Investments
Cash and cash  equivalents  include  cash  balances  and all  highly  liquid  instruments  with  initial  maturities  of  three  months  or  less.  Short-term investments  consist  of
money market funds. The estimated fair value of Cash and cash equivalents and Short-term investments approximates their carrying values.

At September 30, 2021, Cash and cash equivalents and Short-term investments were $919 million compared to $1,192 million at December 31, 2020, a decrease of
$273 million. Of the total balances, $162 million and $102 million were restricted as to their use at September 30, 2021 and December 31, 2020. Included within Short-
term investments as of September 30, 2021 and December 31, 2020, respectively, were £84.3 million ($115.3 million at September 30, 2021 exchange rates) and £44.4
million ($60.2 million at December 31, 2020 exchange rates) of operating funds required to be held by the Company in the U.K. by the Financial Conduct Authority
(the “FCA”), a U.K.-based regulator. In the third quarter of 2021, following discussions with the FCA, and to take into consideration the potential future effects from
market volatility due to COVID-19, the Company changed the basis of calculating its liquidity requirement and increased the amount of funds held by £34.0 million.
($46.5 million at September 30, 2021 exchange rates).

5. Other Financial Data
Condensed Consolidated Statements of Income Information

Other Income (Expense)

Other income (expense) consists of the following (in millions):
Three Months Ended September 30, Nine Months Ended September 30,

2021 2020 2021 2020 
Foreign currency remeasurement $ 20 $ (19) $ 11 $ 21 
Pension and other postretirement 5 4 19 10 
Equity Earnings 3 1 7 3 
Extinguishment of debt — — — (7)
Gain from disposal of business 1 — 2 25 
Financial Instruments and other (19) 14 (32) (33)

Total $ 10 $ — $ 7 $ 19 

(1) For the three and nine months ended September 30, 2020 the Company has included $1 million of income that was previously classified as Net income from discontinued operations. Refer to
Note 1 “Basis of Presentation” for further information.

(1) (1)
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Condensed Consolidated Statements of Financial Position Information

Allowance for Doubtful Accounts

An analysis of the allowance for doubtful accounts is as follows (in millions):

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

Balance at beginning of period $ 102 $ 84 $ 98 $ 77 
Provision 3 4 30 19 
Accounts written off, net of recoveries (8) — (31) (11)
Foreign currency translation and other 1 1 1 4 

Balance at end of period $ 98 $ 89 $ 98 $ 89 

Other Current Assets

The components of Other current assets are as follows (in millions):

As of
September 30, 

2021
December 31, 

2020
Costs to fulfill contracts with customers $ 249 $ 339 
Prepaid expenses 146 111 
Taxes receivable 75 95 
Assets held for sale 122 — 
Other 95 79 

Total $ 687 $ 624 

(1) Refer to Note 3 “Revenue from Contracts with Customers” for further information.
(2) Refer to Note 6 “Acquisitions and Dispositions of Businesses” for further information.

Other Non-Current Assets

The components of Other non-current assets are as follows (in millions):

As of
September 30, 

2021
December 31, 

2020
Costs to obtain contracts with customers $ 174 $ 184 
Taxes receivable 97 125 
Leases 70 89 
Investments 65 74 
Other 119 138 

Total $ 525 $ 610 

(1) Refer to Note 3 “Revenue from Contracts with Customers” for further information.

(1)

(2)

(1)
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Other Current Liabilities

The components of Other current liabilities are as follows (in millions):

As of
September 30, 

2021
December 31, 

2020
Deferred revenue $ 334 $ 296 
Taxes payable 42 80 
Leases 217 234 
Liabilities held for sale 38 — 
Other 717 561 

Total $ 1,348 $ 1,171 

(1) During the three and nine months ended September 30, 2021, revenue of $104 million and $448 million, respectively, was recognized in the Condensed Consolidated Statements of Income.
During the three and nine months ended September 30, 2020, revenue of $69 million and $357 million, respectively, was recognized in the Condensed Consolidated Statements of Income.

(2) Refer to Note 6 “Acquisitions and Dispositions of Businesses” for further information.

Other Non-Current Liabilities
The components of Other non-current liabilities are as follows (in millions):

As of
September 30, 

2021
December 31, 

2020
Taxes payable $ 592 $ 561 
Leases 51 65 
Deferred revenue 66 76 
Compensation and benefits 79 53 
Other 131 140 

Total $ 919 $ 895 

(1) Includes $145 million for the non-current portion of the one-time mandatory transition tax on accumulated foreign earnings as of September 30, 2021 and December 31, 2020.

6. Acquisitions and Dispositions of Businesses
Completed Acquisitions

The Company completed one acquisition during the three and nine months ended September 30, 2021. The Company completed no acquisitions and six acquisitions
during the three and nine months ended September 30, 2020.

2021 Acquisitions

On September 1, 2021, the Company completed the transaction to acquire 51% of Aon India Insurance Brokers Limited (formerly known as Anviti Insurance Brokers
Private Limited)  for cash consideration transferred of $15 million.  Prior to the acquisition date,  the Company accounted for its  49% interest  in Anviti  as  an equity-
method investment.  The acquisition-date  fair  value of  the previous equity interest  was $15 million and is  included in the measurement  of  consideration transferred,
which totaled $30 million. There was no significant impact as a result of remeasuring the carrying value of the Company’s prior equity interest in Anviti held before the
business combination. The assets acquired and liabilities assumed as a result of this transaction had an insignificant impact on the Company’s Financial Statements. The
results of operations of this acquisition are included in the Financial Statements as of the acquisition date. The Company’s results of operations would not have been
materially different if this acquisition had been reported from the beginning of the period in which it was acquired.

2020 Acquisitions

On  April  6,  2020,  the  Company  completed  the  acquisition  of  100%  share  capital  of  Farmington  Administrative  Services  LLC,  a  U.S.-based  national  provider  of
enrollment solutions and voluntary benefits, and certain assets of other Farmington companies.

On January 31, 2020, the Company completed the acquisition of 100% share capital of Cytelligence Inc., a Canadian-based cyber security firm that provides incident
response  advisory,  digital  forensic  expertise,  security  consulting  services,  and cyber  security  training  for  employees  to  help  organizations  respond to  cyber  security
threats and strengthen their security position.

(1)

(2)

(1)
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On  January  3,  2020,  the  Company  completed  the  acquisition  of  100%  share  capital  of  CoverWallet,  Inc.,  a  U.S.-based  digital  insurance  platform  for  small-  and
medium-sized businesses.

On January 1, 2020, the Company completed the acquisition of 100% share capital of TRIUM GmbH Insurance Broker, an insurance broker based in Germany.

On January 1, 2020, the Company completed the acquisition of 100% share capital of Assimedia SA, an insurance broker based in Switzerland.

On January 1, 2020, the Company completed the acquisition of 100% share capital of Apollo Conseil et Courtage, an insurance broker based in France.

Completed Dispositions

The Company completed two dispositions and three dispositions during the three and nine months ended September 30, 2021, respectively. The Company completed no
dispositions and one disposition during the three and nine months ended September 30, 2020, respectively

The  pretax  gains  and  losses  recognized  in  the  Condensed  Consolidated  Statement  of  Income  related  to  these  dispositions  were  insignificant  for  the  three  and  nine
months ended September 30, 2021 and September 30, 2020. Refer to Note 5 “Other Financial Data” for further information on pretax gains recognized.

Assets and Liabilities Held for Sale

As of September 30, 2021, Aon classified certain assets and liabilities, including those related to the Aon Retiree Health Exchange™ business and other businesses, as
held  for  sale  due  to  management’s  desire  to  exit  certain  operations.  Total  assets  and  liabilities  held  for  sale  were  $122  million  and  $38  million,  respectively.  No
valuation allowances related to these assets  and liabilities  have been recognized in the Condensed Consolidated Statement  of  Income for  the three and nine months
ended September  30,  2021.  The results  of  operations  related  to  these  assets  and liabilities  are  included in continuing operations,  as  the  criteria  to  be presented as  a
discontinued operation were not satisfied. The assets and liabilities related to the Aon Retiree Health Exchange™ business were disposed of on October 1, 2021.

Other Significant Activity

On  March  9,  2020,  Aon  and  Willis  Towers  Watson  Public  Limited  Company,  an  Irish  public  limited  company  (“WTW”),  entered  into  a  business  combination
agreement (the “Business Combination Agreement”) with respect to a combination of the parties (the “Combination”). On July 26, 2021, Aon and WTW entered into a
termination agreement with respect to the termination of the Business Combination Agreement,  pursuant to which Aon paid $1 billion,  an amount equivalent to the
Termination Fee, under the Business Combination Agreement. Refer to “Termination of Business Combination Agreement” within Item 2, Management’s Discussion
and Analysis of Financial Condition and Results of Operations for further information.

7. Goodwill and Other Intangible Assets
The changes in the net carrying amount of goodwill for the nine months ended September 30, 2021 are as follows (in millions):

Balance as of December 31, 2020 $ 8,666 
Goodwill related to current year acquisitions 10 
Goodwill related to disposals (1)
Foreign currency translation and other (128)

Balance as of September 30, 2021 $ 8,547 
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Other intangible assets by asset class are as follows (in millions):

 
September 30, 2021 December 31, 2020

 

Gross Carrying
Amount

Accumulated 
Amortization and

Impairment
Net Carrying

Amount
Gross Carrying

Amount

Accumulated 
Amortization and

Impairment
Net Carrying

Amount
Customer-related and contract-based $ 2,314 $ 1,842 $ 472 $ 2,337 $ 1,775 $ 562 
Tradenames 14 13 1 14 13 1 
Technology and other 413 357 56 435 358 77 

Total $ 2,741 $ 2,212 $ 529 $ 2,786 $ 2,146 $ 640 

The estimated future amortization for finite-lived intangible assets as of September 30, 2021 is as follows (in millions):

Remainder of 2021 $ 34 
2022 101 
2023 90 
2024 73 
2025 59 
2026 37 
Thereafter 135 

Total $ 529 

8. Debt
Notes

On August 23, 2021, Aon Corporation, a Delaware corporation (“Aon Corporation”), and Aon Global Holdings plc, a public limited company formed under the laws of
England and Wales, both wholly owned subsidiaries of the Company, co-issued $400 million of its 2.05% Senior Notes due August 2031 and $600 million of its 2.90%
Senior Notes due August 2051. The Company intends to use the net proceeds of the offering for general corporate purposes.

On January 13, 2021, Aon Global Limited, a limited company organized under the laws of England and Wales and a wholly owned subsidiary of Aon plc, issued an
irrevocable notice of redemption to holders of its 2.80% Senior Notes for the redemption of all $400 million outstanding aggregate principal amount of the notes, which
were  set  to  mature  in  March  2021  and  classified  as  Short-term  debt  and  current  portion  of  long-term  debt  as  of  December  31,  2020.  The  redemption  date  was  on
February 16, 2021 and resulted in an insignificant loss due to extinguishment.

On May 29, 2020, Aon Corporation, issued an irrevocable notice of redemption to holders of its 5.00% Senior Notes, which were set to mature on September 30, 2020,
for  the  redemption  of  all  $600  million  outstanding  aggregate  principal  amount  of  the  notes.  The  redemption  date  was  on  June  30,  2020  and  resulted  in  a  loss  of
$7 million due to extinguishment.

On May 12, 2020, Aon Corporation issued $1.0 billion of its 2.80% Senior Notes due May 2030. Aon Corporation used a portion of the net proceeds on June 30, 2020
to repay its outstanding 5.00% Senior Notes, which were set to mature on September 30, 2020. The Company intends to use the remainder to repay other borrowings
and for general corporate purposes.

Revolving Credit Facilities

As of September 30, 2021, Aon plc had two primary committed credit facilities outstanding: its $1.0 billion multi-currency U.S. credit facility expiring in September
2026 and its $750 million multi-currency U.S. credit facility expiring in October 2023. In aggregate, these two facilities provide $1.75 billion in available credit. The
$1.0 billion credit facility was entered into on September 28, 2021 and replaced the $900 million credit facility, which was scheduled to mature on February 2, 2022.

Each  of  these  primary  committed  credit  facilities  includes  customary  representations,  warranties,  and  covenants,  including  financial  covenants  that  require  Aon  to
maintain  specified  ratios  of  adjusted  consolidated  earnings  before  interest,  taxes,  depreciation,  and  amortization  (“EBITDA”)  to  consolidated  interest  expense  and
consolidated debt to adjusted consolidated EBITDA, in each case, tested quarterly. At September 30, 2021, Aon did not have borrowings under either of these primary
committed  credit  facilities,  and  was  in  compliance  with  the  financial  covenants  and  all  other  covenants  contained  therein  during  the  rolling  12  months  ended
September 30, 2021.
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Commercial Paper

Aon Corporation  has  established  a  U.S.  commercial  paper  program (the  “U.S.  Program”)  and  Aon  Global  Holdings  plc  has  established  a  European  multi-currency
commercial  paper program (the “European Program” and, together with the U.S. Program, the “Commercial  Paper Programs”).  Commercial  paper may be issued in
aggregate principal amounts of up to $900 million under the U.S. Program and €625 million under the European Program, not to exceed the amount of the Company’s
committed credit facilities, which was $1.75 billion at September 30, 2021. The U.S. Program is fully and unconditionally guaranteed by Aon plc, Aon Global Limited,
and Aon Global Holdings plc and the European Program is fully and unconditionally guaranteed by Aon plc, Aon Global Limited, and Aon Corporation.

Approximately  $400  million  of  the  Termination  Fee  (as  defined  in  Part  I,  Item  2,  Management’s  Discussion  and  Analysis  of  Financial  Condition  and  Results  of
Operations)  was paid on July 27,  2021 using proceeds of  commercial  paper  issued by Aon Corporation under  the U.S.  Program, where the aggregate  principal  was
raised on July 26, 2021.

Commercial  paper  outstanding,  which  is  included  in  Short-term debt  and  current  portion  of  long-term debt  in  the  Condensed  Consolidated  Statements  of  Financial
Position, is as follows (in millions):

September 30, 2021 December 31, 2020
Commercial paper outstanding $ 150 $ — 

The weighted average commercial paper outstanding and its related interest rates are as follows (in millions, except percentages):
Three Months Ended September 30, Nine Months Ended September 30,

2021 2020 2021 2020
Weighted average commercial paper outstanding $ 386 $ 97 $ 157 $ 453 
Weighted average interest rate of commercial paper outstanding 0.09 % 2.45 % 0.11 % 1.47 %

9. Income Taxes
The effective tax rates on Net income (loss) were (2.6)% and 51.4% for the three and nine months ended September 30, 2021, respectively. The effective tax rates on
Net income were 22.5% and 19.3% for the three and nine months ended September 30, 2020, respectively. Refer to Note 1 “Basis of Presentation” for a discussion of
certain amounts in the prior year's Condensed Consolidated Financial Statements which have been reclassified to conform to the current year’s presentation.

For the three months ended September 30, 2021, the Company reported tax expense of $23 million on a pretax loss of $(868) million, which resulted in an effective tax
rate of (2.6)%. The primary driver of the quarter to date tax rate was the impact of the Termination Fee.

For the nine months ended September 30, 2021, the Company reported tax expense of $460 million on pretax income of $895 million, which resulted in an effective tax
rate of 51.4%. The primary drivers of the year-to-date tax rate were the impact of the Termination Fee, the U.K. tax rate increase, and the tax benefit of share-based
payments. The U.K. enacted legislation in the second quarter of 2021 which increases the corporate income tax rate from 19% to 25% with effect from April 1, 2023
and the Company remeasured its U.K. deferred tax assets and liabilities accordingly.

For the three months ended September, 2020, the tax rate was primarily driven by the geographical distribution of income and certain discrete items, including the tax
rate increase in the U.K. In third quarter of 2020, the U.K. enacted legislation retroactively reinstating the 19% corporate income tax rate as of April 1, 2020 (the tax
rate had dropped to 17% on April 1, 2020 under previously enacted legislation).

For the nine months ended September 30, 2020, the tax rate was primarily driven by the geographical distribution of income as well as certain discrete items, primarily
the favorable impacts of share-based payments and the release of a valuation allowance offset by the tax rate increase in the U.K.
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10. Shareholders’ Equity
Ordinary Shares

Aon has a share repurchase program authorized by the Company’s Board of Directors (the “Repurchase Program”). The Repurchase Program was established in April
2012 with $5.0 billion in authorized repurchases, and was increased by $5.0 billion in authorized repurchases in each of November 2014, June 2017, and November
2020 for a total of $20.0 billion in repurchase authorizations.

Under the Repurchase Program, the Company’s class A ordinary shares may be repurchased through the open market or in privately negotiated transactions, from time
to time, based on prevailing market conditions, and will be funded from available capital.

The following table summarizes the Company’s share repurchase activity (in millions, except per share data):
Three Months Ended September 30, Nine Months Ended September 30,

2021 2020 2021 2020
Shares repurchased 4.4 2.4 5.7 4.6 
Average price per share $ 283.38 $ 201.96 $ 272.11 $ 207.01 
Costs recorded to retained earnings

Total repurchase cost $ 1,251 $ 500 $ 1,543 $ 961 
Additional associated costs — — — 2 

Total costs recorded to retained earnings $ 1,251 $ 500 $ 1,543 $ 963 

At September 30, 2021, the remaining authorized amount for share repurchases under the Repurchase Program was approximately $3.7 billion. Under the Repurchase
Program, the Company has repurchased a total of 142.9 million shares for an aggregate cost of approximately $16.3 billion.

Net Income Per Share

Weighted average ordinary shares outstanding are as follows (in millions):

 
Three Months Ended September 30, Nine Months Ended September 30,

 
2021 2020 2021 2020

Basic weighted average ordinary shares outstanding 225.4 232.6 226.5 232.8 
Dilutive effect of potentially issuable shares — 0.9 1.2 1.1 

Diluted weighted average ordinary shares outstanding 225.4 233.5 227.7 233.9 

Potentially  issuable  shares  are  not  included  in  the  computation  of  Diluted  net  income  (loss)  per  share  attributable  to  Aon  shareholders  if  their  inclusion  would  be
antidilutive. Due to the net loss for the three months ended September 30, 2021, 1.5 million shares were excluded from the calculation. There were no shares excluded
from  the  calculation  for  the  nine  months  ended  September  30,  2021.  There  were  no  shares  excluded  from  the  calculation  for  the  three  and  nine  months  ended
September 30, 2020.
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Accumulated Other Comprehensive Loss

Changes in Accumulated other comprehensive loss by component, net of related tax, are as follows (in millions):

 

Change in Fair Value
of Financial

Instruments 

Foreign Currency
Translation
Adjustments

Postretirement
Benefit Obligation Total

Balance at December 31, 2020 $ 1 $ (1,045) $ (2,817) $ (3,861)
Other comprehensive income (loss) before reclassifications, net 4 (108) 8 (96)
Amounts reclassified from accumulated other comprehensive income
Amounts reclassified from accumulated other comprehensive income 1 — 104 105 
Tax expense — — (25) (25)
Amounts reclassified from accumulated other comprehensive income, net 1 — 79 80 

Net current period other comprehensive income (loss) 5 (108) 87 (16)
Balance at September 30, 2021 $ 6 $ (1,153) $ (2,730) $ (3,877)

 

Change in Fair Value
of Financial

Instruments 

Foreign Currency
Translation
Adjustments

Postretirement
Benefit Obligation Total

Balance at December 31, 2019 $ (12) $ (1,305) $ (2,716) $ (4,033)
Other comprehensive income (loss) before reclassifications, net (6) (137) (4) (147)
Amounts reclassified from accumulated other comprehensive income
Amounts reclassified from accumulated other comprehensive income 13 — 94 107 
Tax expense (3) — (23) (26)
Amounts reclassified from accumulated other comprehensive income, net 10 — 71 81 

Net current period other comprehensive income (loss) 4 (137) 67 (66)
Balance at September 30, 2020 $ (8) $ (1,442) $ (2,649) $ (4,099)

(1) Reclassifications  from  this  category  included  in  Accumulated  other  comprehensive  loss  are  recorded  in  Total  revenue,  Interest  expense,  and  Compensation  and  benefits  in  the  Condensed
Consolidated Statements of Income. Refer to Note 13 “Derivatives and Hedging” for further information regarding the Company’s derivative and hedging activity.

(2) Reclassifications from this category included in Accumulated other comprehensive loss are recorded in Other income (expense) in the Condensed Consolidated Statements of Income.
(3) It is the Company’s policy to release income tax effects from Accumulated other comprehensive loss using the portfolio approach.

(1) (2)

 (3)

(1) (2)

 (3)
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11. Employee Benefits
The following table provides the components of the net periodic (benefit) cost recognized in the Condensed Consolidated Statements of Income for Aon’s significant
U.K.,  U.S.,  and  other  major  pension  plans,  which  are  located  in  the  Netherlands  and  Canada.  Service  cost  is  reported  in  Compensation  and  benefits  and  all  other
components are reported in Other income (expense) as follows (in millions):

 
Three Months Ended September 30,

 
U.K. U.S. Other

 
2021 2020 2021 2020 2021 2020

Service cost $ — $ — $ — $ — $ — $ — 
Interest cost 16 22 15 22 3 5 
Expected return on plan assets, net of administration expenses (34) (40) (33) (34) (8) (8)
Amortization of prior-service cost 1 — — — — — 
Amortization of net actuarial loss 8 8 19 17 4 3 

Total net periodic (benefit) cost $ (9) $ (10) $ 1 $ 5 $ (1) $ — 

 
Nine Months Ended September 30,

 
U.K. U.S. Other

 
2021 2020 2021 2020 2021 2020

Service cost $ — $ — $ — $ — $ — $ — 
Interest cost 49 65 43 64 9 14 
Expected return on plan assets, net of administration expenses (103) (118) (97) (100) (24) (25)
Amortization of prior-service cost 3 1 — — — — 
Amortization of net actuarial loss 24 23 58 51 11 9 

Net periodic (benefit) cost (27) (29) 4 15 (4) (2)
Loss on pension settlement — 2 — — — — 

Total net periodic (benefit) cost $ (27) $ (27) $ 4 $ 15 $ (4) $ (2)

In the second quarter of 2020, the Company recognized a non-cash settlement charge of approximately £2 million ($2 million using June 30, 2020 exchange rates).
Settlements  from  a  certain  U.K.  pension  plan  exceeded  the  plan’s  service  and  interest  cost.  This  triggered  settlement  accounting  which  required  the  immediate
recognition of a portion of the accumulated losses associated with the plan.

Contributions

Assuming  no  additional  contributions  are  agreed  to  with,  or  required  by,  the  pension  plan  trustees,  the  Company  expects  to  make  total  cash  contributions  of
approximately  $8  million,  $73  million,  and  $19  million,  (at  December  31,  2020  exchange  rates)  to  its  significant  U.K.,  U.S.,  and  other  major  pension  plans,
respectively,  during 2021.  In  the  first  quarter  of  2021,  the  Company revised its  full  year  expected pension contributions  in  the  U.S.  following the  enactment  of  the
American Rescue Plan Act of 2021. The following table summarizes contributions made to the Company’s significant pension plans (in millions):

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

Contributions to U.K. pension plans $ 2 $ 2 $ 8 $ 6 
Contributions to U.S. pension plans 8 44 54 82 
Contributions to other major pension plans 2 3 12 14 

Total contributions $ 12 $ 49 $ 74 $ 102 
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12. Share-Based Compensation Plans
The following table summarizes share-based compensation expense recognized in the Condensed Consolidated Statements of Income in Compensation and benefits (in
millions):

Three Months Ended September 30, Nine Months Ended September 30,
 

2021 2020 2021 2020
Restricted share units (“RSUs”) $ 46 $ 43 $ 156 $ 145 
Performance share awards (“PSAs”) 36 21 136 54 
Employee share purchase plans and other 48 3 54 8 

Total share-based compensation expense $ 130 $ 67 $ 346 $ 207 

(1) Includes expenses related to the Aon United Growth Ownership Plan.

Restricted Share Units

RSUs generally vest between three and five years. The fair value of RSUs is based upon the market value of the Company’s class A ordinary shares at the date of grant.
With certain limited exceptions, any break in continuous employment will cause the forfeiture of all non-vested awards. Compensation expense associated with RSUs is
recognized on a straight-line basis over the requisite service period. Dividend equivalents are paid on certain RSUs, based on the initial grant amount.

The following table summarizes the status of the Company’s RSUs (shares in thousands, except fair value):

 
Nine Months Ended September 30,

2021 2020
 

Shares Fair Value Shares Fair Value 
Non-vested at beginning of period 3,309 $ 163 3,634 $ 143 
Granted 1,164 $ 250 1,221 $ 185 
Vested (1,147) $ 151 (1,316) $ 133 
Forfeited (166) $ 176 (138) $ 152 

Non-vested at end of period 3,160 $ 199 3,401 $ 162 

(1) Represents per share weighted average fair value of award at date of grant.

Unamortized  deferred  compensation  expense  amounted  to  $482  million  as  of  September  30,  2021,  with  a  remaining  weighted  average  amortization  period  of
approximately 2.1 years.

Performance Share Awards

The vesting of PSAs is contingent upon meeting a cumulative level of earnings per share related performance over a three-year period. The actual issuance of shares
may range from 0-200% of the target number of PSAs granted, based on the terms of the plan and level of achievement of the related performance target. The grant
date fair value of PSAs is based upon the market price of the Company’s class A ordinary shares at the date of grant. The performance conditions are not considered in
the determination of the grant date fair value for these awards. Compensation expense is recognized over the performance period based on management’s estimate of
the number of units expected to vest. Management evaluates its estimate of the actual number of shares expected to be issued at the end of the programs on a quarterly
basis.  The  cumulative  effect  of  the  change  in  estimate  is  recognized  in  the  period  of  change  as  an  adjustment  to  Compensation  and  benefits  in  the  Condensed
Consolidated Statements of Income, if necessary. Dividend equivalents are not paid on PSAs.

The following table summarizes the Company’s target PSAs granted and shares that would be issued at current performance levels for PSAs granted during the nine
months ended September 30, 2021 and the years ended December 31, 2020 and 2019, respectively (shares in thousands and dollars in millions, except fair value per
share):

 
September 30, 

2021
December 31, 

2020
December 31, 

2019
Target PSAs granted during period 382 500 467 
Weighted average fair value per share at date of grant $ 225 $ 163 $ 165 
Number of shares that would be issued based on current performance levels 376 978 890 
Unamortized expense, based on current performance levels $ 70 $ 65 $ 11 

 (1)

(1) (1)
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13. Derivatives and Hedging
The Company is exposed to market risks, including changes in foreign currency exchange rates and interest rates. To manage the risk related to these exposures, the
Company enters into various derivative instruments that reduce these risks by creating offsetting exposures. The Company does not enter into derivative transactions
for trading or speculative purposes.

Foreign Exchange Risk Management

The  Company  is  exposed  to  foreign  exchange  risk  when  it  earns  revenues,  pays  expenses,  enters  into  monetary  intercompany  transfers  or  other  transactions
denominated in a  currency that  differs  from its  functional  currency.  The Company uses foreign exchange derivatives,  typically  forward contracts,  options and cross
currency swaps, to reduce its overall exposure to the effects of currency fluctuations on cash flows. These exposures are hedged, on average, for less than two years.
These derivatives are accounted for as hedges, and changes in fair value are recorded each period in Other comprehensive income (loss) in the Condensed Consolidated
Statements of Comprehensive Income.

The Company also uses foreign exchange derivatives, typically forward contracts and options, to economically hedge the currency exposure of the Company’s global
liquidity profile, including monetary assets or liabilities that are denominated in a non-functional currency of an entity, typically on a rolling 90-day basis, but may be
for up to one year in the future. These derivatives are not accounted for as hedges, and changes in fair value are recorded each period in Other income (expense) in the
Condensed Consolidated Statements of Income.

The notional and fair values of derivative instruments are as follows (in millions):

 Notional Amount

Net Amount of Derivative Assets
 Presented in the Statements of Financial

Position 

Net Amount of Derivative Liabilities
 Presented in the Statements of Financial

Position 

 
September 30, 

2021
December 31, 

2020
September 30, 

2021
December 31, 

2020
September 30, 

2021
December 31, 

2020
Foreign exchange contracts

      

Accounted for as hedges $ 628 $ 633 $ 33 $ 33 $ — $ — 
Not accounted for as hedges 420 367 — 1 1 1 

Total $ 1,048 $ 1,000 $ 33 $ 34 $ 1 $ 1 

(1) Included  within  Other  current  assets  ($22  million  at  September  30,  2021  and  $11  million  at  December  31,  2020)  or  Other  non-current  assets  ($11  million  at  September  30,  2021  and  $23
million at December 31, 2020).

(2) Included within Other current liabilities ($1 million at September 30, 2021 and December 31, 2020).
(3) These contracts typically are for 90-day durations and executed close to the last day of the most recent reporting month, thereby resulting in nominal fair values at the balance sheet date.

The amounts of derivative gains (losses) recognized in the Condensed Consolidated Financial Statements are as follows (in millions):

 Three Months Ended September 30, Nine Months Ended September 30,
 2021 2020 2021 2020
Gain (loss) recognized in Accumulated other comprehensive loss $ (6) $ 5 $ 5 $ (8)

The amounts of derivative gains (losses) reclassified from Accumulated other comprehensive loss to the Condensed Consolidated Statements of Income are as follows
(in millions):

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

Total revenue $ (1) $ (3) $ (2) $ (12)
Compensation and benefits 1 1 1 — 
Interest expense — — — (1)

Total $ — $ (2) $ (1) $ (13)

The  Company  estimates  that  approximately  $8  million  of  pretax  gains  currently  included  within  Accumulated  other  comprehensive  loss  will  be  reclassified  into
earnings in the next twelve months.

(1) (2)

(3)
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During the three and nine months ended September 30, 2021, the Company recorded a loss of $17 million and $9 million, respectively, in Other income (expense) for
foreign exchange derivatives not designated or qualifying as hedges. During the three and nine months ended September 30, 2020, the Company recorded a gain of
$11 million and a loss of $27 million, respectively, in Other income (expense) for foreign exchange derivatives not designated or qualifying as hedges.

Net Investments in Foreign Operations Risk Management

The Company uses  non-derivative  financial  instruments  to  protect  the  value  of  its  investments  in  a  number  of  foreign  subsidiaries.  The Company has  designated  a
portion of its euro-denominated commercial paper issuances as a non-derivative hedge of the foreign currency exposure of a net investment in its European operations.
The change in fair value of the designated portion of the euro-denominated commercial paper due to changes in foreign currency exchange rates is recorded in Foreign
currency  translation  adjustment,  a  component  of  Accumulated  other  comprehensive  loss,  to  the  extent  it  is  effective  as  a  hedge.  The  foreign  currency  translation
adjustment  of  the  hedged  net  investments  is  also  recorded  in  Accumulated  other  comprehensive  loss.  Ineffective  portions  of  net  investment  hedges,  if  any,  are
reclassified from Accumulated other comprehensive loss into earnings during the period of change.

The Company had no outstanding euro-denominated commercial paper at September 30, 2021 and December 31, 2020 designated as a hedge of the foreign currency
exposure of its net investment in its European operations. The unrealized gain recognized in Accumulated other comprehensive loss related to the net investment non-
derivative hedging instrument was $29 million, as of September 30, 2021 and December 31, 2020.

The Company did not reclassify any deferred gains or losses related to net investment hedges from Accumulated other comprehensive loss to earnings during the three
and nine months ended September 30, 2021 and 2020.

14. Fair Value Measurements and Financial Instruments
Accounting standards establish a three tier fair value hierarchy that prioritizes the inputs used in measuring fair values as follows:

• Level 1 — observable inputs such as quoted prices for identical assets in active markets;

• Level 2 — inputs other than quoted prices for identical assets in active markets, that are observable either directly or indirectly; and

• Level 3 — unobservable inputs in which there is little or no market data which requires the use of valuation techniques and the development of assumptions.

The following methods and assumptions are used to estimate the fair values of the Company’s financial instruments:

Money market funds consist of institutional prime, treasury, and government money market funds. The Company reviews treasury and government money market funds
to  obtain  reasonable  assurance  that  the  fund net  asset  value  is  $1  per  share,  and  reviews  the  floating  net  asset  value  of  institutional  prime money market  funds  for
reasonableness.

Equity investments consist of equity securities and equity derivatives valued using the closing stock price on a national securities exchange. Over-the-counter equity
derivatives are valued using observable inputs such as underlying prices of the underlying security and volatility. On a sample basis, the Company reviews the listing of
Level 1 equity securities in the portfolio, agrees the closing stock prices to a national securities exchange, and independently verifies the observable inputs for Level 2
equity derivatives and securities.

Fixed income investments consist of certain categories of bonds and derivatives. Corporate, government, and agency bonds are valued by pricing vendors who estimate
fair  value using recently executed transactions and proprietary models based on observable inputs,  such as interest  rate spreads,  yield curves,  and credit  risk.  Asset-
backed securities are valued by pricing vendors who estimate fair value using discounted cash flow models utilizing observable inputs based on trade and quote activity
of securities with similar features. Fixed income derivatives are valued by pricing vendors using observable inputs such as interest rates and yield curves. The Company
obtains an understanding of the models, inputs, and assumptions used in developing prices provided by its vendors through discussions with the fund managers. The
Company  independently  verifies  the  observable  inputs,  as  well  as  assesses  assumptions  used  for  reasonableness  based  on  relevant  market  conditions  and  internal
Company guidelines. If an assumption is deemed unreasonable, based on internal Company guidelines, it is then reviewed by management and the fair value estimate
provided by the vendor is adjusted, if deemed appropriate. These adjustments do not occur frequently and historically are not material to the fair value estimates used in
the Financial Statements.
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Derivatives are carried at fair value, based upon industry standard valuation techniques that use, where possible, current market-based or independently sourced pricing
inputs, such as interest rates, currency exchange rates, or implied volatility.

Debt is carried at outstanding principal balance, less any unamortized issuance costs, discount or premium. Fair value is based on quoted market prices or estimates
using discounted cash flow analyses based on current borrowing rates for similar types of borrowing arrangements.

The following tables present the categorization of the Company’s assets and liabilities that are measured at fair value on a recurring basis at September 30, 2021 and
December 31, 2020 (in millions):

  
Fair Value Measurements Using

Balance at
September 30,

2021

Quoted Prices in
Active Markets

for Identical
Assets (Level 1)

Significant Other
Observable

Inputs (Level 2)

Significant
Unobservable Inputs

(Level 3)
Assets

    

Money market funds $ 3,007 $ 3,007 $ — $ — 
Other investments

    

Government bonds $ 1 $ — $ 1 $ — 
Derivatives 

   

Gross foreign exchange contracts $ 42 $ — $ 42 $ — 
Liabilities

   

Derivatives 
    

Gross foreign exchange contracts $ 9 $ — $ 9 $ — 

  
Fair Value Measurements Using

Balance at December
31, 2020

Quoted Prices in
Active Markets

for Identical
Assets (Level 1)

Significant Other
Observable

Inputs (Level 2)

Significant
Unobservable Inputs

(Level 3)
Assets

    

Money market funds $ 2,781 $ 2,781 $ — $ — 
Other investments

    

Government bonds $ 1 $ — $ 1 $ — 
Equity investments $ 3 $ — $ 3 $ — 

Derivatives 
    

Gross foreign exchange contracts $ 38 $ — $ 38 $ — 
Liabilities

  0  

Derivatives 
    

Gross foreign exchange contracts $ 5 $ — $ 5 $ — 

(1) Included within Fiduciary assets or Short-term investments in the Condensed Consolidated Statements of Financial Position, depending on their nature and initial maturity.
(2) Refer to Note 13 “Derivatives and Hedging” for additional information regarding the Company’s derivatives and hedging activity. 

There  were  no  transfers  of  assets  or  liabilities  between  fair  value  hierarchy  levels  in  the  three  and  nine  months  ended  September  30,  2021 or  2020.  The  Company
recognized no realized or unrealized gains or losses in the Condensed Consolidated Statements of Income during the three and nine months ended September 30, 2021
or 2020 related to assets and liabilities measured at fair value using unobservable inputs.

The fair value of debt is classified as Level 2 of the fair value hierarchy. The following table provides the carrying value and fair value for the Company’s term debt (in
millions):

 
September 30, 2021 December 31, 2020

 
Carrying Value Fair Value Carrying Value Fair Value

Current portion of long-term debt $ — $ — $ 400 $ 401 
Long-term debt $ 8,250 $ 9,370 $ 7,281 $ 8,752 

(1)

(2)

(2)

(1)

(2)

(2)

26



15. Claims, Lawsuits, and Other Contingencies
Aon and  its  subsidiaries  are  subject  to  numerous  claims,  tax  assessments,  lawsuits,  and  proceedings  that  arise  in  the  ordinary  course  of  business,  which  frequently
include errors and omissions (“E&O”) claims. The damages claimed in these matters are or may be substantial, including, in many instances, claims for punitive, treble,
or extraordinary damages. While Aon maintains meaningful E&O insurance and other insurance programs to provide protection against certain losses that arise in such
matters, Aon has exhausted or materially depleted its coverage under some of the policies that protect the Company and, consequently, is self-insured or materially self-
insured for some claims. Accruals for these exposures, and related insurance receivables, when applicable, are included in the Condensed Consolidated Statements of
Financial  Position  and  have  been  recognized  in  Other  general  expense  in  the  Condensed  Consolidated  Statements  of  Income  to  the  extent  that  losses  are  deemed
probable and are reasonably estimable. These amounts are adjusted from time to time as developments warrant. Matters that are not probable and reasonably estimable
are not accrued for in the financial statements.

The Company has included in the current matters described below certain matters in which (1) loss is probable, (2) loss is reasonably possible (that is, more than remote
but  not  probable),  or  (3)  there  exists  the  reasonable  possibility  of  loss  greater  than  the  accrued  amount.  In  addition,  the  Company  may  from time  to  time  disclose
matters for which the probability of loss could be remote but the claim amounts associated with such matters are potentially significant. The reasonably possible range
of  loss  for  the  matters  described  below for  which loss  is  estimable,  in  excess  of  amounts  that  are  deemed probable  and estimable  and therefore  already accrued,  is
estimated to be between $0 and $0.7 billion, exclusive of any insurance coverage. These estimates are based on available information as of the date of this filing. As
available information changes, the matters for which Aon is able to estimate, and the estimates themselves, may change. In addition, many estimates involve significant
judgment and uncertainty. For example, at the time of making an estimate, Aon may only have limited information about the facts underlying the claim, and predictions
and assumptions about future court rulings and outcomes may prove to be inaccurate. Although management at present believes that the ultimate outcome of all matters
described below, individually or in the aggregate, will not have a material adverse effect on the consolidated financial position of Aon, legal proceedings are subject to
inherent uncertainties and unfavorable rulings or other events. Unfavorable resolutions could include substantial monetary or punitive damages imposed on Aon or its
subsidiaries. If unfavorable outcomes of these matters were to occur, future results of operations or cash flows for any particular quarterly or annual period could be
materially adversely affected.

Current Matters

On October 3, 2017, Christchurch City Council (“CCC”) invoked arbitration to pursue a claim that it asserts against Aon New Zealand. Aon provided insurance broking
services  to  CCC  in  relation  to  CCC’s  2010-2011  material  damage  and  business  interruption  program.  In  December  2015,  CCC  settled  its  property  and  business
interruption claim for its losses arising from the 2010-2011 Canterbury earthquakes against the underwriter of its material damage and business interruption program
and the reinsurers of that underwriter. CCC contends that acts and omissions by Aon caused CCC to recover less in that settlement than it otherwise would have. CCC
claims  damages  of  approximately  NZD  320  million  ($224  million  at  September  30,  2021  exchange  rates)  plus  interest  and  costs.  Aon  believes  it  has  meritorious
defenses and intends to vigorously defend itself against these claims.

Aon Hewitt Investment Consulting, Inc, now known as Aon Investments USA, Inc. (“Aon Investments”), Lowe’s Companies, Inc. and the Administrative Committee
of Lowe’s Companies, Inc. (collectively “Lowe’s”) were sued on April 27, 2018 in the U.S. District Court for the Western District of North Carolina (the “Court”) in a
class action lawsuit brought on behalf of participants in the Lowe’s 401(k) Plan (the “Plan”). Aon Investments provided investment consulting services to Lowe’s under
the  Employee  Retirement  Income Security  Act  of  1974 (“ERISA”).  The plaintiffs  contend that  in  2015 Lowe’s  imprudently  placed  the  Hewitt  Growth  Fund in  the
Plan’s lineup of investments, the Hewitt Growth Fund underperformed its benchmarks, and that Aon had a conflict of interest in recommending the proprietary fund for
the Plan. The plaintiffs  allege the Plan suffered over $200 million in investment losses when compared to the eight funds it  replaced. The plaintiffs  allege that Aon
Investments breached its duties of loyalty and prudence pursuant to the ERISA statute.  The matter was tried to the Court the last week of June 2021, and the Court
entered judgment  in favor  of  Aon on all  claims on October 12,  2021.  Aon believes  it  has meritorious defenses and intends to vigorously defend itself  against  these
claims.

A retail insurance brokerage subsidiary of Aon was sued on September 6, 2018 in the United States District Court for the Southern District of New York by a client,
Pilkington  North  America,  Inc.,  that  sustained  damage  from  a  tornado  to  its  Ottawa,  Illinois  property.  The  lawsuit  seeks  between  $45  million  and  $85  million  in
property and business interruption damages from either its insurer or Aon. The insurer contends that insurance proceeds were limited to $15 million in coverage by a
windstorm  sub-limit  purportedly  contained  in  the  policy  procured  by  Aon  for  Pilkington.  The  insurer  therefore  has  tendered  $15  million  to  Pilkington  and  denied
coverage for the remainder of the loss. Pilkington sued the insurer and Aon seeking full coverage for the loss from the insurer or, in the alternative, seeking the same
damages against Aon on various theories of professional liability if the court finds that the $15 million sub-limit applies to the claim. Aon believes it has meritorious
defenses and intends to vigorously defend itself against these claims.
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Aon faces legal action arising out of a fatal plane crash in November 2016. Aon UK Limited placed an aviation civil liability reinsurance policy for the Bolivian insurer
of  the  airline.  After  the  crash,  the  insurer  determined  that  there  was  no  coverage  under  the  airline’s  insurance  policy  due  to  the  airline’s  breach  of  various  policy
conditions.  In  November  2018,  the  owner  of  the  aircraft  filed  a  claim  in  Bolivia  against  Aon,  the  airline,  the  insurer  and  the  insurance  broker.  The  claim  is  for
$15.5 million plus any liability the owner has to third parties. In November 2019, a federal prosecutor in Brazil filed a public civil action naming three Aon entities as
defendants, along with the airline, the insurer and the lead reinsurer. That claim seeks pecuniary damages for families affected by the crash in the sum of $300 million;
or,  in the alternative,  $50 million;  or,  in the alternative,  $25 million;  plus “moral  damages” of  an equivalent  sum. Separately,  in March 2020,  the Brazilian Federal
Senate invited Aon to give evidence to a Parliamentary Commission of Inquiry in an investigation into the accident. Aon is cooperating with that inquiry. In August
2020, 43 individuals (surviving passengers and estates of the deceased) filed a motion in the Circuit Court of the 11th Judicial Circuit in and for Miami-Dade County,
Florida,  seeking  permission  to  commence  proceedings  against  Aon  (and  the  insurer  and  reinsurers)  for  claims  totaling  $844  million.  Finally,  in  April  2021,
representatives  of  16  passengers  issued  a  claim  against  Aon  in  the  High  Court  in  England  seeking  damages  under  the  Fatal  Accidents  Act  1976  in  the  sum  of
£29 million ($40 million at  September  30,  2021 exchange rates).  Aon believes  that  it  has meritorious  defenses  and intends to vigorously defend itself  against  these
claims.

Aon Investments and Allianz Global Investors U.S. LLC (“AGI”) were sued on September 16, 2020, in the U.S. District Court for the Southern District of New York
by  the  Blue  Cross  and  Blue  Shield  Association  National  Employee  Benefits  Committee  (the  “NEBC”).  Aon  Investments  and  its  predecessors  provided  investment
advisory services to NEBC since 2009. The NEBC contends that it suffered investment losses exceeding $2 billion in several Structured Alpha funds managed by AGI
and recommended by Aon. The NEBC is pursuing claims against Aon Investments for breach of fiduciary duty and breach of cofiduciary duty. The NEBC alleges that
Aon  Investments  and  AGI  are  jointly  and  severally  liable  for  damages,  which  include  the  restoration  of  investment  losses,  disgorgement  of  fees  and  profits,  and
attorneys’ fees. Aon believes that it has meritorious defenses and intends to vigorously defend itself against these claims.

In April 2017, the FCA announced an investigation relating to suspected competition law breaches in the aviation and aerospace broking industry, which, for Aon in
2016,  represented  less  than  $100  million  in  global  revenue.  The  European  Commission  assumed  jurisdiction  over  the  investigation  in  place  of  the  FCA,  and  the
European  Commission  has  now  closed  its  investigation.  Other  antitrust  agencies  outside  the  E.U.  are  conducting  formal  or  informal  investigations  regarding  these
matters. Aon intends to work diligently with all antitrust agencies concerned to ensure they can carry out their work as efficiently as possible. At this time, in light of
the uncertainties and many variables involved, Aon cannot estimate the ultimate impact on our company from these investigations or any related private litigation, nor
any damages, penalties, or fines related to them.

Guarantees and Indemnifications

The Company provides  a  variety  of  guarantees  and indemnifications  to its  customers  and others.  The maximum potential  amount  of  future  payments  represents  the
notional amounts that could become payable under the guarantees and indemnifications if there were a total default by the guaranteed parties, without consideration of
possible recoveries under recourse provisions or other methods. These amounts may bear no relationship to the expected future payments, if any, for these guarantees
and indemnifications. Any anticipated amounts payable are included in the Financial Statements, and are recorded at fair value.

The Company expects that, as prudent business interests dictate, additional guarantees and indemnifications may be issued from time to time.

Guarantee of Registered Securities

In connection with the Company’s 2012 redomestication to the U.K. (the “2012 Redomestication”),  the Company on April  2,  2012 entered into various agreements
pursuant  to  which it  agreed to  guarantee  the  obligations  of  its  subsidiaries  arising  under  issued and outstanding debt  securities.  Those  agreements  included the:  (1)
Amended and Restated Indenture, dated April 2, 2012, among Aon Corporation, Aon Global Limited, and The Bank of New York Mellon Trust Company, N.A., as
trustee  (the  “Trustee”)  (amending  and  restating  the  Indenture,  dated  September  10,  2010,  between  Aon  Corporation  and  the  Trustee);  (2)  Amended  and  Restated
Indenture,  dated  April  2,  2012,  among  Aon  Corporation,  Aon  Global  Limited  and  the  Trustee  (amending  and  restating  the  Indenture,  dated  December  16,  2002,
between  Aon  Corporation  and  the  Trustee);  and  (3)  Amended  and  Restated  Indenture,  dated  April  2,  2012,  among  Aon  Corporation,  Aon  Global  Limited  and  the
Trustee  (amending  and  restating  the  Indenture,  dated  January  13,  1997,  between  Aon  Corporation  and  the  Trustee,  as  supplemented  by  the  First  Supplemental
Indenture, dated January 13, 1997).

On April  1,  2020,  a  scheme of  arrangement  under  English  law was  completed,  as  described  in  the  proxy statement  filed  with  the  SEC on December  20,  2019 (the
“Ireland Reorganization”).  In connection with the Ireland Reorganization,  Aon plc and Aon Global  Holdings plc entered into various agreements  pursuant  to which
they agreed to guarantee the obligations of Aon
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Corporation arising under issued and outstanding debt securities, which were previously guaranteed solely by Aon Global Limited, and the obligations of Aon Global
Limited  arising  under  issued  and  outstanding  debt  securities,  which  were  previously  guaranteed  solely  by  Aon  Corporation.  Those  agreements  include:  (1)  Second
Amended  and  Restated  Indenture,  dated  April  1,  2020,  among  Aon  Corporation,  Aon  Global  Limited,  Aon  plc,  and  Aon  Global  Holdings  plc  and  the  Trustee
(amending and restating the Amended and Restated Indenture, dated April 2, 2012, among Aon Corporation, Aon Global Limited and the Trustee); (2) Amended and
Restated Indenture, dated April 1, 2020, among Aon Corporation, Aon Global Limited, Aon plc, Aon Global Holdings plc and the Trustee (amending and restating the
Indenture, dated December 12, 2012, among Aon Corporation, Aon Global Limited plc and the Trustee); (3) Second Amended and Restated Indenture, dated April 1,
2020, among Aon Corporation, Aon Global Limited, Aon plc, Aon Global Holdings plc and the Trustee (amending and restating the Amended and Restated Indenture,
dated  May  20,  2015,  among  Aon  Corporation,  Aon  Global  Limited  and  the  Trustee);  (4)  Amended  and  Restated  Indenture,  dated  April  1,  2020,  among  Aon
Corporation, Aon Global Limited, Aon plc, Aon Global Holdings plc and the Trustee (amending and restating the Indenture, dated November 13, 2015, among Aon
Corporation, Aon Global Limited and the Trustee); and (5) Amended and Restated Indenture, dated April 1, 2020, among Aon Corporation, Aon Global Limited, Aon
plc, Aon Global Holdings plc and the Trustee (amending and restating the Indenture, dated December 3, 2018, among Aon Corporation, Aon Global Limited and the
Trustee).

Sale of the Divested Business

In 2017,  Aon executed a  sale  of  its  benefits  administration  and business  process  outsourcing business  (the  “Divested Business”).  In  connection with the sale  of  the
Divested  Business,  the  Company  guaranteed  future  operating  lease  commitments  related  to  certain  facilities  assumed  by  the  buyer.  The  Company  is  obligated  to
perform under the guarantees if the Divested Business defaults on such leases at any time during the remainder of the lease agreements, which expire on various dates
through 2025. As of September 30, 2021, the undiscounted maximum potential future payments under the lease guarantee is $43 million, with an estimated fair value of
$5 million. No cash payments were made in connection with the lease commitments during the three and nine months ended September 30, 2021.

Additionally, the Company is subject to performance guarantee requirements under certain client arrangements that were assumed by the buyer. Should the Divested
Business fail to perform as required by the terms of the arrangements, the Company would be required to fulfill the remaining contract terms, which expire on various
dates  through 2023.  As of  September  30,  2021,  the  undiscounted maximum potential  future  payments  under  the  performance  guarantees  were  $65 million,  with  an
estimated  fair  value  of  less  than  $1  million.  No cash  payments  were  made  in  connection  with  the  performance  guarantees  during  the  three  and  nine  months  ended
September 30, 2021.

Letters of Credit

Aon has  entered  into  a  number  of  arrangements  whereby  the  Company’s  performance  on  certain  obligations  is  guaranteed  by  a  third  party  through the  issuance  of
letters  of credit  (“LOCs”).  The Company had total  LOCs outstanding of approximately $74 million at  September 30,  2021,  and $79 million at  December 31,  2020.
These LOCs cover the beneficiaries related to certain of Aon’s U.S. and Canadian non-qualified pension plan schemes and secure deductible retentions for Aon’s own
workers compensation program. The Company has also obtained LOCs to cover contingent payments for taxes and other business obligations to third parties, and other
guarantees for miscellaneous purposes at its international subsidiaries.

Premium Payments

The  Company  has  certain  contractual  contingent  guarantees  for  premium  payments  owed  by  clients  to  certain  insurance  companies.  The  maximum  exposure  with
respect to such contractual contingent guarantees was approximately $105 million at September 30, 2021 compared to $113 million at December 31, 2020.

16. Segment Information
The Company operates as one segment that includes all of Aon’s operations, which as a global professional services firm provides a broad range of risk, health, and
wealth  solutions  through  four  solution  lines  which  make  up  its  principal  products  and  services.  The  Chief  Operating  Decision  Maker  (the  “CODM”)  assesses  the
performance of the Company and allocates resources based on one segment: Aon United.

The Company’s reportable operating segment has been determined using a management approach, which is consistent with the basis and manner in which the CODM
uses financial information for the purposes of allocating resources and evaluating performance. The CODM assesses performance and allocates resources based on total
Aon  results  against  its  key  four  metrics,  including  organic  revenue  growth,  expense  discipline,  and  collaborative  behaviors,  that  maximize  value  for  Aon  and  its
shareholders, regardless of which solution line it benefits.
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As Aon operates as one segment, segment profit or loss is consistent with consolidated reporting as disclosed in the Condensed Consolidated Statements of Income.
Refer to Note 3 “Revenue from Contracts with Customers” for further information on revenue by principal service line.
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

EXECUTIVE SUMMARY OF THIRD QUARTER 2021 FINANCIAL RESULTS

Aon plc  is  a  leading global  professional  services  firm providing a  broad range of  risk,  health,  and wealth  solutions.  Through our  experience,  global  reach,  and
comprehensive  analytics,  we  are  better  able  to  help  clients  meet  rapidly  changing,  increasingly  complex,  and  interconnected  challenges.  We  are  committed  to
accelerating innovation to address unmet and evolving client needs, so that our clients are better informed, better advised, and able to make better decisions to protect
and grow their business. Management is leading a set of initiatives designed to strengthen Aon and unite the firm with one portfolio of capability enabled by data and
analytics and one operating model to deliver additional insight, connectivity, and efficiency.

Financial Results

The following is a summary of our third quarter of 2021 financial results.

• For the third quarter of 2021, revenue increased $317 million to $2.7 billion compared to the prior year period due primarily to organic revenue growth of 12%
and a 2% favorable impact if prior year period results were translated at current period foreign exchange rates (“foreign currency translation”), partially offset
by  a  1%  unfavorable  impact  from  acquisitions,  divestitures,  and  other.  For  the  first  nine  months  of  2021,  revenue  increased  $1.0  billion,  to  $9.1  billion
compared to the prior year period due primarily to organic revenue growth of 9% and a 3% favorable impact from foreign currency translation.

• Operating expenses for the third quarter of 2021 were $3.5 billion, an increase of $1.6 billion from the prior year period. The increase was due primarily to a
$1.3 billion increase in charges related to terminating the combination with WTW and related costs, increased expenses associated with 12% organic revenue
growth, a $65 million negative impact from the repatterning of discretionary expenses within the year, as previously described, and a $36 million unfavorable
impact from foreign currency translation, partially offset by a $10 million decrease in amortization and impairment of intangible assets that occurred in the
prior period. Operating expenses for the first nine months of 2021 were $8.0 billion, an increase of $2.0 billion compared to the prior year period primarily due
to  a  $1.4  billion  increase  in  charges  related  to  terminating  the  combination  with  WTW  and  related  costs,  increased  expenses  associated  with  9%  organic
revenue  growth,  a  $207  million  unfavorable  impact  from  foreign  currency  translation,  and  a  $200  million  negative  impact  from  the  repatterning  of
discretionary  expenses  within  the  year,  as  previously  described,  partially  offset  by  a  $72  million  decrease  from accelerated  amortization  related  to  certain
tradenames that were fully amortized in the second quarter of 2020.

• Operating margin decreased to (29.6)% in the third quarter of 2021 from 18.5% in the prior year period. The decrease was driven by an increase in operating
expenses as  listed above,  partially  offset  by organic  revenue growth of  12%. Operating margin for  the first  nine months of  2021 decreased to 12.2% from
25.5% in the prior year period. The decrease was driven by an increase in operating expenses as listed above, partially offset by organic revenue growth of 9%.

• Due to the factors set forth above, Net income (loss) decreased $1.2 billion to $(891) million for the third quarter of 2021 compared to the prior year period.
During the first nine months of 2021, net income decreased $1.0 billion to $435 million compared to the first nine months of 2020.

• Diluted net income (loss) per share was $(3.99) for the third quarter of 2021 compared to $1.18 per share for the prior year period. During the first nine months
of 2021, diluted earnings per share was $1.72 compared to $6.18 per share for the prior year period.

• Cash flows provided by operating activities was $1.3 billion for the first nine months of 2021, a decrease of $772 million from the prior year period, primarily
due to the $1 billion termination fee payment and additional payments related to terminating the combination with WTW and related costs, partially offset by
strong revenue growth and a  $86 million  decrease  in  restructuring  cash  outlays.  The prior  year  period included near-term actions  taken due to  uncertainty
surrounding COVID-19.
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We focus on four  key metrics  not  presented in  accordance  with  U.S.  GAAP that  we communicate  to  shareholders:  organic  revenue growth,  adjusted operating
margin, adjusted diluted earnings per share, and free cash flow. These non-GAAP metrics should be viewed in addition to, not instead of, our Financial Statements. The
following is our measure of performance against these four metrics for the third quarter of 2021:

• Organic revenue growth is a non-GAAP measure defined under the caption “Review of Consolidated Results — Organic Revenue Growth.” Organic revenue
growth was 12% for the third quarter of 2021. Organic revenue growth reflects growth in the core, driven by net new business generation and ongoing strong
retention, as well as double-digit growth overall in the more discretionary portions of the business. Organic revenue growth was 9% for the first nine months
of 2021, reflecting growth in the core, driven by ongoing strong retention and net new business generation, as well as growth overall in the more discretionary
portions of the business.

• Adjusted operating margin, a non-GAAP measure defined under the caption “Review of Consolidated Results — Adjusted Operating Margin,” was 22.1% for
the  third  quarter  of  2021 compared  to  22.4% in  the  prior  year  period.  The decrease  in  adjusted  operating  margin  primarily  reflects  a  $65 million  negative
impact  from  the  repatterning  of  discretionary  expenses  within  the  year,  as  previously  described,  partially  offset  by  strong  organic  revenue  growth  that
significantly outpaced investment. For the first nine months of 2021, adjusted operating margin was 29.2% compared to 29.0% for the prior year period. The
increase  in  adjusted  operating  margin  primarily  reflects  strong  organic  revenue  growth,  partially  offset  by  a  $200  million  negative  impact  from  the
repatterning of discretionary expenses within the year, as previously described.

• Adjusted  diluted  earnings  per  share,  a  non-GAAP measure  defined  under  the  caption  “Review  of  Consolidated  Results  —  Adjusted  Diluted  Earnings  per
Share,” was $1.74 per share for the third quarter of 2021 and $8.31 for the first nine months of 2021, compared to $1.53 and $7.19 per share for the respective
prior year periods.

• Free cash flow, a non-GAAP measure defined under the caption “Review of Consolidated Results — Free Cash Flow,” decreased in the first nine months of
2021 by $755 million from the prior year period, to $1.1 billion, reflecting a decrease in cash flows from operations, partially offset by a $17 million decrease
in capital expenditures.

BUSINESS OVERVIEW

In  the  third  quarter  of  2021,  we  announced  a  realignment  of  our  principal  service  lines  to  the  following:  Commercial  Risk  Solutions,  Reinsurance  Solutions,
Health  Solutions,  and  Wealth  Solutions.  Realignment  to  these  four  solution  lines  results  in  the  following  changes  in  the  presentation  of  our  principal  service  line
reporting:

• Data & Analytic Services’ revenue and organic revenue results, which were previously reported as a separate principal service line and include Affinity, Aon
Inpoint, CoverWallet, and ReView, are included within Commercial Risk Solutions.

• Human Capital, which was previously reported within Retirement Solutions, is included within Health Solutions’ revenue and organic revenue results.
• Wealth Solutions includes revenue and organic revenue results for all businesses previously reported within Retirement Solutions, excluding Human Capital.

The changes in the solution line structure affect only the manner in which our revenue and organic revenue results for our principal service lines were previously
reported and have no impact our previously reported Consolidated Financial Statements, results of operations, or total organic revenue growth. We continue to operate
as one segment that includes all of our operations.

Commercial  Risk  Solutions includes  retail  brokerage,  specialty  solutions,  global  risk  consulting  and  captives  management,  and  Affinity  programs.  In  retail
brokerage, our dedicated teams of risk professionals utilize comprehensive analytics capabilities and insights providing clients with risk advice for their organizations.
We utilize Aon’s differentiated capabilities in industry sector- and segment-specific approaches to risk transfer options and deliver them through a variety of channels
including  bespoke  solutions  for  complex  needs,  structured  solutions  for  mid-market  and  small  and  medium-sized  enterprises,  and  digital  distribution  including
CoverWallet.  Our  specialty-focused  organizational  structure  includes  financial  and  professional  lines,  cyber,  surety  and  trade  credit,  crisis  management,  transaction
liability,  and intellectual  property.  We develop market  leading insights on the most  efficient  risk transfer  vehicles for clients in today’s complex and integrated risk
environment  to  enable  clients  to  make  better  decisions.  Global  risk  consulting  and  captive  management  is  a  global  leader  in  supporting  better  management  of
companies’ risk profiles by identifying and quantifying the risks they face, mapping out optimal risk mitigation, retention and transfer solutions and thus enabling them
to be more informed to make better decisions for their businesses. Affinity programs include development, marketing, and administration of customized and targeted
insurance  programs,  facilities,  and  other  structured  solutions,  including  Aon Client  Treaty.  We collaborate  with  sponsors  and  other  privileged  distribution  channels
through which Aon can deliver differentiated, highly targeted, and highly valuable solutions for unique risk solutions.
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Reinsurance Solutions includes treaty reinsurance, facultative reinsurance, and capital markets. Treaty reinsurance addresses underwriting and capital objectives
on a portfolio level, allowing our clients to more effectively manage the combination of premium growth, return on capital, and rating agency interests on an integrated
basis. This includes the development of more competitive, innovative, and efficient risk transfer options. Facultative reinsurance empowers clients to better understand,
manage, and transfer risk through innovative facultative solutions and provides the most efficient access to the global facultative reinsurance markets. Capital markets
is a global investment bank with expertise in insurance-linked securities, capital raising, strategic advice, restructuring, and mergers and acquisitions. We partner with
insurers,  reinsurers,  investment  firms,  and  corporations  in  executing  innovative  risk  management  products,  capital  market  solutions  and  corporate  finance  advisory
services.

Health Solutions includes  consulting  and  brokerage,  Human Capital,  and  voluntary  benefits  and  enrollment  solutions.  Consulting  and  brokerage  develops  and
implements  innovative,  customized  health  and  benefits  strategies  for  clients  of  all  sizes  across  industries  and  geographies  to  manage  risk,  drive  engagement,  and
increase  accountability.  We  partner  with  insurers  and  other  strategic  partners  to  develop  and  implement  new  and  innovative  solutions,  and  leverage  world-class
analytics and technology to help clients make informed decisions and manage healthcare outcomes. Consulting and brokerage also advises multinational companies on
Global Benefits including program design and management, financing optimization, and enhanced employee experience, and assists in navigating global regulatory and
compliance requirements in countries in which they operate. Our Human Capital team delivers human capital data, analytics and advice to business leaders so they can
make better workforce decisions and align their business and people strategies. We support clients across the full employee lifecycle, including talent assessment and
selection, compensation benchmarking and plan design, people analytics, performance benchmarking, total rewards strategy, human capital integration in transaction
situations, Corporate Governance, ESG consulting and strategic employee communication. Voluntary benefits and enrollment solutions designs and delivers innovative
voluntary consumer benefits that improve an employer’s total rewards strategy and positively impacts their employees’ financial well-being. Multi-channel and targeted
communications solutions increase consumer benefit knowledge and enhance engagement. We leverage our proprietary digital platform to provide efficient enrollment
strategies through an effective combination of data, analytics, and tailored products.

Wealth Solutions includes retirement consulting and pension administration, as well as investments. Retirement consulting and pension administration leverages
pension expertise to deliver high-quality integrated retirement services. Our customized services include outsourcing, co-sourcing and in-sourcing options. We also help
organizations execute pension de-risking projects to maximize shareholder value. We manage defined benefit plans with people in mind. We believe in the power of
connecting  participants  to  experts  to  make  better  informed  and  smarter  decisions  about  their  Wealth.  Our  partnership-driven  model  is  powered  by  deep  pension
experience  and  enabled  with  smart  technology.  Retirement  Consulting  specializes  in  providing  clients  across  the  globe  with  strategic  design  consulting  on  their
retirement programs, actuarial  services, and risk management,  including pension de-risking, governance, integrated pension administration and legal and compliance
consulting. Our investments team provides public and private companies and other institutions with advice on developing and maintaining investment programs across
a broad range of plan types, including defined benefit plans, defined contribution plans, endowments and foundations. Our delegated investment solutions offer ongoing
management of investment programs and fiduciary responsibilities either in a partial or full discretionary model for multiple asset owners. We partner with clients to
deliver our scale and experience to help them effectively manage their investments, risk, and governance and potentially lower costs.

TERMINATION OF BUSINESS COMBINATION AGREEMENT

On  March  9,  2020,  we  and  WTW,  entered  into  a  Business  Combination  Agreement  with  respect  to  a  combination  of  the  parties.  The  parties’  respective
shareholders approved the Combination on August 26, 2020. On October 30, 2020, we and WTW amended the Business Combination Agreement to provide that, at the
effective date of the transaction, there would be 12 members of our Board of Directors, including one director mutually agreed by the parties.

During the second quarter of 2020, the United States Department of Justice (“DOJ”) delivered a “Second Request” pursuant to the Hart-Scott-Rodino Antitrust
Improvement  Act.  On  June  16,  2021,  the  DOJ  filed  a  civil  antitrust  lawsuit  against  the  Company  and  WTW in  the  United  States  District  Court  for  the  District  of
Columbia seeking to enjoin the Combination. On July 26, 2021, the Company and WTW entered into an agreement to terminate the Business Combination Agreement
(the  “Termination  Agreement”).  Pursuant  to  the  Termination  Agreement,  the  Business  Combination  Agreement  was  terminated  and  the  Company  paid  to  WTW  a
termination fee of $1 billion (the “Termination Fee”).

During  the  second  quarter  of  2021,  we  and  WTW  entered  into  agreements  to  divest  certain  businesses  intended  to  address  competition  concerns  in  certain
jurisdictions.  We and WTW entered into  a  definitive  agreement  to  sell  Willis  Re and a  set  of  WTW corporate  risk  and broking and health  and benefits  services  to
Arthur J. Gallagher & Co. (the “Gallagher Agreement”). Pursuant to its terms, the Gallagher Agreement terminated automatically upon the termination of the Business
Combination
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Agreement. In addition, we entered into a definitive agreement to sell Aon’s U.S. retirement business to Aquiline (the “Aquiline Agreement”). On July 26, 2021, Aon
delivered a termination notice pursuant to the terms of the Aquiline Agreement, at which time the Aquiline Agreement was terminated in accordance with its terms.
Aon also entered into a definitive agreement to sell the Aon Retiree Health Exchange™ business to Alight (the “Alight Agreement”). On July 29, 2021, Aon and Alight
executed an amendment and restatement of the Alight Agreement to remove the closing of the Combination as a condition to closing the transaction. The transaction
closed in the fourth quarter of 2021 and has been accounted for as held for sale as of the third quarter of 2021. Additionally, we entered into a definitive agreement to
sell Aon’s retirement and investment business in Germany to Lane Clark & Peacock LLP (the “LCP Agreement”). Aon and Lane Clark & Peacock LLP entered into a
termination agreement in the fourth quarter of 2021, pursuant to which the LCP Agreement was terminated.

Aon Corporation, a subsidiary of Aon plc, paid the Termination Fee to WTW on July 27, 2021, reflecting that U.S. business services provided by Aon Corporation
and its subsidiaries were the primary focus of the DOJ’s challenge to our proposed combination. The Termination Fee was paid to defend the existing U.S. business of
Aon Corporation and to avoid additional  remedy divestitures  of  critical  Aon Corporation business segments  in the U.S. and the continuing delay and uncertainty in
completing the combination.

COVID-19 PANDEMIC

The outbreak of the coronavirus, COVID-19, was declared by the World Health Organization to be a pandemic and has impacted almost all countries, in varying
degrees, creating significant public health concerns, and significant volatility, uncertainty, and economic disruption in every region in which we operate. The COVID-
19 pandemic has resulted, and may continue to result, in significant economic disruption, although in recent months progress has been made in the development and
distribution of vaccines, contributing to overall improved economic conditions globally, despite recent developments as a result of the Delta variant. We continue to
closely monitor  the situation and its  impacts  on our business,  liquidity,  and capital  planning initiatives.  We continue to be fully operational  and to reoccupy certain
offices  in  phases,  where  deemed  appropriate  and  in  compliance  with  governmental  restrictions  considering  the  impact  on  health  and  safety  of  our  colleagues,  their
families, and our clients. We continue to deploy business continuity protocols to facilitate remote working capabilities to ensure the health and safety of our colleagues
and to comply with public health and travel guidelines and restrictions.

As the  situation continues  to  evolve,  the scale  and duration of  disruption cannot  be predicted,  and it  is  not  possible  to  quantify  or  estimate  the full  impact  that
COVID-19 will have on our business. While we continue to focus on managing our cash flow to meet liquidity needs, our results of operations, particularly with respect
to our more discretionary revenues, may be adversely affected. However, in the first nine months ended September 30, 2021, the impacts of COVID-19 on our business
results have lessened and we have seen overall strength across the firm. We continue to monitor the situation closely.

The impacts of the pandemic on our business operations and results of operations for the three and nine months ended September 30, 2021 are further described in
the sections entitled “Review of Consolidated Results” and “Liquidity and Financial Condition” contained in Part I, Item 2 of this report.
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REVIEW OF CONSOLIDATED RESULTS 

Summary of Results

Our consolidated results are as follows (in millions):

 
Three Months Ended September 30, Nine Months Ended September 30,

2021 2020 2021 2020
Revenue

  

Total revenue $ 2,702 $ 2,385 $ 9,113 $ 8,101 
Expenses

  0  

Compensation and benefits 1,835 1,387 5,182 4,270 
Information technology 130 107 359 325 
Premises 98 70 251 217 
Depreciation of fixed assets 56 42 138 124 
Amortization and impairment of intangible assets 36 50 112 205 
Other general expense 1,348 288 1,955 892 
Total operating expenses 3,503 1,944 7,997 6,033 

Operating income (loss) (801) 441 1,116 2,068 
Interest income 3 3 9 5 
Interest expense (80) (80) (237) (252)
Other income (expense) 10 — 7 19 

Income (loss) before income taxes (868) 364 895 1,840 
Income tax expense 23 82 460 356 

Net income (loss) (891) 282 435 1,484 
Less: Net income attributable to noncontrolling interests 9 7 43 39

Net income (loss) attributable to Aon shareholders $ (900) $ 275 $ 392 $ 1,445 
Diluted net income (loss) per share attributable to Aon shareholders $ (3.99) $ 1.18 $ 1.72 $ 6.18 
Weighted average ordinary shares outstanding - diluted 225.4 233.5 227.7 233.9 

Revenue

Total revenue increased $317 million, or 13%, in the third quarter of 2021 compared to the third quarter of 2020. This increase reflects organic revenue growth of
12% and a 2% favorable impact from foreign currency translation, partially offset by a 1% unfavorable impact from acquisitions, divestitures, and other. For the first
nine  months  of  2021,  revenue  increased  by $1.0  billion,  or  12% compared  to  the  prior  year  period.  This  increase  reflects  organic  revenue  growth of  9% and a  3%
favorable impact from foreign currency translation.

Commercial Risk Solutions revenue increased $185 million, or 14%, to $1.5 billion in the third quarter of 2021, compared to $1.3 billion in the third quarter of
2020.  Organic  revenue  growth  was  13%  in  the  third  quarter  of  2021,  driven  by  growth  across  every  major  geography,  reflecting  strong  new  business  generation,
retention and management of the renewal book portfolio. Strength in retail brokerage was highlighted by double-digit growth in the U.S., Latin America, Asia and the
Pacific,  driven by continued strength in core P&C, as  well  as  double-digit  growth in transaction liability  and project-related  work.  Results  also reflect  solid growth
globally  in  the  Affinity  business  across  both  consumer  and  business  solutions.  On  average  globally,  exposures  and  pricing  were  modestly  positive,  resulting  in  a
modestly positive market impact. For the first nine months of 2021, revenue increased $591 million, or 14%, to $4.8 billion, compared to $4.2 billion in the first nine
months of 2020. Organic revenue growth was 11% in the first nine months of 2021, driven by growth across every major geography, including double-digit growth in
the  U.S.,  Canada,  Latin  America,  and  Asia,  driven  by  strong  retention  and  management  of  the  renewal  book  portfolio.  Results  also  reflect  growth  in  the  more
discretionary portions of our business, including double-digit growth in transaction liability and project-related work. On average globally, exposures and pricing were
both modestly positive, resulting in a modestly positive market impact overall.

Reinsurance Solutions revenue increased $32 million, or 10%, to $353 million in the third quarter of 2021, compared to $321 million in the third quarter of 2020.
Organic revenue growth was 8% in the third quarter of 2021, driven by strong growth in treaty, reflecting continued net new business generation globally, as well as
double-digit growth in facultative placements,
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partially offset by a modest decline in capital markets transactions. For the first nine months of 2021, revenue increased $158 million, or 10%, to $1.8 billion, compared
to $1.6 billion in the first nine months of 2020. Organic revenue growth was 7% in the first nine months of 2021, driven by continued net new business generation in
treaty, as well as double-digit growth in capital markets transactions and solid growth in facultative placements. Market impact was modestly positive on results for the
three and nine months ended September 30, 2021. The majority of revenue in our treaty portfolio is recurring in nature and is recorded in connection with the major
renewal periods that take place throughout the first half of the year, while the second half of the year is largely driven by facultative placements and capital markets that
are more transactional in nature.

Health Solutions revenue  increased  $74  million,  or  17%,  to  $497  million  in  the  third  quarter  of  2021,  compared  to  $423  million  in  the  third  quarter  of  2020.
Organic revenue growth was 16% in the third quarter  of 2021, driven by double-digit  growth in Human Capital,  reflecting growth in both rewards and assessments
solutions. In health and benefits brokerage, solid growth globally in the core was driven by strong retention and management of the renewal book portfolio, as well as
growth in the more discretionary areas, primarily voluntary benefits and project-related work. Results include a positive impact from the timing of certain revenue. For
the  first  nine  months  of  2021,  revenue  increased  $187 million,  or  14%,  to  $1.5  billion,  compared  to  $1.3  billion  in  the  first  nine  months  of  2020.  Organic  revenue
growth was 11% in the first nine months of 2021, reflecting double-digit growth in Human Capital due to growth in both rewards and assessments solutions. In health
and benefits brokerage, solid growth globally in the core was driven by strong retention and management of the renewal book portfolio, as well as growth in the more
discretionary areas, primarily voluntary benefits and project-related work.

Wealth Solutions revenue increased $24 million, or 7%, to $351 million in the third quarter of 2021, compared to $327 million in the third quarter of 2020. Organic
revenue growth was 4% in the third quarter of 2021, reflecting strong growth in delegated investment management. Results also reflect modest growth in Retirement
Consulting,  driven  by  higher  utilization  rates  and  project-related  work.  For  the  first  nine  months  of  2021,  revenue  increased  $78  million,  or  8%,  to  $1.1  billion,
compared to $984 million in the first nine months of 2020. Organic revenue growth was 3% in the first nine months of 2021, reflecting growth in delegated investment
management, as well as growth in Retirement Consulting, primarily from higher utilization rates and project-related work.

Compensation and Benefits

Compensation  and  benefits  expenses  increased  $448  million,  or  32%,  in  the  third  quarter  of  2021  compared  to  the  third  quarter  of  2020.  This  increase  was
primarily driven by a $245 million increase in charges related to terminating the combination with WTW and related costs, increased expenses associated with 12%
organic  revenue  growth,  a  $65  million  negative  impact  from the  repatterning  of  discretionary  expenses  within  the  year,  as  previously  described,  and  a  $28  million
unfavorable impact from foreign currency translation. For the first nine months of 2021, Compensation and benefits increased $912 million, or 21%, compared to the
first  nine months of 2020. The increase was primarily driven by increased expenses associated with 9% organic revenue growth, a $245 million increase in charges
related to terminating the combination with WTW and related costs, a $200 million negative impact from the repatterning of discretionary expenses within the year, as
previously described, and a $160 million unfavorable impact from foreign currency translation.

Information Technology

Information technology expenses, which represent costs associated with supporting and maintaining our infrastructure, increased $23 million, or 21%, in the third
quarter of 2021 compared to the third quarter of 2020. This increase was primarily driven by a $17 million increase in charges related to terminating the combination
with WTW and related costs and increased expenses associated with 12% organic revenue growth. For the first nine months of 2021, Information technology expenses
increased $34 million, or 10%, compared to the first nine months of 2020. The increase was primarily driven by a $17 million increase in charges related to terminating
the  combination  with  WTW  and  related  costs,  increased  expenses  associated  with  9%  organic  revenue  growth  and  a  $6  million  unfavorable  impact  from  foreign
currency translation.

Premises

Premises expenses, which represent the cost of occupying offices in various locations throughout the world, increased $28 million, or 40%, in the third quarter of
2021 compared to the third quarter of 2020. This increase was primarily driven by a $22 million increase in charges related to terminating the combination with WTW
and related costs and a $2 million unfavorable impact from foreign currency translation. For the first nine months of 2021, Premises expenses increased $34 million, or
16%, compared to the first nine months of 2020. The increase was primarily driven by a $22 million increase in charges related to terminating the combination with
WTW and related costs and a $10 million unfavorable impact from foreign currency translation.
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Depreciation of Fixed Assets

Depreciation  of  fixed  assets  primarily  relates  to  software,  leasehold  improvements,  furniture,  fixtures,  and  equipment,  computer  equipment,  buildings,  and
automobiles.  Depreciation  of  fixed assets  increased  $14 million,  or  33%,  in  the  third  quarter  of  2021 compared  to  the  third  quarter  of  2020 due primarily  to  a  $16
million  increase  in  charges  related  to  terminating  the  combination  with  WTW  and  related  costs.  For  the  first  nine  months  of  2021,  Depreciation  of  fixed  assets
increased $14 million, or 11%, compared to the first nine months of 2020 due primarily to a $16 million increase in charges related to terminating the combination with
WTW and related costs.

Amortization and Impairment of Intangibles Assets

Amortization  and  impairment  of  intangible  assets  primarily  relates  to  finite-lived  tradenames  and  customer-related,  contract-based,  and  technology  assets.
Amortization  and impairment  of  intangibles  decreased $14 million,  or  28%, in  the  third  quarter  of  2021 compared to  the  third  quarter  of  2020 which included $10
million of asset impairments. For the first nine months of 2021, Amortization and impairment of intangibles decreased $93 million, or 45%, compared to the first nine
months of 2020 due primarily to a $72 million decrease from accelerated amortization related to certain tradenames that were fully amortized in the second quarter of
2020.

Other General Expense

Other general expense in the third quarter of 2021 increased $1.1 billion, or 368%, compared to the third quarter of 2020 due primarily to a $1.0 billion increase in
charges related to terminating the combination with WTW and related costs and increased expenses associated with 12% organic revenue growth. For the first  nine
months of 2021, Other general expense increased $1.1 billion, or 119%, compared to the prior year period. This increase was primarily driven by a $1.1 billion increase
in charges related to terminating the combination with WTW and related costs and a $23 million unfavorable impact from foreign currency translation.

Interest Income

Interest income represents income earned on operating cash balances and other income-producing investments. It does not include interest earned on funds held on
behalf of clients. During the third quarter of 2021, Interest income was $3 million, and was flat compared to the third quarter of 2020. For the first nine months of 2021,
Interest income was $9 million, compared to $5 million in the first nine months of 2020.

Interest Expense

Interest  expense, which represents the cost of our debt obligations,  was $80 million for the third quarter  of 2021, and was flat  compared to the third quarter  of
2020.  For the first  nine months of  2021,  Interest  expense was $237 million,  a  decrease  of  $15 million,  or  6%, from the prior  year  period.  The decrease  was driven
primarily by less weighted average commercial paper outstanding for the first nine months of 2021.

Other Income (Expense)

Total Other income was $10 million for the third quarter of 2021, compared to other income of zero for the third quarter of 2020. Other income (expense) for the
third quarter  of 2021 includes $20 million of income due to the favorable impact  of exchange rates  on the remeasurement  of assets  and liabilities  in non-functional
currencies, compared to $19 million of expense in the prior year period. Other income was $7 million for the first nine months of 2021, compared to $19 million for the
first nine months of 2020. Other income includes $2 million of gains from the disposal of business, compared to $25 million in the prior year period.

Income (Loss) before Income Taxes

Due to the factors discussed above, Income (loss) before income taxes for the third quarter of 2021 was $(868) million, a 338% decrease from $364 million in the
third quarter of 2020, and Income (loss) before income taxes was $895 million for the first nine months of 2021, a 51% decrease from $1.8 billion for the first nine
months of 2020.

Income Taxes

The effective tax rates on Net income (loss) were (2.6)% and 22.5% for the third quarter of 2021 and 2020, respectively. The effective tax rates on Net income
(loss) were 51.4% and 19.3% for the first nine months ended September 30, 2021 and 2020, respectively.

For  the  nine  months  ended  September  30,  2021,  the  Company  reported  tax  expense  of  $460  million  on  pretax  income  of  $895  million,  which  resulted  in  an
effective tax rate of 51.4%. The primary drivers of the year-to-date tax rate were the impact
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of  the  Termination  Fee,  the  U.K.  tax  rate  increase,  and  the  tax  benefit  of  share-based  payments.  The  U.K.  enacted  legislation  in  the  second quarter  of  2021 which
increases  the  corporate  income  tax  rate  from 19% to  25% with  effect  from April  1,  2023  and  the  Company  remeasured  its  U.K.  deferred  tax  assets  and  liabilities
accordingly.

For  the  nine  months  ended September  30,  2020,  the  tax  rate  was  primarily  driven by the  geographical  distribution  of  income as  well  as  certain  discrete  items,
primarily the favorable impacts of share-based payments and the release of a valuation allowance offset by the tax rate increase in the U.K. In the third quarter of 2020,
the U.K. enacted legislation retroactively reinstating the 19% corporate income tax rate as of April 1, 2020 (the tax rate had dropped to 17% on April 1, 2020 under
previously enacted legislation).

Net Income (Loss) Attributable to Aon Shareholders

Net income (loss) attributable to Aon shareholders for the third quarter of 2021 decreased to $(900) million, or $(3.99) per diluted share, from $275 million, or
$1.18 per diluted share, in the prior year period. Net income (loss) attributable to Aon shareholders for the first nine months of 2021 decreased to $392 million, or $1.72
per diluted share, from $1,445 million, or $6.18 per diluted share, in the prior year period.

Non-GAAP Metrics

In  our  discussion  of  consolidated  results,  we  sometimes  refer  to  certain  non-GAAP supplemental  information  derived  from  consolidated  financial  information
specifically related to organic revenue growth, adjusted operating margin, adjusted diluted earnings per share, free cash flow, and the impact of foreign exchange rate
fluctuations on operating results. This non-GAAP supplemental information should be viewed in addition to, not instead of, our Financial Statements.

Organic Revenue Growth

We  use  supplemental  information  related  to  organic  revenue  growth  to  help  us  and  our  investors  evaluate  business  growth  from  existing  operations.  Organic
revenue growth is  a  non-GAAP measure  that  includes  the  impact  of  intercompany activity  and excludes  the  impact  of  changes  in  foreign  exchange rates,  fiduciary
investment  income,  acquisitions,  divestitures,  transfers  between  revenue  lines,  and  gains  or  losses  on  derivatives  accounted  for  as  hedges.  This  supplemental
information  related  to  organic  revenue  growth  represents  a  measure  not  in  accordance  with  U.S.  GAAP  and  should  be  viewed  in  addition  to,  not  instead  of,  our
Financial Statements. Industry peers provide similar supplemental information about their revenue performance, although they may not make identical adjustments. A
reconciliation of this non-GAAP measure to the reported Total revenue is as follows (in millions, except percentages):

 Three Months Ended September 30,

2021 2020 % Change

Less:
Currency
Impact 

Less:
Fiduciary

Investment Income

Less:
Acquisitions,

Divestitures &
Other

Organic
Revenue Growth

Revenue
Commercial Risk Solutions $ 1,505 $ 1,320 14 % 2 % — % (1) % 13 %
Reinsurance Solutions 353 321 10 1 — 1 8 
Health Solutions 497 423 17 2 — (1) 16 
Wealth Solutions 351 327 7 3 — — 4 
Eliminations (4) (6) N/A N/A N/A N/A N/A

Total revenue $ 2,702 $ 2,385 13 % 2 % — % (1) % 12 %

(1) (2) (3)
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Nine Months Ended September
30,

2021 2020 % Change
Less: Currency

Impact 
Less: Fiduciary

Investment Income Less: Acquisitions,
Divestitures & Other

Organic
Revenue

Growth 
Revenue

Commercial Risk Solutions $ 4,788 $ 4,197 14 % 4 % — % (1) % 11 %
Reinsurance Solutions 1,775 1,617 10 2 — 1 7 
Health Solutions 1,503 1,316 14 3 — — 11 
Wealth Solutions 1,062 984 8 4 — 1 3 
Elimination (15) (13) N/A N/A N/A N/A N/A

Total revenue $ 9,113 $ 8,101 12 % 3 % — % — % 9 %

(1) Currency impact represents the effect on prior year period results if they were translated at current period foreign exchange rates.
(2) Fiduciary investment income for the three months ended September 30, 2021 and 2020, respectively, was $2 million and $3 million. Fiduciary investment income for the nine months ended

September 30, 2021 and 2020, respectively, was $6 million and $23 million.
(3) Organic  revenue growth includes  the  impact  of  intercompany activity  and excludes  the  impact  of  changes  in  foreign exchange rates,  fiduciary investment  income,  acquisitions,  divestitures,

transfers between revenue lines, and gains or losses on derivatives accounted for as hedges.

Adjusted Operating Margin

We use adjusted operating margin as a non-GAAP measure of our core operating performance. Adjusted operating margin excludes the impact of certain items, as
listed below, because management does not believe these expenses are the best indicators of our core operating performance. This supplemental information related to
adjusted operating margin represents a measure not in accordance with U.S. GAAP and should be viewed in addition to, not instead of, our Financial Statements.

A reconciliation of this non-GAAP measure to the reported operating margin is as follows (in millions, except percentages):

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

Revenue $ 2,702 $ 2,385 $ 9,113 $ 8,101 

Operating income (loss) - as reported $ (801) $ 441 $ 1,116 $ 2,068 
Amortization and impairment of intangible assets 36 50 112 205 
Transaction costs and other charges related to the

combination and resulting termination 1,363 43 1,436 79 
Operating income - as adjusted $ 598 $ 534 $ 2,664 $ 2,352 

Operating margin - as reported (29.6) % 18.5 % 12.2 % 25.5 %
Operating margin - as adjusted 22.1 % 22.4 % 29.2 % 29.0 %

(1) As part  of the terminated combination with WTW, certain transaction costs  have been incurred by the Company through the third quarter  of 2021.  These costs  may include advisory,  legal,
accounting, valuation, and other professional or consulting fees related to the combination, including planned divestitures that have been terminated, as well as certain compensation expenses
and expenses related to further steps on our Aon United operating model as a result of the termination. Additionally, this includes the $1 billion Termination Fee paid in connection with the
termination of the combination.

Adjusted Diluted Earnings per Share

We use adjusted diluted earnings per share as a non-GAAP measure of our core operating performance.  Adjusted diluted earnings per share excludes the items
identified  above,  because  management  does  not  believe  these  expenses  are  representative  of  our  core  earnings.  This  supplemental  information  related  to  adjusted
diluted earnings per share represents a measure not in accordance with U.S. GAAP and should be viewed in addition to, not instead of, our Financial Statements.

(1) (2) (3)

(1)

39



A reconciliation of this non-GAAP measure to the reported Diluted net income (loss) per share attributable to Aon shareholders is as follows (in millions, except
per share data and percentages): 

 Three Months Ended September 30, 2021
Non-GAAP

U.S. GAAP Adjustments Adjusted
Operating income (loss) $ (801) $ 1,399 $ 598 

Interest income 3 — 3 
Interest expense (80) — (80)
Other income (expense) 10 — 10 

Income (loss) before income taxes (868) 1,399 531 
Income tax expense 23 104 127 

Net income (loss) (891) 1,295 404 
Less: Net income attributable to noncontrolling interests 9 — 9 

Net income (loss) attributable to Aon shareholders $ (900) $ 1,295 $ 395 

Diluted net income (loss) per share attributable to Aon shareholders $ (3.99) $ 5.73 $ 1.74 

Weighted average ordinary shares outstanding - diluted 225.4 1.5 226.9 
Effective tax rates (2.6)% 23.9 %

 Three Months Ended September 30, 2020
Non-GAAP

U.S. GAAP Adjustments Adjusted
Operating income $ 441 $ 93 $ 534 

Interest income 3 — 3 
Interest expense (80) — (80)
Other income (expense) — — — 

Income before income taxes 364 93 457 
Income tax expense 82 10 92 

Net income 282 83 365 
Less: Net income attributable to noncontrolling interests 7 — 7 

Net income attributable to Aon shareholders $ 275 $ 83 $ 358 

Diluted net income per share attributable to Aon shareholders $ 1.18 $ 0.35 $ 1.53 

Weighted average ordinary shares outstanding - diluted 233.5 — 233.5 
Effective tax rates 22.5 % 20.1 %

(1)

(2)

(1)

(3)

(1)

(1)
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 Nine Months Ended September 30, 2021
Non-GAAP

U.S. GAAP Adjustments Adjusted
Operating income $ 1,116 $ 1,548 $ 2,664 

Interest income 9 — 9 
Interest expense (237) — (237)
Other income (expense) 7 — 7 

Income before income taxes 895 1,548 2,443 
Income tax expense 460 47 507 

Net income 435 1,501 1,936 
Less: Net income attributable to noncontrolling interests 43 — 43 

Net income attributable to Aon shareholders $ 392 $ 1,501 $ 1,893 

Diluted net income per share attributable to Aon shareholders $ 1.72 $ 6.59 $ 8.31 

Weighted average ordinary shares outstanding - diluted 227.7 — 227.7 
Effective tax rates 51.4 % 20.8 %

.
 Nine Months Ended September 30, 2020

Non-GAAP
U.S. GAAP Adjustments Adjusted

Operating income $ 2,068 $ 284 $ 2,352 
Interest income 5 — 5 
Interest expense (252) — (252)
Other income (expense) 19 — 19 

Income before income taxes 1,840 284 2,124 
Income tax expense 356 48 404 

Net income 1,484 236 1,720 
Less: Net income attributable to noncontrolling interests 39 — 39 

Net income attributable to Aon shareholders $ 1,445 $ 236 $ 1,681 

Diluted net income per share attributable to Aon shareholders $ 6.18 $ 1.01 $ 7.19 

Weighted average ordinary shares outstanding - diluted 233.9 — 233.9 
Effective tax rates 19.3 % 19.0 %

(1) Adjusted items are generally taxed at the estimated annual effective tax rate, except for the applicable tax impact associated with accelerated tradename amortization, impairment charges and
certain transaction costs and other charges related to the combination and resulting termination, which are adjusted at the related jurisdictional rate. In addition, income tax expense for the nine
months ended September 30, 2021 was adjusted to exclude the impact of remeasuring the net deferred tax liabilities in the U.K. as a result of the corporate income tax rate increase enacted in
the second quarter of 2021.

(2) The dilutive effect of potentially issuable shares was excluded from the calculation of the U.S. GAAP Weighted average ordinary shares outstanding for the three months ended September 30,
2021 due to the net loss recognized in the period.

(3) There  was  $1  million  of  income  for  the  three  and  nine  months  ended  September  30,  2020,  including  the  related  tax  effect,  from  discontinued  operations  recognized  in  Net  Income  from
discontinued operations in the Condensed Consolidated Statement of Income and Condensed Consolidated Statement of Cash Flows.

(1)

(1)

 (3)

(1)

(1)
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Free Cash Flow

We use free cash flow, defined as cash flow provided by operations less capital expenditures, as a non-GAAP measure of our core operating performance and cash-
generating capabilities of our business operations. This supplemental information related to free cash flow represents a measure not in accordance with U.S. GAAP and
should be viewed in addition to, not instead of, our Financial Statements. The use of this non-GAAP measure does not imply or represent the residual cash flow for
discretionary expenditures. A reconciliation of this non-GAAP measure to the reported cash provided by operating activities is as follows (in millions):

 Nine Months Ended September 30,
2021 2020

Cash provided by operating activities $ 1,251 $ 2,023 
Capital expenditures used for operations (102) (119)

Free cash flow provided by operations $ 1,149 $ 1,904 

Impact of Foreign Exchange Rate Fluctuations 

Because we conduct business in over 120 countries and sovereignties, foreign exchange rate fluctuations may have a significant impact on our business. Foreign
exchange rate movements may be significant and may distort true period-to-period comparisons of changes in revenue or pretax income. Therefore, to give financial
statement  users  meaningful  information  about  our  operations,  we  have  provided  an  illustration  of  the  impact  of  foreign  currency  exchange  rates  on  our  financial
results. The methodology used to calculate this impact isolates the impact of the change in currencies between periods by translating the prior year quarter’s revenue,
expenses, and net income using the current quarter’s foreign exchange rates.

Currency fluctuations had a favorable impact of $0.02 and a favorable impact of $0.13 on net income per diluted share during the three and nine months ended
September 30, 2021 if prior year period results were translated at current period foreign exchange rates. Currency fluctuations had an unfavorable impact of $0.01 and
$0.04 on net income per diluted share during the three and nine months ended September 30, 2020, respectively, if 2019 results were translated at 2020 rates.

Currency fluctuations had a favorable impact of $0.02 and a favorable impact of $0.24 on adjusted net income per diluted share during the three and nine months
ended September  30,  2021 if  prior  year  period results  were translated  at  current  period foreign exchange rates.  Currency fluctuations  had an unfavorable  impact  of
$0.01 and $0.06 on adjusted net income per diluted share during the three and nine months ended September 30, 2020, respectively, if 2019 results were translated at
2020 rates. These translations are performed for comparative and illustrative purposes only and do not impact the accounting policies or practices for amounts included
in our Financial Statements.

LIQUIDITY AND FINANCIAL CONDITION

Liquidity

Executive Summary

We believe that our balance sheet and strong cash flow provide us with adequate liquidity. Our primary sources of liquidity in the near-term include cash flows
provided by operations and available cash reserves;  primary sources of liquidity in the long-term include cash flows provided by operations,  debt capacity available
under  our  credit  facilities  and  capital  markets.  Our  primary  uses  of  liquidity  are  operating  expenses  and  investments,  capital  expenditures,  acquisitions,  share
repurchases,  pension obligations,  and shareholder  dividends.  We believe  that  cash flows from operations,  available  credit  facilities,  available  cash reserves,  and the
capital markets will be sufficient to meet our liquidity needs, including principal and interest payments on debt obligations, capital expenditures, pension contributions,
and anticipated working capital requirements in the next twelve months and over the long-term. Although there continues to be uncertainties around future economic
conditions due to COVID-19, we have largely returned to normal levels of liquidity and will continue to monitor our needs as economic conditions change.

In  the  third  quarter  of  2021,  the  Combination  with  WTW  was  terminated  and  on  July  27,  2021,  we  paid  the  Termination  Fee  of  $1  billion.  Refer  to  Note  6
“Acquisitions and Dispositions of Businesses” for more information. The Termination Fee, along with other payments made in the third quarter related to terminating
the combination with WTW, are reflected as an outflow to operating activities.

Cash on our balance sheet includes funds available for general corporate purposes, as well as amounts restricted as to their use. Funds held on behalf of clients in a
fiduciary capacity are segregated and shown together with uncollected insurance premiums in Fiduciary assets in our Condensed Consolidated Statements of Financial
Position, with a corresponding amount in Fiduciary liabilities.
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In our capacity as an insurance broker or agent,  we collect  premiums from insureds and, after  deducting our commission,  remit  the premiums to the respective
insurance  underwriters.  We  also  collect  claims  or  refunds  from  underwriters  on  behalf  of  insureds,  which  are  then  returned  to  the  insureds.  Unremitted  insurance
premiums  and  claims  are  held  by  us  in  a  fiduciary  capacity.  In  addition,  some  of  our  outsourcing  agreements  require  us  to  hold  funds  on  behalf  of  clients  to  pay
obligations on their behalf. The levels of fiduciary assets and liabilities can fluctuate significantly, depending on when we collect premiums, claims, and refunds, make
payments  to  underwriters  and  insureds,  and  collect  funds  from  clients  and  make  payments  on  their  behalf,  and  upon  the  impact  of  foreign  currency
movements.  Fiduciary  assets,  because  of  their  nature,  are  generally  invested  in  very  liquid  securities  with  highly  rated,  credit-worthy  financial  institutions.  In  our
Condensed Consolidated Statements of Financial Position, the amounts we report for Fiduciary assets and Fiduciary liabilities are equal and offsetting. Our Fiduciary
assets included cash and short-term investments of $6.4 billion and $5.7 billion at September 30, 2021 and December 31, 2020, respectively, and fiduciary receivables
of $7.6 billion and $8.1 billion at September 30, 2021 and December 31, 2020, respectively. While we earn investment income on the fiduciary assets held in cash and
investments, the cash and investments cannot be used for general corporate purposes.

We maintain multicurrency cash pools with third-party banks in which various Aon entities participate. Individual Aon entities are permitted to overdraw on their
individual accounts provided the overall global balance does not fall below zero. At September 30, 2021, non-U.S. cash balances of one or more entities may have been
negative; however, the overall balance was positive.

The following table summarizes our Cash and cash equivalents, Short-term investments, and Fiduciary assets as of September 30, 2021 (in millions):

 Statement of Financial Position Classification  

Asset Type
Cash and Cash 

Equivalents
Short-term 
Investments

Fiduciary 
Assets Total

Certificates of deposit, bank deposits, or time deposits $ 609 $ — $ 3,715 $ 4,324 
Money market funds — 310 2,697 3,007 
Cash and short-term investments 609 310 6,412 7,331 
Fiduciary receivables — — 7,605 7,605 
Total $ 609 $ 310 $ 14,017 $ 14,936 

Cash  and  cash  equivalents  decreased  $275  million  in  2021.  A summary  of  our  cash  flows  provided  by  and  used  for  operations  from operating,  investing,  and
financing activities is as follows (in millions):

 Nine Months Ended September 30,
2021 2020

Cash provided by operating activities $ 1,251 $ 2,023 
Cash used for investing activities $ (116) $ (815)
Cash used for financing activities $ (1,380) $ (1,146)
Effect of exchange rates changes on cash and cash equivalents $ (30) $ (31)

Operating Activities

Net cash provided by operating activities during the nine months ended September 30, 2021 decreased $772 million, or 38%, from the prior year period to $1.3
billion. This amount represents Net income (loss) reported, generally adjusted for the following primary drivers including gains or losses on sales of businesses, share-
based compensation expense, depreciation expense, amortization and impairments, and other non-cash income and expenses, as well as changes in working capital that
relate primarily to the timing of payments of accounts payable and accrued liabilities and collection of receivables.

Pension Contributions

Pension contributions were $74 million for the nine months ended September 30, 2021, as compared to $102 million for the nine months ended September 30,
2020. For the remainder of 2021, we expect to contribute approximately $26 million in cash to our pension plans, including contributions to non-U.S. pension plans,
which are subject to changes in foreign exchange rates. In the first quarter of 2021, we revised our full year expected pension contributions in the U.S. following the
enactment of the American Rescue Plan Act of 2021.
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Transaction Costs and Other Charges Related to the Combination and Resulting Termination

In the third quarter of 2021, we paid the Termination Fee of $1 billion and made additional payments related to terminating the combination with WTW which are
reflected as an outflow to operating activities in the third quarter.

Investing Activities

Cash flow used for investing activities was $116 million during the nine months ended September 30, 2021, a decrease of $699 million compared to $815 million
of cash flow used for investing activities in the prior year period. Generally, the primary drivers of cash flow used for investing activities are acquisitions of businesses,
purchases of short-term investments, capital expenditures, and payments for investments. Generally, the primary drivers of cash flow provided by investing activities
are sales of businesses, sales of short-term investments, and proceeds from investments. The gains and losses corresponding to cash flows provided by proceeds from
investments and used for payments for investments are primarily recognized in Other income (expense) in our Condensed Consolidated Statements of Income.

Short-term Investments

Short-term investments increased $2 million as compared to December 31, 2020. As disclosed in Note 14 “Fair Value Measurements and Financial Instruments” of
our Financial Statements contained in Part I, Item 1 of this report, the majority of our investments carried at fair value are money market funds. These money market
funds are held throughout the world with various financial institutions. We are not aware of any market liquidity issues that would materially impact the fair value of
these investments.

Acquisitions and Dispositions of Businesses

During the first nine months of 2021, we completed one acquisition for total consideration transferred of $30 million. Total cash consideration, net of cash acquired
was $3 million. Three businesses were sold for a net cash inflow of $8 million. The pretax gains and losses recognized in the Condensed Consolidated Statement of
Income related to dispositions were insignificant for the three and nine months ended September 30, 2021.

During the first nine months of 2020, we completed the acquisition of six businesses for total consideration of $368 million, net of cash acquired, and one business
was sold for a net cash inflow of $30 million.

Assets and Liabilities Held for Sale

As of September 30, 2021, we classified certain assets and liabilities, including those related to the Aon Retiree Health Exchange™ business and other businesses,
as held for  sale  due to management’s  desire  to exit  certain operations.  Total  assets  and liabilities  held for  sale were $122 million and $38 million,  respectively.  No
valuation allowances related to these assets  and liabilities  have been recognized in the Condensed Consolidated Statement  of  Income for  the three and nine months
ended September  30,  2021.  The results  of  operations  related  to  these  assets  and liabilities  are  included in continuing operations,  as  the  criteria  to  be presented as  a
discontinued operation were not satisfied. The assets and liabilities related to the Aon Retiree Health Exchange™ business were disposed of on October 1, 2021.

Capital Expenditures

Our additions to fixed assets, including capitalized software, which amounted to $102 million and $119 million for the nine months ended September 30, 2021 and
2020, respectively, primarily relate to the refurbishing and modernizing of office facilities, software development costs, and computer equipment purchases.

Financing Activities

Cash flow used for financing activities during the nine months ended September 30, 2021 was $1.4 billion, an increase of $234 million compared to the prior year
period. The primary drivers of cash flow used for financing activities are issuances of debt, net of repayments, dividends paid to shareholders, issuances of shares for
employee  benefit  plans,  transactions  with  noncontrolling  interests,  share  repurchases,  and  other  financing  activities,  such  as  collection  of  or  payments  for  deferred
consideration in connection with prior year business acquisitions and divestitures.

Share Repurchase Program

We have a share repurchase program authorized by our Board of Directors. The Repurchase Program was established in April 2012 with $5.0 billion in authorized
repurchases,  and was increased by $5.0 billion in  authorized repurchases  in  each of  November  2014,  June 2017,  and November  2020 for  a  total  of  $20.0 billion in
repurchase authorizations.
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The following table summarizes our share repurchase activity (in millions, except per share data):

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

Shares repurchased 4.4 2.4 5.7 4.6 
Average price per share $ 283.38 $ 201.96 $ 272.11 $ 207.01 
Costs recorded to retained earnings

Total repurchase cost $ 1,251 $ 500 $ 1,543 $ 961 
Additional associated costs — — — 2 

Total costs recorded to retained earnings $ 1,251 $ 500 $ 1,543 $ 963 

At  September  30,  2021,  the  remaining  authorized  amount  for  share  repurchases  under  the  Repurchase  Program  was  approximately  $3.7  billion.  Under  the
Repurchase Program, we have repurchased a total of 142.9 million shares for an aggregate cost of approximately $16.3 billion. For further information regarding the
Repurchase Program, see Part II, Item 2 of this report.

Borrowings

Total debt at September 30, 2021 was $8.4 billion, an increase of $0.7 billion compared to December 31, 2020. Further, commercial paper activity during the nine
months ended September 30, 2021 and 2020 is as follows (in millions):

Three Months Ended September 30, Nine Months Ended September 30,
2021 2020 2021 2020

Total issuances $ 1,074 $ — $ 2,174 $ 3,162 
Total repayments (924) (309) (2,024) (3,250)

Net issuances (repayments) $ 150 $ (309) $ 150 $ (88)

(1) The proceeds of the commercial paper issuances are generally used for short-term working capital needs.

Using proceeds of commercial paper issued by Aon Corporation under the U.S. Program, where the aggregate principal was raised on July 26, 2021, approximately
$400 million of the Termination Fee was paid on July 27, 2021.

On August 23, 2021, Aon Corporation, a Delaware corporation (“Aon Corporation”), and Aon Global Holdings plc, a public limited company formed under the
laws of England and Wales, both wholly owned subsidiaries of the Company, co-issued $400 million of its 2.05% Senior Notes due August 2031 and $600 million of
its 2.90% Senior Notes due August 2051. The Company intends to use the net proceeds from the offering for general corporate purposes.

On January 13, 2021, Aon Global Limited, a limited company organized under the laws of England and Wales and a wholly owned subsidiary of Aon plc, issued
an irrevocable notice of redemption to holders of its 2.80% Senior Notes for the redemption of all $400 million outstanding aggregate principal amount of the notes,
which were set to mature in March 2021 and classified as Short-term debt and current portion of long-term debt as of December 31, 2020. The redemption date was on
February 16, 2021 and resulted in an insignificant loss due to extinguishment.

On May 29, 2020, Aon Corporation, issued an irrevocable notice of redemption to holders of its 5.00% Senior Notes, which were set to mature on September 30,
2020, for the redemption of all $600 million outstanding aggregate principal amount of the notes. The redemption date was on June 30, 2020 and resulted in a loss of $7
million due to extinguishment.

On May 12, 2020, Aon Corporation issued $1 billion of its 2.80% Senior Notes due May 2030. Aon Corporation used a portion of the net proceeds on June 30,
2020 to repay its outstanding 5.00% Senior Notes, which were to mature on September 30, 2020, and intends to use the remainder to repay other borrowings and for
general corporate purposes.

Other Liquidity Matters

Distributable Profits

We are  required  under  Irish  law  to  have  available  “distributable  profits”  to  make  share  repurchases  or  pay  dividends  to  shareholders.  Distributable  profits  are
created through the earnings of the Irish parent company and, among other methods, through intercompany dividends or a reduction in share capital approved by the
High Court of Ireland. Distributable profits are not linked to a U.S. GAAP reported amount (e.g. retained earnings). On July 16, 2021, we received approval from the
High Court of Ireland to complete a reduction in share premium to create distributable profits of $34.0 billion to support the payment of possible future dividends or
future share repurchases, if and to the extent declared by the directors in compliance with their

(1)
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duties under Irish law. As of September 30, 2021 and December 31, 2020, we had distributable profits  in excess of $34.8 billion and $0.2 billion,  respectively.  We
believe that we will have sufficient distributable profits for the foreseeable future.

Credit Facilities

We expect cash generated by operations for 2021 to be sufficient to service our debt and contractual obligations, finance capital expenditures, and continue to pay
dividends to our shareholders. Although cash from operations is expected to be sufficient to service these activities, we have the ability to access the commercial paper
markets or borrow under our credit facilities to accommodate any timing differences in cash flows. Additionally, under current market conditions, we believe that we
could access capital markets to obtain debt financing for longer-term funding, if needed.

As of September 30, 2021, we had two primary committed credit facilities outstanding: our $1.0 billion multi-currency U.S. credit facility expiring in September
2026 and our $750 million multi-currency U.S. credit facility expiring in October 2023. In aggregate, these two facilities provide $1.75 billion in available credit. The
$1.0 billion credit facility was entered into on September 28, 2021 and replaced the $900 million credit facility, which was scheduled to mature on February 2, 2022.

Each of these primary committed credit  facilities includes customary representations,  warranties,  and covenants, including financial covenants that require us to
maintain specified ratios of adjusted consolidated EBITDA to consolidated interest expense and consolidated debt to consolidated adjusted EBITDA, tested quarterly.
At September 30, 2021, we did not have borrowings under either facility, and we were in compliance with the financial covenants and all other covenants contained
therein during the rolling 12 months ended September 30, 2021.

Shelf Registration Statement

On May 12, 2020, we filed a shelf registration statement with the SEC, registering the offer and sale from time to time of an indeterminate amount of, among other
securities, debt securities, preference shares, class A Ordinary Shares and convertible securities. Our ability to access the market as a source of liquidity is dependent on
investor demand, market conditions, and other factors.

Rating Agency Ratings

The major rating agencies’ ratings of our debt at October 29, 2021 appear in the table below. 

 
Ratings

  

 
Senior Long-term Debt

 
Commercial Paper

 
Outlook

Standard & Poor’s A-
 

A-2
 

Stable
Moody’s Investor Services Baa2

 

P-2
 

Stable
Fitch, Inc. BBB+

 

F-2
 

Stable

On March 19, 2021, Fitch upgraded our 'BBB+' outlook to Stable, as compared to a Negative outlook at February 19, 2021 as reported in our Annual Report on
Form 10-K for the year ended December 31, 2020.

Guarantees in Connection with the Sale of the Divested Business

In connection with the 2017 sale of the Divested Business, we guaranteed future operating lease commitments related to certain facilities assumed by the buyer.
We are obligated to perform under the guarantees if the Divested Business defaults on the leases at any time during the remainder of the lease agreements, which expire
on various dates through 2025. As of September 30, 2021, the undiscounted maximum potential future payments under the lease guarantee were $43 million, with an
estimated fair value of $5 million. No cash payments were made in connection to the lease commitments during the three and nine months and ended September 30,
2021.

Additionally,  we  are  subject  to  performance  guarantee  requirements  under  certain  client  arrangements  that  were  assumed  by  the  buyer.  Should  the  Divested
Business  fail  to  perform as  required  by the  terms  of  the  arrangements,  we would  be  required  to  fulfill  the  remaining  contract  terms,  which expire  on  various  dates
through 2023. As of September 30, 2021, the undiscounted maximum potential future payments under the performance guarantees were $65 million, with an estimated
fair value of less than $1 million. No cash payments were made in connection to the performance guarantees during the three and nine months ended September 30,
2021.
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Letters of Credit and Other Guarantees

We have entered into a number of arrangements whereby our performance on certain obligations is guaranteed by a third party through the issuance of a letter of
credit. We had total LOCs outstanding of approximately $74 million at September 30, 2021, compared to $79 million at December 31, 2020. These LOCs cover the
beneficiaries  related  to  certain  of  our  U.S.  and  Canadian  non-qualified  pension  plan  schemes  and  secure  deductible  retentions  for  our  own  workers  compensation
program. We also have obtained LOCs to cover contingent payments for taxes and other business obligations to third parties, and other guarantees for miscellaneous
purposes at our international subsidiaries.

We have certain contractual contingent guarantees for premium payments owed by clients to certain insurance companies. The maximum exposure with respect to
such contractual contingent guarantees was approximately $105 million at September 30, 2021, compared to $113 million at December 31, 2020.

Off-Balance Sheet Arrangements

Apart  from  commitments,  guarantees,  and  contingencies,  as  disclosed  herein  and  Note  15  “Claims,  Lawsuits,  and  Other  Contingencies”  to  our  Financial
Statements contained in Part I, Item 1 of this report, we had no off-balance sheet arrangements that have, or are reasonably likely to have, a current or future material
effect on our financial condition, results of operations, or liquidity. Our cash flows from operations, borrowing availability, and overall liquidity are subject to risks and
uncertainties. See “Information Concerning Forward-Looking Statements.”

Guarantee of Registered Securities

In  connection  with  the  2012  Redomestication,  the  Company  on  April  2,  2012  entered  into  various  agreements  pursuant  to  which  it  agreed  to  guarantee  the
obligations  of  its  subsidiaries  arising under  issued and outstanding debt  securities.  Those agreements  included:  (1)  Amended and Restated Indenture,  dated April  2,
2012, among Aon Corporation, Aon Global Limited, and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”) (amending and restating the
Indenture, dated September 10, 2010, between Aon Corporation and the Trustee); (2) Amended and Restated Indenture, dated April 2, 2012, among Aon Corporation,
Aon Global Limited and the Trustee (amending and restating the Indenture, dated December 16, 2002, between Aon Corporation and the Trustee); and (3) Amended
and Restated Indenture, dated April 2, 2012, among Aon Corporation, Aon Global Limited and the Trustee (amending and restating the Indenture, dated January 13,
1997, between Aon Corporation and the Trustee, as supplemented by the First Supplemental Indenture, dated January 13, 1997).

In connection with the Ireland Reorganization, on April 1, 2020 Aon plc and Aon Global Holdings plc, a company incorporated under the laws of England and
Wales,  entered  into  various  agreements  pursuant  to  which  they  agreed  to  guarantee  the  obligations  of  Aon  Corporation  arising  under  issued  and  outstanding  debt
securities,  which  were  previously  guaranteed  solely  by  Aon  Global  Limited  and  the  obligations  of  Aon  Global  Limited  arising  under  issued  and  outstanding  debt
securities,  which  were  previously  guaranteed  solely  by  Aon  Corporation.  Those  agreements  included:  (1)  Second  Amended  and  Restated  Indenture,  dated  April  1,
2020,  among  Aon  Corporation,  Aon  Global  Limited,  Aon  plc,  and  Aon  Global  Holdings  plc  and  the  Trustee  (amending  and  restating  the  Amended  and  Restated
Indenture, dated April 2, 2012, among Aon Corporation, Aon Global Limited and the Trustee); (2) Amended and Restated Indenture, dated April 1, 2020, among Aon
Corporation, Aon Global Limited, Aon plc, Aon Global Holdings plc and the Trustee (amending and restating the Indenture, dated December 12, 2012, among Aon
Corporation,  Aon  Global  Limited  plc  and  the  Trustee);  (3)  Second  Amended  and  Restated  Indenture,  dated  April  1,  2020,  among  Aon  Corporation,  Aon  Global
Limited,  Aon  plc,  Aon  Global  Holdings  plc  and  the  Trustee  (amending  and  restating  the  Amended  and  Restated  Indenture,  dated  May  20,  2015,  among  Aon
Corporation, Aon Global Limited and the Trustee); (4) Amended and Restated Indenture, dated April 1, 2020, among Aon Corporation, Aon Global Limited, Aon plc,
Aon Global  Holdings  plc  and  the  Trustee  (amending  and  restating  the  Indenture,  dated  November  13,  2015,  among Aon Corporation,  Aon Global  Limited  and  the
Trustee);  and (5)  Amended and Restated  Indenture,  dated April  1,  2020,  among Aon Corporation,  Aon Global  Limited,  Aon plc,  Aon Global  Holdings  plc  and the
Trustee (amending and restating the Indenture, dated December 3, 2018, among Aon Corporation, Aon Global Limited and the Trustee).
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After  the  Ireland  Reorganization,  newly  issued  and  outstanding  debt  securities  by  Aon  Corporation  are  guaranteed  by  Aon  Global  Limited,  Aon  plc,  and  Aon
Global Holdings plc, and include the following (collectively, the “Aon Corporation Notes”):

Aon Corporation Notes
2.20% Senior Notes due November 2022
8.205% Junior Subordinated Notes due January 2027
4.50% Senior Notes due December 2028
3.75% Senior Notes due May 2029
2.80% Senior Notes due 2030
6.25% Senior Notes due September 2040

All guarantees of Aon plc, Aon Global Limited, and Aon Global Holdings plc of the Aon Corporation Notes are joint and several as well as full and unconditional.
Senior Notes rank pari passu in right of payment with all other present and future unsecured debt which is not expressed to be subordinate or junior in rank to any other
unsecured debt of Aon Corporation. There are no subsidiaries other than those listed above that guarantee the Aon Corporation Notes.

After the Ireland Reorganization, newly issued and outstanding debt securities by Aon Global Limited are guaranteed by Aon plc, Aon Global Holdings plc, and
Aon Corporation, and include the following (collectively, the “Aon Global Limited Notes”):

Aon Global Limited Notes
4.00% Senior Notes due November 2023
3.50% Senior Notes due June 2024
3.875% Senior Notes due December 2025
2.875% Senior Notes due May 2026
4.25% Senior Notes due December 2042
4.45% Senior Notes due May 2043
4.60% Senior Notes due June 2044
4.75% Senior Notes due May 2045

All guarantees of Aon plc, Aon Global Holdings plc, and Aon Corporation of the Aon Global Limited Notes are joint and several as well as full and unconditional.
Senior Notes rank pari passu in right of payment with all other present and future unsecured debt which is not expressed to be subordinate or junior in rank to any other
unsecured debt of Aon Global Limited. There are no subsidiaries other than those listed above that guarantee the Aon Global Limited Notes.

Newly co-issued and outstanding debt securities by Aon Corporation and Aon Global Holdings plc (together, the “Co-Issuers”) are guaranteed by Aon plc and Aon
Global Limited and include the following (collectively, the “Co-Issued Notes”):

Co-Issued Notes - Aon Corporation and Aon Global Holdings plc
2.05% Senior Notes due August 2031
2.90% Senior Notes due August 2051

All guarantees of Aon plc and Aon Global Limited of the Co-Issued Notes are joint and several as well as full and unconditional. Senior Notes rank pari passu in
right of payment with all  other present and future unsecured debt which is not expressed to be subordinate or junior in rank to any other unsecured debt of the Co-
Issuers. There are no subsidiaries other than those listed above that guarantee the Co-Issued Notes.

Aon Corporation, Aon Global Limited, and Aon Global Holdings plc are indirect wholly owned subsidiaries of Aon plc. Aon plc, Aon Global Limited, Aon Global
Holdings plc, and Aon Corporation together comprise the “Obligor group”. The following tables set forth summarized financial information for the Obligor group.

Adjustments  are  made  to  the  tables  to  eliminate  intercompany  balances  and  transactions  between  the  Obligor  group.  Intercompany  balances  and  transactions
between  the  Obligor  group  and  non-guarantor  subsidiaries  are  presented  as  separate  line  items  within  the  summarized  financial  information.  These  balances  are
presented on a net presentation basis, rather than a
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gross basis, as this better reflects the nature of the intercompany positions and presents the funding or funded position that is to be received or owed. No balances or
transactions  of  non-guarantor  subsidiaries  are  presented  in  the  summarized  financial  information,  including  investments  of  the  Obligor  group  in  non-guarantor
subsidiaries.

Obligor Group
Summarized Statement of Income Information

Nine Months Ended
(millions) September 30, 2021
Revenue $ — 
Operating loss $ (1,113)
Expense from non-guarantor subsidiaries before income taxes $ (535)
Net loss $ (1,738)
Net loss attributable to Aon shareholders $ (1,738)

Obligor Group
Summarized Statement of Financial Position Information

As of As of
(millions) September 30, 2021 December 31, 2020
Receivables due from non-guarantor subsidiaries $ 4,088 $ 1,196 
Other current assets 491 137 

Total current assets $ 4,579 $ 1,333 

Non-current receivables due from non-guarantor subsidiaries $ 506 $ 516 
Other non-current assets 901 894 

Total non-current assets $ 1,407 $ 1,410 

Payables to non-guarantor subsidiaries $ 17,339 $ 15,167 
Other current liabilities 364 1,695 

Total current liabilities $ 17,703 $ 16,862 

Non-current payables to non-guarantor subsidiaries $ 7,142 $ 5,396 
Other non-current liabilities 9,736 8,871 

Total non-current liabilities $ 16,878 $ 14,267 

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

There have been no changes in our critical accounting policies, which include revenue recognition, pensions, goodwill and other intangible assets, contingencies,
share-based payments, and income taxes, as discussed in our Annual Report on Form 10-K for the year ended December 31, 2020.

Effective in the third quarter 2021, the Company realigned its solution lines as discussed in Note 1 “Basis of Presentation”. Certain reclassifications of prior period
amounts within the solution lines have been made to conform to current presentation.

NEW ACCOUNTING PRONOUNCEMENTS

As described in Note 2 “Accounting Principles and Practices” to our Financial Statements contained in Part I, Item 1, all issued, but not yet effective, guidance has
been deemed not applicable or not significant to the Financial Statements.
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Item 3.  Quantitative and Qualitative Disclosures about Market Risk 

We are exposed to potential fluctuations in earnings, cash flows and the fair value of certain of our assets and liabilities due to changes in interest rates and foreign
exchange rates. To manage the risk from these exposures, we enter into a variety of derivative instruments. We do not enter into derivatives or financial instruments for
trading or speculative purposes.

The following discussion describes our specific exposures and the strategies we use to manage these risks. There have been no changes in our critical accounting
policies for financial instruments and derivatives as discussed in our 2020 Annual Report on Form 10-K.

Foreign Exchange Risk

We are subject to foreign exchange rate risk. Our primary exposures include exchange rates between the U.S. dollar and the euro, the British pound, the Canadian
dollar, the Australian dollar, the Indian rupee, and the Japanese yen. We use over-the-counter options and forward contracts to reduce the impact of foreign currency
risk to our financial statements.

Additionally, some of our non-U.S. brokerage subsidiaries receive revenue in currencies that differ from their functional currencies. Our U.K. subsidiaries earn a
portion of their revenue in U.S. dollars,  euro, and Japanese yen, but most of their expenses are incurred in British pounds. At September 30, 2021, we have hedged
approximately 45% of our U.K. subsidiaries’ expected exposures to U.S. dollar, euro, and Japanese yen transactions for the years ending December 31, 2021 and 2022,
respectively. We generally do not hedge exposures beyond three years.

We also use forward and option contracts to economically hedge foreign exchange risk associated with monetary balance sheet exposures, such as intercompany
notes and short-term assets and liabilities that are denominated in a non-functional currency and are subject to remeasurement.

The  translated  value  of  revenues  and  expenses  from our  international  brokerage  operations  are  subject  to  fluctuations  in  foreign  exchange  rates.  If  we  were  to
translate prior year results at current quarter exchange rates, diluted earnings per share would have a favorable $0.02 impact and a favorable $0.13 impact during the
three and nine months ended September 30, 2021, respectively. Further, adjusted diluted earnings per share, a non-GAAP measure as defined and reconciled under the
caption “Review of Consolidated Results — Adjusted Diluted Earnings Per Share,” would have a favorable $0.02 impact and a favorable $0.24 impact during the three
and nine months ended September 30, 2021, respectively, if we were to translate prior year results at current quarter exchange rates.

Interest Rate Risk

Our fiduciary investment income is affected by changes in international and domestic short-term interest rates. We monitor our net exposure to short-term interest
rates and, as appropriate, hedge our exposure with various derivative financial instruments. This activity primarily relates to brokerage funds held on behalf of clients in
the U.S. and in continental Europe. A decrease in global short-term interest rates adversely affects our fiduciary investment income.

Item 4.   Controls and Procedures

Evaluation of disclosure controls and procedures. We have conducted an evaluation of the effectiveness of the design and operation of our disclosure controls
and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as of the end of the period
covered by this quarterly report of September 30, 2021. Based on this evaluation, our chief executive officer and chief financial officer concluded that our disclosure
controls and procedures were effective such that the information relating to Aon, including our consolidated subsidiaries, required to be disclosed in our SEC reports is
recorded, processed, summarized and reported within the time periods specified in appropriate statute, SEC rules and forms, and is accumulated and communicated to
Aon’s management, including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure.

Changes  in  internal  control  over  financial  reporting. No  changes  in  Aon’s  internal  control  over  financial  reporting  (as  defined  in  Rule  13a-15(f)  under  the
Exchange Act) occurred during the quarter ended September 30, 2021 that have materially affected, or that are reasonably likely to materially affect,  Aon’s internal
control over financial reporting.
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Part II Other Information

Item 1. Legal Proceedings

See Note 15 “Claims, Lawsuits, and Other Contingencies” to our Financial Statements contained in Part I, Item 1 of this report, which is incorporated by reference
herein.  See also the information disclosed under the heading “Termination of Business Combination Agreement” contained in Part  I,  Item 2 of this report,  which is
incorporated herein by reference.

Item 1A. Risk Factors

The risk factors set forth in the “Risk Factors” section in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2020 reflect certain
risks  associated  with  existing  and  potential  lines  of  business  and  contain  “forward-looking  statements”  as  discussed  in  “Information  Concerning  Forward-Looking
Statements” elsewhere in this report. Readers should consider them in addition to the other information contained in this report as our business, financial condition or
results of operations could be adversely affected if any of these risks actually occur.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities.

The following information relates to the purchase of equity securities by Aon or any affiliated purchaser during each month within the third quarter of 2021:

Period
Total Number of
Shares Purchased

Average Price Paid
per Share 

Total Number of
Shares Purchased as Part of Publicly

Announced Plans or Programs 

Maximum Dollar
Value of Shares that

May Yet Be
Purchased Under the

Plans or Programs 
7/1/21 - 7/31/21 — $ — — $ 4,970,783,880 
8/1/21 - 8/31/21 2,329,916 $ 275.78 2,329,916 $ 4,328,244,858 
9/1/21 - 9/30/21 2,083,059 $ 291.88 2,083,059 $ 3,720,244,866 

4,412,975 $ 283.38 4,412,975 $ 3,720,244,866 

(1) Does not include commissions or other costs paid to repurchase shares.
(2) The Repurchase Program was established in April 2012 with $5.0 billion in authorized repurchases, and was increased by $5.0 billion in authorized repurchases in each of November 2014, June

2017, and November 2020 for a total of $20.0 billion in repurchase authorizations.

Unregistered Sales of Equity Securities

We did not make any unregistered sales of equity in the third quarter of 2021.

Item 3. Defaults Upon Senior Securities

Not Applicable.

Item 4. Mine Safety Disclosures

Not Applicable.

Item 5. Other Information

Not Applicable.

Item 6. Exhibits 

Exhibits — The exhibits filed with this report are listed on the attached Exhibit Index.

(1) (2) (1)(2)
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Signature

Pursuant  to  the  requirements  of  the  Securities  Exchange  Act  of  1934,  the  registrant  has  duly  caused  this  report  to  be  signed  on  its  behalf  by  the  undersigned
thereunto duly authorized.

 

Aon plc
 

(Registrant)
  
October 29, 2021 By: /s/ Michael Neller
 

Michael Neller
 

SENIOR VICE PRESIDENT AND
 

GLOBAL CONTROLLER
 

(Principal Accounting Officer and duly authorized officer of Registrant)
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Exhibit Index

Exhibit Number
 
Description of Exhibit

3.1 Memorandum and Articles of Association of Aon plc (Incorporated by reference to Exhibit 3.1 to Aon’s Current Report on Form 8-K filed with
the SEC on June 4, 2021)

4.1 Amended and Restated Indenture,  dated April  1, 2020, among Aon Corporation, Aon plc,  Aon Global Limited, Aon Global Holdings plc and
The Bank of New York Mellon Trust Company, N.A., as Trustee (amending and restating the Indenture, dated December 3, 2018, among Aon
Corporation, Aon Global Limited and the Trustee) (Incorporated by reference to Exhibit 4.6 to Aon’s Current Report on Form 8-K12B filed with
the SEC on April 1, 2020)

4.2 First  Indenture  Supplement,  dated  August  23,  2021,  among  Aon  Corporation,  Aon  Global  Holdings  plc,  the  Guarantors  and  the  Trustee
(Incorporated by reference to Exhibit 4.2 to Aon’s Current Report on Form 8-K filed with the SEC on August 23, 2021)

4.3 Form of 2.050% Senior Notes due 2031 (including the Guarantees) (Incorporated by reference to Exhibit 4.2 to Aon’s Current Report on Form
8-K filed with the SEC on August 23, 2021)

4.4 Form of 2.900% Senior Notes due 2051 (including the Guarantees) (Incorporated by reference to Exhibit 4.2 to Aon’s Current Report on Form
8-K filed with the SEC on August 23, 2021)

10.1# Amendment to International Assignment Letter, dated July 8, 2021, between Aon Corporation and Christa Davies (Incorporated by reference to
Exhibit 10.1 to Aon’s Quarterly Report on Form 10-Q filed with the SEC on July 30, 2021)

10.2#* Amendment to International Assignment Letter, dated July 8, 2021, between Aon Corporation and Gregory C. Case (Incorporated by reference
to Exhibit 10.2 to Aon’s Quarterly Report on Form 10-Q filed with the SEC on July 30, 2021)

10.3# Amendment to Employment Agreement, dated July 26, 2021, by and between Aon Corporation and Christa Davies (Incorporated by reference to
Exhibit 10.2 to Aon’s Current Report on Form 8-K filed with the SEC on July 26, 2021)

10.4# Amendment to Employment Agreement, dated July 26, 2021, by and among Aon plc, Aon Corporation and Gregory C. Case (Incorporated by
reference to Exhibit 10.3 to Aon’s Current Report on Form 8-K filed with the SEC on July 26, 2021)

10.5# Transition and Separation Agreement, dated July 27, 2021, by and between Anthony R. Goland and Aon Corporation (Incorporated by reference
to Exhibit 10.5 to Aon’s Quarterly Report on Form 10-Q filed with the SEC on July 30, 2021)

10.6 Termination Agreement, dated July 26, 2021, by and between Aon plc and WTW (Incorporated by reference to Exhibit 10.1 to Aon’s Current
Report on Form 8-K filed with the SEC on July 26, 2021)

10.7 Credit  Agreement  dated  as  of  September  28,  2021,  among  Aon  plc,  Aon  Corporation,  Aon  UK Limited,  Aon  Global  Holdings  plc  and  Aon
Global  Limited,  Citibank,  N.A.,  as  administrative  agent,  and  the  lenders  party  thereto  (Incorporated  by  reference  to  Exhibit  10.1  to  Aon’s
Current Report on Form 8-K filed with the SEC on September 30, 2021)

10.8 Amendment No. 2 to the Five Year Credit Agreement, dated as of September 28, 2021, among Aon plc, Aon Corporation, Aon Global Holdings
plc and Aon Global Limited, the lenders party thereto and Citibank, N.A., as administrative agent (Incorporated by reference to Exhibit 10.2 to
Aon’s Current Report on Form 8-K filed with the SEC on September 30, 2021)

10.9#* First Amendment to the Aon plc 2011 Incentive Plan (as amended and restated effective March, 29, 2019), effective as of September 13, 2021
10.10#* First  Amendment  to  the  Aon plc  Amended  and  Restated  Senior  Executive  Combined  Severance  and  Change  in  Control  Plan,  effective  as  of

September 30, 2021
22.1 Subsidiary Guarantors and Issuers of Guaranteed Securities

31.1*
 

Certification of CEO.
31.2*

 

Certification of CFO.
32.1*

 

Certification of CEO Pursuant to section 1350 of Title 18 of the United States Code.
32.2*

 

Certification of CFO Pursuant to section 1350 of Title 18 of the United States Code.
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101*
 

Interactive Data Files. The following materials are filed electronically with this Quarterly Report on Form 10-Q:
 

 

101.SCH XBRL Taxonomy Extension Schema Document
 

 

101.CAL XBRL Taxonomy Calculation Linkbase Document
 

 

101.DEF XBRL Taxonomy Definition Linkbase Document
 

 

101.PRE XBRL Taxonomy Presentation Linkbase Document
 

 

101.LAB XBRL Taxonomy Calculation Linkbase Document
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

* Filed herewith
# Indicates a management contract or compensatory plan or arrangement
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FIRST AMENDMENT 
TO THE 

AON PLC 2011 INCENTIVE PLAN

This First Amendment (the “Amendment”) to the Aon plc 2011 Incentive Plan, as amended and restated effective March 29, 2019 (the
“Plan”), is adopted by Aon plc, a public limited company incorporated under Irish law (the “Company”), to be effective as set forth below.

RECITALS

WHEREAS, Section 10 of the Plan allows the Board of Directors of the Company (the “Board”) to amend the Plan; and

WHEREAS, pursuant to resolutions of the Board dated September 13, 2021, the Board has approved an amendment to the Plan as set
forth herein and delegated authority to the undersigned officer to execute such amendment.

NOW,  THEREFORE,  the  Plan  is  hereby  amended,  effective  September  13,  2021,  by  the  last  sentence  of  Section  6.5(c)  with  the
following sentence:

“Notwithstanding the foregoing, and except as the Committee may otherwise determine with respect to individuals who are not
designated as ‘officers’ under Rule 16a-1(f) of the Exchange Act, in no event will an Option or SAR granted to any employee
become  exercisable  or  vested  prior  to  the  first  anniversary  of  the  date  on  which  it  is  granted,  (and  subject  to  acceleration  of
exercisability and vesting, to the extent permitted by, and subject to such terms and conditions determined by the Committee, in
the  event  of  the  Participant’s  death,  disability,  retirement,  or  involuntary  termination  or  in  connection  with  a  Change  in
Control).” 
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IN WITNESS WHEREOF,  the Company has caused this Amendment to be executed on its behalf by its duly authorized officer, this
13  day of September 2021.

AON plc                        

By:

_/s/ Christa Davies______________________________    

Christa Davies

Chief Financial Officer

th
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FIRST AMENDMENT 
TO THE 

AON PLC AMENDED AND RESTATED
SENIOR EXECUTIVE COMBINED SEVERANCE

AND CHANGE IN CONTROL PLAN

This First Amendment (the “Amendment”) to the Aon plc Amended and Restated Senior Executive Combined Severance and Change in
Control Plan, as amended and restated effective June 21, 2019 (the “Plan”), is adopted by Aon plc, a public limited company incorporated under
Irish law (the “Company”), to be effective as set forth below.

RECITALS

WHEREAS, Section 11 of the Plan allows the Board of Directors of the Company (the “Board”) to amend the Plan; and

WHEREAS, pursuant to resolutions of the Board dated September 30, 2021, the Board has approved an amendment to the Plan as set
forth herein and delegated authority to the undersigned officer to execute such amendment.

NOW,  THEREFORE,  the  Plan  is  hereby  amended,  effective  as  of  September  30,  2021,  by  deleting  Section  1(m)  (the  definition  of
“Executive”) in its entirety and replacing it with the following:

“‘Executive’ means any person who:

(1) is both (A) a member of the Company’s Executive Committee or any successor thereto (the “Executive Committee”) (or was
a  member  of  the  Company’s  Executive  Committee  immediately  prior  to  the  date  on  which  a  circumstance  constituting  Good
Reason  or  CIC Good  Reason  initially  existed)  and  (B)  designated  as  an  ‘officer’  under  Rule  16a-1(f)  of  the  Exchange  Act  (a
“Section  16  Officer”)  (or  was  a  Section  16  Officer  immediately  prior  to  the  date  on  which  a  circumstance  constituting  Good
Reason or CIC Good Reason initially existed); or

(2) was a member of the Company’s Executive Committee as in effect on June 1, 2019;

provided that (i) an Executive shall not be entitled to any benefits payable upon a Qualifying Termination under this Plan in the
event that the Executive is party to an individual contractual arrangement with the Company relating to the provision of severance
benefits, and (ii) an Executive shall not be entitled to any benefits payable upon a CIC Qualifying Termination under this Plan in
the  event  that  the  Executive  is  party  to  an  individual  contractual  arrangement  with  the  Company  relating  to  the  provision  of
severance benefits upon a change in control event.”

1



IN WITNESS WHEREOF,  the Company has caused this Amendment to be executed on its behalf by its duly authorized officer, this
30  day of September 2021.

AON plc                        

By:                            

_/s/ Lisa Stevens______________________________            

Lisa Stevens                        
Chief People Officer                    

th
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Exhibit 22.1

Subsidiary Guarantors and Issuers of Guaranteed Securities

The table below sets forth the respective issuers, co-issuers, and guarantors of the notes issued by Aon Global Limited, Aon Global Holdings plc, and Aon Corporation
and the jurisdiction of incorporation of each such entity.

Aon Corporation Aon Global Limited
Aon Corporation and 

Aon Global Holdings plc

Entity Jurisdiction of Incorporation

2.20% Senior Notes due 2022 
8.205% Junior Subordinated Notes due 2027 

4.50% Senior Notes due 2028 
3.75 Senior Notes due 2029 
2.8% Senior Notes due 2030 
6.25% Senior Notes due 2040

4.00% Senior Notes due 2023 
3.50% Senior Notes due 2024 

3.875% Senior Notes due 2025 
2.875% Senior Notes due 2026 
4.25% Senior Notes due 2042 
4.45% Senior Notes due 2043 
4.60% Senior Notes due 2044 
4.75% Senior Notes due 2045

2.05% Senior Notes due 2031 
2.90% Senior Notes due 2051

Aon plc Ireland Guarantor Guarantor Guarantor
Aon Global Limited UK Guarantor Issuer Guarantor
Aon Global Holdings plc UK Guarantor Guarantor Co-Issuer
Aon Corporation US Issuer Guarantor Co-Issuer



Exhibit 31.1

CERTIFICATIONS

I, Gregory C. Case, the Chief Executive Officer of Aon plc, certify that:

1.    I have reviewed this quarterly report on Form 10-Q of Aon plc;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.     Based  on  my  knowledge,  the  financial  statements  and  other  financial  information  included  in  this  report,  fairly  present  in  all  material  respects  the  financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.     The registrant’s  other  certifying  officer  and I  are  responsible  for  establishing  and maintaining  disclosure  controls  and procedures  (as  defined in  Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material  information relating to the registrant,  including its  consolidated subsidiaries,  is  made known to us by others  within those entities,  particularly
during the period in which this report is being prepared;

(b)    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for  external  purposes  in
accordance with generally accepted accounting principles;

(c)    Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the  registrant’s  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has  materially  affected,  or  is  reasonably  likely  to  materially  affect,  the
registrant’s internal control over financial reporting; and

5.    The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)    All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)     Any fraud,  whether  or  not  material,  that  involves  management  or  other  employees  who have  a  significant  role  in  the  registrant’s  internal  control  over
financial reporting.

Date: October 29, 2021 /s/ GREGORY C. CASE
Gregory C. Case 
Chief Executive Officer



Exhibit 31.2

CERTIFICATIONS

I, Christa Davies, the Chief Financial Officer of Aon plc, certify that:

1.    I have reviewed this quarterly report on Form 10-Q of Aon plc;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.     Based  on  my  knowledge,  the  financial  statements  and  other  financial  information  included  in  this  report,  fairly  present  in  all  material  respects  the  financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.     The registrant’s  other  certifying  officer  and I  are  responsible  for  establishing  and maintaining  disclosure  controls  and procedures  (as  defined in  Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material  information relating to the registrant,  including its  consolidated subsidiaries,  is  made known to us by others  within those entities,  particularly
during the period in which this report is being prepared;

(b)    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for  external  purposes  in
accordance with generally accepted accounting principles;

(c)    Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the  registrant’s  fourth  fiscal  quarter  in  the  case  of  an  annual  report)  that  has  materially  affected,  or  is  reasonably  likely  to  materially  affect,  the
registrant’s internal control over financial reporting; and

5.    The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)    All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)     Any fraud,  whether  or  not  material,  that  involves  management  or  other  employees  who have  a  significant  role  in  the  registrant’s  internal  control  over
financial reporting.

Date: October 29, 2021 /s/ CHRISTA DAVIES
Christa Davies 
Chief Financial Officer



Exhibit 32.1

Certification Pursuant to Section 1350 of Chapter 63
of Title 18 of the United States Code

I,  Gregory  C.  Case,  the  Chief  Executive  Officer  of  Aon plc  (the  “Company”),  certify  that  (i)  the  Quarterly  Report  on Form 10-Q of  the  Company for  the
quarter ended September 30, 2021(the “Report”) fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934,
as amended; and (ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ GREGORY C. CASE
Gregory C. Case 
Chief Executive Officer
October 29, 2021



Exhibit 32.2

Certification Pursuant to Section 1350 of Chapter 63
of Title 18 of the United States Code

I, Christa Davies, the Chief Financial Officer of Aon plc (the “Company”), certify that (i) the Quarterly Report on Form 10-Q of the Company for the quarter
ended September  30,  2021(the “Report”)  fully  complies  with  the  requirements  of  Section  13(a)  or  15(d),  as  applicable,  of  the  Securities  Exchange Act  of  1934,  as
amended; and (ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ CHRISTA DAVIES
Christa Davies 
Chief Financial Officer
October 29, 2021


