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SYMS AN EDUCATED CONSUMER
IS OUR BEST CUSTOMER®

July 2, 2009

Dear Shareholder:

You are cordially invited to attend this year�s Annual Meeting of Shareholders of Syms Corp
which will be held at our offices at One Syms Way, Secaucus, New Jersey 07094 on Tuesday,
August 4, 2009 at 10:30 a.m. We are particularly pleased to have you attend this year�s
meeting as 2009 is the Company�s 50th anniversary.

Information about the meeting and the various matters on which shareholders will act is
included in the Notice of Annual Meeting of Shareholders and Proxy Statement which follow.
Also included are a proxy card and a postage paid return envelope.

It is important that your shares be represented at the meeting. Whether or not you plan to
attend, we hope that you will complete and return your proxy card in the enclosed envelope
as promptly as possible. We look forward to seeing you then.

Very truly yours,

Marcy Syms
President and
Chief Executive Officer

SYMS Corp · One Syms Way, Secaucus, NJ 07094 · (201) 902 � 9600
WWW.SYMS.COM
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SYMS AN EDUCATED CONSUMER
IS OUR BEST CUSTOMER®

SYMS CORP
One Syms Way

Secaucus, New Jersey 07094

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held August 4, 2009

Notice is hereby given that the Annual Meeting of the Shareholders of Syms Corp, a New Jersey corporation (the
�Company�), will be held at 10:30 a.m., Eastern daylight time, on Tuesday, August 4, 2009 at the Company�s
executive offices, One Syms Way, Secaucus, New Jersey, for the following purposes:

(1) To elect five directors of the Company to hold office until the next Annual Meeting of Shareholders or until
their respective successors are duly elected and qualified;

(2) To ratify the appointment of the firm of BDO Seidman, LLP as the independent registered public accounting
firm for the Company for fiscal 2009; and

(3) To transact such other business as may properly come before the meeting or any adjournment thereof.

The Board of Directors recommends a vote �FOR� the nominees for director listed in the proxy statement and the
accompanying proxy card and �FOR� the proposal to ratify the appointment of the firm of BDO Seidman, LLP as the
independent registered public accounting firm for the Company for fiscal 2009. The holders of record of the
Company�s common stock, $.05 par value, at the close of business on July 2, 2009, will be entitled to vote at the
meeting and any adjournment(s) thereof.

You are cordially invited to attend the meeting in person. Even if you plan to be present, you are urged
to sign, date and mail the enclosed proxy promptly. If you attend the meeting you can vote either in
person or by your proxy. If you wish to attend the meeting in person and you are a registered owner of
shares of stock on the record date, you must show a government issued form of identification which
includes your picture. If you are a beneficial owner of shares as of the record date that are held for
your benefit by a bank, broker or other nominee, in addition to the picture identification, you will need
proof of ownership of our common stock on the record date to be admitted to the meeting. A recent
brokerage statement or a letter from your bank, broker or other nominee holder that shows you were
an owner on the record date are examples of proof of ownership.

By Order of the Board of Directors

/s/Philip A. Piscopo

Philip A. Piscopo
Secretary

July 2, 2009
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SYMS CORP

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS

To Be Held On August 4, 2009

INTRODUCTION

This Proxy Statement and enclosed proxy card are being furnished in connection with the solicitation by the
Board of Directors of Syms Corp, a New Jersey corporation (the "Company"), of proxies for use at the 2009
Annual Meeting of the Shareholders (the �Annual Meeting�), to be held on August 4, 2009 at 10:30 a.m. at the
Company�s executive offices located at One Syms Way, Secaucus, New Jersey 07094 or at any adjournment(s) or
postponement(s) for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders.

The cost of preparing and mailing the proxy and this Proxy Statement and all other costs in connection with
this solicitation of proxies will be borne by the Company. It is anticipated that the accompanying proxy and this
Proxy Statement will be sent to shareholders of the Company on or about July 2, 2009.

Proxies in the accompanying form which are properly executed and duly returned to the Company and not
revoked will be voted as specified. Any such proxy which is properly executed but in which no direction is
specified will be voted FOR the election of the Board of Directors� nominees for director and FOR the ratification
of the appointment of BDO Seidman, LLP as the independent registered public accounting firm for the fiscal year
ending February 27, 2010 and in the discretion of the proxies named on the proxy card with respect to any other
matters properly brought before the meeting and any adjournment(s) or postponement(s) thereof. Each proxy
granted is revocable and may be revoked at any time prior to its exercise, by notifying the Secretary of the
Company prior to the commencement of the meeting, by executing and submitting, prior to the completion of
balloting, a subsequent proxy or by electing to vote in person at the Annual Meeting. Mere attendance at the
Annual Meeting will not serve to revoke a proxy. The Company intends to reimburse brokerage companies and
others for forwarding proxy materials to beneficial owners of shares.

Only shareholders of record of the Company�s voting securities as of the close of business on July 2, 2009 are
entitled to notice of and to vote at the Annual Meeting. As of the record date, 14,589,562 shares of common
stock, par value $0.05 per share (�Common Stock�), were outstanding. Each share of Common Stock entitles the
record holder thereof to one vote on each of the Proposals and on all other matters properly brought before the
Annual Meeting. Concurrently with the mailing of this Proxy Statement, the Company is mailing its Annual Report
for its fiscal year ended February 28, 2009 (�fiscal 2008�), to shareholders of record on July 2, 2009.

Shareholders vote at the Annual Meeting by casting ballots (in person or by proxy) which are tabulated by a
representative of the Company�s independent transfer agent appointed to serve as Inspector of Election at the
meeting and who has executed and verified an oath of office. The holders of a majority of the shares of Common
Stock issued and outstanding represented in person or by proxy shall constitute a quorum. The affirmative vote of
a plurality of the votes cast at the Annual Meeting is sufficient to elect a director. The affirmative vote of a
majority of the votes cast at the Annual Meeting is required to ratify the appointment of BDO Seidman, LLP as
the Company�s independent registered public accounting firm.

Abstentions and broker non-votes are included in the determination of the number of shares present at the
Annual Meeting for quorum purposes. A �broker non-vote� occurs when a nominee holding shares for a beneficial
owner does not vote on a particular proposal because the nominee does not have discretionary voting power on
that matter and has not received instructions from the beneficial owner. With respect to Proposals 1 and 2,
abstentions and �broker non-votes� will not be included in total votes and will have no effect on the outcomes of
these proposals.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON AUGUST 4, 2009:

This proxy statement and our fiscal 2009 Annual Report on Form 10-K are available at: www.syms.com.
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ELECTION OF DIRECTORS

Proposal 1

At the Annual Meeting, all five directors of the Company are to be elected for the term of one year or until
their respective successors have been elected and qualified. It is intended that votes will be cast pursuant to
proxies received from holders of Common Stock of the Company for the nominees listed below, unless the proxy
contains contrary instructions. The affirmative vote of a plurality of the votes cast at the meeting is necessary for
the election of directors. Thus, provided a quorum is present and voting, the five directors receiving the most
votes will be elected as directors.

If any of the nominees listed below is unavailable for election at the date of the Annual Meeting, the shares
represented by the proxy will be voted for the remaining nominees and for such substitute nominee or nominees
as the Board of Directors, in their judgment, designate. The Company at this time has no reason to believe that
any of these directors and nominees will decline or be unable to serve if elected.

Background information with respect to the Board of Directors� nominees for election as directors, appears
below. All of the nominees for directors are incumbent directors, who were elected by shareholders at a meeting
for which proxies were solicited. There is no family relationship between any nominee and any other nominee or
executive officer of the Company except that Marcy Syms is the daughter of Sy Syms. See �Security Ownership of
Certain Beneficial Owners and Management� for information regarding the equity securities of the Company
owned by each nominee for director.

Name of Director or Nominee for
Election Age Director Since Position
Sy Syms (1) (4) (5) 83 1959 Chairman of the Board

and Director of the Company

Marcy Syms (1) (4) (5) 58 1983 Chief Executive Officer/President
and Director of the Company

Henry M. Chidgey (2) (3) 59 2006 Director of the Company

Bernard H. Tenenbaum (2) (3) 54 2006 Director of the Company

Thomas E. Zanecchia (2) (3) 54 2007 Director of the Company

(1) Member of the Executive Committee of the Company.
(2) Member of the Stock Option Committee of the Company.
(3) Member of the Audit Committee of the Company.
(4) Member of the Nominating & Corporate Governance Committee of the Company.
(5) Member of the Compensation Committee of the Company.
Nominees for Election as Director

Set forth below is information concerning the board of directors� nominees for director:

SY SYMS has been Chairman of the Board and a Director of the Company since its inception in 1959. Since
January, 1998, Mr. Syms has been Chairman of the Board. Mr. Syms was the Chief Executive Officer of the
Company from 1959 until January, 1998 when he resigned from his position as Chief Executive Officer and was
also Chief Operating Officer of the Company from 1983 to 1984. Mr. Syms is Marcy Syms� father.

2
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MARCY SYMS has been President and a Director of the Company since 1983 and was Chief Operating Officer of
the Company from 1984 until January 1998. From January, 1998 until the present, Marcy Syms has served as
Chief Executive Officer and President of the Company. Marcy Syms is Sy Syms� daughter. Marcy Syms is also a
director of Rite-Aid Corp.

HENRY M. CHIDGEY has been President of Osage International Consulting Group since 2000. Mr. Chidgey was
President and Chief Operating Officer of Hearts on Fire, a privately-held branded diamond and diamond jewelry
business, from 2003 to 2004 and he continues to serve as an advisor to that company. Mr. Chidgey served as
Director and Chief Operating Officer of FerroNorte, SA, a Brazilian railroad company from 1997 to 1999 and
prior to that he was President of RailTex from 1995 to 1997.

BERNARD H. TENENBAUM is President of the Children�s Leisure Products Group, a holding company with
investments in children�s leisure product businesses, a position he has held since 1997. He has also served as an
advisor to Bel Air Partners, an investment banking firm from 2000 to the present. Previously, he was Vice
President of Corporate Development for Russ Berrie, a gifts and juvenile products company and was the founding
Director of the George Rothman Institute of Entrepreneurial Studies at Fairleigh Dickinson University as well as
the first George Rothman Clinical Professor of Entrepreneurial Studies.

THOMAS E. ZANECCHIA is the founder and has been the President of Wealth Management Consultants, Inc.
since 1993. He is also co-founder of Branzan Investment Advisors, Inc. Prior to founding these companies, Mr.
Zanecchia was a stockholder and President of Financial Consulting Services for Asset Management Group.

The Board of Directors recommends that the shareholders vote FOR the election of each nominee for
director named above. Executed proxies solicited hereby will be voted FOR each nominee named above
unless a direction to withhold authority is specifically indicated.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

During fiscal 2008 there were five meetings of the Board of Directors. During fiscal 2008, all directors
attended all of the meetings of the Board of Directors and of the committees of which he or she was a member.

Based on information supplied to it by the Directors, the Board of Directors has determined that three of the
current directors, Bernard H. Tenenbaum, Henry M. Chidgey and Thomas E. Zanecchia are "independent" under
the listing standards of the NASDAQ Stock Market (�NASDAQ�) and the rules and regulations promulgated by the
Securities and Exchange Commission (the �SEC�). The Board of Directors has made such determinations based on
the fact that none of such persons have had, or currently have, any material relationship with the Company or its
affiliates or any executive officer of the Company or his or her affiliates, that would impair their independence,
including, without limitation, any commercial, industrial, banking, consulting, legal, accounting, charitable or
familial relationship.

The Board of Directors has determined that the Company is a "controlled company" (as defined in the
NASDAQ Marketplace Rules) based on the fact that more than 50% of the voting power of the Company's voting
stock is held by a group comprised of Sy Syms, individually and as trustee of The Sy Syms Revocable Living Trust,
dated March 17, 1989, as amended, and Marcy Syms, individually and as trustee of The Laura Merns Living
Trust, dated February 14, 2003 and as President of a general partnership that controls The Cortlandt Enterprises
LLP which entity holds Syms Corp common shares. As a result, the Company is exempt from the provisions of the
NASDAQ governance standards requiring that (i) a majority of the board consist of independent directors, (ii) the
nominating committee be composed entirely of independent directors and (iii) the compensation committee be
composed entirely of independent directors.

The committees of the Board of Directors include an Audit Committee, an Executive Committee, a Stock
Option Committee, a Compensation Committee and a Nominating & Corporate Governance Committee. Each of
the aforementioned committees have charters, copies of which are available on the Company�s website at
�www.syms.com�.
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The Audit Committee has the principal function of reviewing the adequacy of the Company�s internal system of
accounting controls, conferring with the independent registered public accountants concerning the scope of their
examination of the books and records of the Company and their audit and non-audit fees, recommending to the
Board of Directors the appointment of independent registered public accountants, reviewing and approving
related party transactions and considering other appropriate matters regarding the financial affairs of the
Company. The Board of Directors had adopted a written charter setting out the functions of the Audit Committee,
a copy of which is available on the Company's website at www.syms.com and is available in print to any
shareholder who submits a written request for it, to the Company's Secretary, Syms Corp, One Syms Way,
Secaucus, New Jersey 07094. The current members of the Audit Committee are Bernard H. Tenenbaum
(Chairman), Henry M. Chidgey and Thomas E. Zanecchia. None of these individuals is, or has ever been, an
officer or employee of the Company and are all considered �independent� for the purposes of the NASDAQ
governance standards.

In addition to meeting the independence standards of NASDAQ, each member of the Audit Committee is
financially literate and meets the independence standards established by the SEC. The Board of Directors has
also determined that Bernard H. Tenenbaum has the requisite attributes of an "audit committee financial expert"
as defined by regulations of the SEC and that such attributes were acquired through relevant education and
experience. The Audit Committee met four times during fiscal 2008.

The Executive Committee exercises all of the powers and authority of the Board of Directors in the
management and affairs of the Company between meetings of the Board of Directors, to the extent permitted by
law. The members of the Executive Committee are Sy Syms and Marcy Syms. The Executive Committee did not
meet during fiscal 2008.

The Stock Option Committee reviews and recommends to the Board of Directors remuneration arrangements
and compensation plans for the Company�s officers and key employees, administers the Company�s stock option
and appreciation plans and determines the officers and key employees who are to be granted equity based
incentive compensation awards under such plans. The current members of the Stock Option Committee are
Bernard H. Tenenbaum, Henry M. Chidgey and Thomas E. Zanecchia, none of whom is, or has ever been, an
officer or employee of the Company and all of whom are �independent� in terms of the NASDAQ governance
standards. The Stock Option Committee did not meet during fiscal 2008.

The Compensation Committee is responsible for reviewing and approving for the Chief Executive Officer and
other executives of the Company annual base salary, and for determining director compensation and benefit
programs (other than those programs administered by the Stock Option Committee). The full Board of Directors
reviews and approves the recommendations of the Compensation Committee for the annual base salary of the
Chief Executive Officer and Chairman of the Board. The current members of the Compensation Committee are Sy
Syms and Marcy Syms. The Compensation Committee did not meet during fiscal 2008.

The Nominating & Corporate Governance Committee seeks to, among other matters, find qualified individuals
to serve as directors of the Company. The current members of the Nominating & Corporate Governance
Committee are Marcy Syms and Sy Syms. The Nominating & Corporate Governance Committee did not meet
during fiscal 2008.

By virtue of the beneficial ownership of the Company�s common stock by Sy Syms and Marcy Syms, the
Company is a �controlled company� (as defined in the NASDAQ governance standards). As a result, the Company is
not required to constitute the Nominating & Corporate Governance Committee, the Compensation Committee or
the Stock Option Committee solely with independent directors. The Company also is not required to have a
majority of independent persons on its Board, although it does so.

Minimum Qualifications: The Company does not set specific criteria for directors except to the extent required
to meet applicable legal, regulatory and stock exchange requirements, including, but not limited to, the
independence requirements of NASDAQ and the SEC, as applicable. Nominees for director will be selected on the
basis of outstanding achievement in their personal careers; board experience; wisdom; integrity; ability to make
independent, analytical inquiries; understanding of the business environment; the ability to represent fairly all
shareholders without advocating for any particular shareholder constituency; the absence of a conflict of interest,
and the willingness to devote adequate time to Board of Directors duties. While the selection of qualified
directors
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is a complex and subjective process that requires consideration of many intangible factors, the Nominating &
Corporate Governance Committee believes that each director should have a basic understanding of (i) principal
operational and financial objectives and plans and strategies of the Company, (ii) results of operations and
financial condition of the Company and of any significant subsidiaries or business segments, (iii) the need for
adopting and implementing internal controls, and (iv) the relative standing of the Company and its business
segments in relation to its competitors.

Nominating Process: The following paragraphs describe the processes that the Nominating & Corporate
Governance Committee will take should it be necessary to fill vacancies or should the Board decide to expand its
size.

The Nominating & Corporate Governance Committee is willing to consider candidates submitted by a variety
of sources (including incumbent directors, shareholders, Company management and third party search firms)
when reviewing candidates to fill vacancies and/or expand the Board of Directors. If a vacancy arises or the
Board of Directors decides to expand its membership, the Nominating & Corporate Governance Committee will
ask each director to submit a list of potential candidates for consideration. The Nominating & Corporate
Governance Committee will then evaluate each potential candidate�s educational background, employment
history, outside commitments and other relevant factors to determine whether he/she is potentially qualified to
serve on the Board of Directors. At that time, the Nominating & Corporate Governance Committee also will
consider potential nominees submitted by shareholders in accordance with the procedures adopted by the Board
of Directors, by the Company�s management and, if the Nominating & Corporate Governance Committee deems it
appropriate, by an independent third party search firm retained to provide potential candidates. The Nominating
& Corporate Governance Committee seeks to identify and recruit the best available candidates, and it intends to
evaluate qualified shareholder nominees on the same basis as those submitted by Board of Directors members,
Company management, third party search firms or other sources.

After completing this process, the Nominating & Corporate Governance Committee will determine whether
one or more candidates are sufficiently qualified to warrant further investigation. If the process yields one or
more desirable candidates, the Nominating & Corporate Governance Committee will rank them by order of
preference, depending on their respective qualifications and the Company�s needs. The Nominating & Corporate
Governance Committee will then contact the preferred candidate(s) to evaluate their potential interest and to set
up interviews with the Nominating & Corporate Governance Committee. All such interviews are held in person,
and include only the candidate and the Nominating & Corporate Governance Committee members. Based upon
interview results and appropriate background checks, the Nominating & Corporate Governance Committee then
decides whether it will recommend the candidate�s nomination to the full Board of Directors.

When nominating an incumbent director for re-election at an annual meeting, if asked by the Board, the
Nominating & Corporate Governance Committee will consider the director�s performance on the Board of
Directors and the director�s qualifications in respect of the criteria referred to above.

Consideration of Shareholder Nominated Directors: The Nominating & Corporate Governance Committee will
consider candidates for the Board of Directors submitted by shareholders in a timely manner in accordance with
our by-laws and applicable securities laws. Any shareholder wishing to submit a candidate for consideration
should submit a notice in accordance with the procedures set forth under the caption �Shareholder Nominations
and Proposals�.

Corporate Governance

Corporate Governance Guidelines and Code of Business Conduct and Ethics: The Board of Directors has
adopted Corporate Governance Guidelines. The Board of Directors has also adopted a Code of Business Conduct
and Ethics. The Corporate Governance Guidelines and the Code of Business Conduct and Ethics are available on
the Company's website at www.syms.com. A copy of the Corporate Governance Guidelines and a copy of the Code
of Business Conduct and Ethics are available in print to any shareholder who submits a written request for such
copies to the Company's Secretary at Syms Corp, One Syms Way, Secaucus, New Jersey 07094.
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Code of Ethics for Senior Financial Officers: The Board of Directors has adopted a Code of Ethics applicable to
the Company's Chief Executive Officer, Chief Financial Officer and Controller, which is available on the
Company's website at www.syms.com. A copy of the Code of Ethics for Senior Financial Officers is available in
print to any shareholder who submits a written request for such Code of Ethics to the Company's Secretary at
Syms Corp, One Syms Way, Secaucus, New Jersey 07094.

Non-Management Directors: Non-management directors meet in executive sessions at least twice a year and,
if the group of non-management directors includes any director who is not �independent,� the independent
directors meet at least twice a year in an executive session of only independent directors. The independent
directors select the presiding director. Bernard H. Tenenbaum was appointed the presiding director for all
non-management meetings. As appropriate, some of the executive sessions of the non-management directors may
be with the Chief Executive Officer and others and will be conducted outside the presence of the Chief Executive
Officer and any other management officials.

Communications between Shareholders and the Board of Directors: Shareholders and other interested persons
seeking to communicate with the Board of Directors should submit any communications in writing to the
Company�s Secretary at Syms Corp, One Syms Way, Secaucus, New Jersey 07094. Any such communication must
state the number of shares beneficially owned by the shareholder making the communication. The Company�s
Secretary will forward such communication to the full Board of Directors or to any individual director or directors
to whom the communication is directed.

Attendance at Annual Meetings: All Directors are expected to attend the fiscal 2008 Annual Meeting in person
and be available to address questions or concerns raised by shareholders. All Directors attended the fiscal 2007
annual meeting of shareholders.

COMPENSATION OF DIRECTORS

Each member of the Board of Directors who is not an officer or employee of the Company receives a director�s
fee, presently established at the rate of $3,500 per meeting for attending regular or special meetings of the Board
of Directors. Additionally, each committee member of the Board of Directors receives $1,000 for any committee
meeting attended by such member, together with travel expenses related to such attendance. Directors who are
officers or employees of the Company do not receive any additional compensation by reason of their service as
directors.

The following table sets forth certain information regarding the compensation we paid to each individual who
served as a director of the Company during fiscal 2008, other than Sy Syms and Marcy Syms. See the �Summary
Compensation Table� below for information pertaining to compensation paid to Sy Syms and Marcy Syms.

Name Fees Paid ($) Option Awardss Total ($)

Bernard H. Tenenbaum 22,224 - 22,224
Henry M. Chidgey 19,816 - 19,816
Thomas E. Zanecchia 19,000 - 19,000
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EXECUTIVE OFFICERS

The Company�s executive officers, as well as additional information with respect to such persons, are set forth
below:

Name Age Position

Sy Syms 83 Chairman of the Board and Director
Marcy Syms 58 Chief Executive Officer, President and Director
Philip A. Piscopo 57 Vice President, Chief Financial Officer, and Secretary
Gary Roberts 52 Senior Vice President, Operations
Myra Butensky 49 Vice President, Men�s Tailored Clothing
James Donato 52 Vice President, Operations
Elyse Marks 55 Vice President, Information Technology
John Tyzbir 54 Vice President, Human Resources
Mary A. Mann 58 Vice President, Ladies
Karen Day 50 Vice President, Children�s

Information with respect to executive officers of the Company who also are Directors is set forth on page two
of this Proxy Statement under �Election of Directors.�

PHILIP A. PISCOPO has been Vice President and Chief Financial Officer of the Company since February 2008
and Secretary of the Company since April 2008. From 2003 to 2008 Mr. Piscopo was Senior Vice President and
Chief Financial Officer of Vitaquest International LLC (a manufacturer and distributor of vitamins and
supplements). From 2001 to 2003 Mr. Piscopo was Vice President and General Manager with Nissho Iwai
American Corporation and from 1989 to 2001 Mr. Piscopo was Executive Vice President & CFO for Neuman
Health Services, Inc. In addition, Mr. Piscopo has held a number of other executive positions and began his
career with Touche Ross & Co. (now Deloitte & Touche) in New York and is a Certified Public Accountant.

GARY ROBERTS joined the Company in 2007 as Director of Logistics and was appointed Senior Vice President
of Operations in June, 2008. Immediately prior to joining Syms, Mr. Roberts was the General Manager at Levitz
Furniture (a retailer of home furnishings) during 2007. Prior thereto, he was General Manager for Logistics at
both Toys R Us and Kids R Us and held various other managerial posts for these retailers during his tenure. Prior
thereto, he held a variety of managerial and executive positions in logistics and operations for Gimbels.

MYRA BUTENSKY has been Vice President, Divisional Merchandise Manager, Men�s Tailored Clothing of the
Company since January 1999. From May 1998 to January 1999, Ms. Butensky was Divisional Merchandise
Manager, Ladies, of the Company. From June 1991 to April 1998, Ms. Butensky was a ladies clothing buyer. Prior
to joining the Company in 1991, Ms. Butensky was a buyer with Popular Trading Club, Inc. and also spent 10
years with Macy�s in a number of buying positions.

JAMES DONATO has been Vice President, Operations, of the Company since April 2001. From November 1997
to March 2001 he was Director of Store Planning of the Company. Prior to November 1997, Mr. Donato was in
store management as a District Manager and Store Manager of the Company.

ELYSE MARKS has been Vice President, IT, of the Company since April 2001. From November 1999 to March
2001, Ms. Marks was Director of MIS of the Company. Prior to November 1999, Ms. Marks was manager of MIS
and store systems of the Company. From 1983 to 1987, she was also involved in store management for the
Company.

JOHN TYZBIR has been Vice President, Human Resources, of the Company since April 1999. From October
1997 to April 1999, Mr. Tyzbir was Director of Human Resources of the Company. From January 1995 to October
1997, Mr. Tyzbir was Director of Human Resources of Zallie Supermarkets Corp. From June 1991 to January
1995, Mr. Tyzbir was Director of Human Resources and Planning of Carson Pirie Scott Inc.
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MARY MANN has been Vice President, Ladies, of the Company since April 2007. From 2005 to 2007 she was
Merchandise Manager of A & E stores (a women�s clothing retailer). From 2001 to 2004 she was merchandise
manager of the Company. Prior to 2001, Ms. Mann was Assistant Vice President of Dress Barn for 10 years.

KAREN DAY has been Vice President, Children�s, since April 2007. From October 2003 to March 2007, Ms. Day
was Divisional Merchandise Manager, Children�s. From July 1996 to October 2003, Ms. Day held buying positions
in children�s and ladies clothing in the Company. Prior to joining the Company, Ms. Day has held merchandising
positions in Kidco, The Children�s Place and Abraham and Strauss.

The Company�s officers are elected annually by the Board of Directors and hold office at the discretion of the
Board of Directors.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial ownership of shares of Common Stock as of July 2, 2009 except as
otherwise set forth in the notes below for:

each director;• 
each executive officer named in the summary compensation table;• 
each person owning of record or known by us, based on information provided to us by the persons named
below, to own beneficially more than 5% of our common stock; and

• 

all directors and executive officers as a group.• 

Each person named in the table has sole voting and investment power with respect to all shares of Common
stock shown as beneficially owned by such person, except as otherwise set forth in the notes to the table.

Amount and
Nature of Percent
Beneficial
Ownership of

Name and Address of Beneficial Owner
of Common
Stock Class

Sy Syms 150,196
(1)
(2) 1.0%

One Syms Way, Secaucus, NJ 07094

Marcy Syms 8,105,490
(1)
(3) 55.2%

One Syms Way, Secaucus, NJ 07094

Franklin Advisory Services, LLC 1,430,000(4) 9.8%
777 Mariner�s Island Blvd.
San Mateo, CA 94404

Dimensional Fund Advisors, Inc. 1,192,959(5) 8.2%
6300 Bee Cave Road
Austin, TX 78746

Bernard H. Tenenbaum 100 *
One Syms Way, Secaucus, NJ 07094

All directors and executive officers as a
group
(13 persons). 8,105,590(6) 55.2%
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(1) As reported in a beneficial ownership report filed with the SEC on Form 4 on July 28, 2008, the ownership of
shares of Company common stock beneficially owned by Sy Syms and Marcy Syms was reorganized on July 28,
2008. On that date, the Sy Syms Revocable Living Trust, dated March 17, 1989 (the "Sy Syms Trust"),
contributed 5,896,087 shares of Company common stock to The Cortlandt Enterprises Limited Liability
Partnership (the "Partnership"). In consideration for such contribution, the Partnership issued its sole limited
partnership interest to
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the Sy Syms Trust. The Sy Syms Trust subsequently sold its limited partnership interest in the Partnership to the
Syms Family Irrevocable Trust (the "Syms Family Trust") in exchange for a promissory note. Marcy Syms is the
sole shareholder, president and sole director of Our Best Customer, Inc. ("Best Customer"), the corporate general
partner of the Partnership. As the controlling shareholder of Best Customer, Marcy Syms has the sole power to
vote and dispose of the shares of Company common stock owned by the Partnership and thus is deemed to be the
beneficial owner of the shares of Company common stock owned by the Partnership. Marcy Syms is also a trustee
and the beneficiary of the Syms Family Trust, which is the sole limited partner of the Partnership.

(2) Represents the remaining shares of Company common stock held in the Sy Syms Trust after the
above-mentioned transfer of 5,896,087 shares to the Partnership. Sy Syms retains the sole voting power with
respect to such 150,196 shares and the right to revoke the Sy Syms Revocable Living Trust at any time.

(3) Represents (a) 5,896,087 shares of Company common stock held by the Partnership, (b) 946,932 shares of
Company common stock owned directly by Marcy Syms, (c) 697,592 shares of Company common stock held in the
Laura Merns Living Trust, dated February 14, 2003 (the "Merns Trust"), (d) 317,183 shares of Company common
stock held in the Marcy Syms Revocable Living Trust, dated January 12, 1990, as amended (the "Marcy Syms
Trust") and (e) fully vested options entitling Marcy Syms to purchase 97,500 shares of Company common stock.
Marcy Syms is the sole Trustee of the Merns Trust; she disclaims beneficial ownership of the shares owned by the
Merns Trust except to the extent of her pecuniary interest in the Merns Trust. Marcy Syms retains the sole voting
power with respect to the 317,183 shares of Company common stock held by the Marcy Syms Trust and the right
to revoke the Marcy Syms Revocable Living Trust at any time.

(4)  Franklin Advisors, Inc.. ("Franklin") has sole voting and dispositive power with respect to 1,430,000
shares. This information is based upon a Schedule 13F publicly filed by Franklin in March 2009.

(5)  Dimensional Fund Advisors, Inc. ("Dimensional") has sole voting and dispositive power with respect to
1,192,959 shares. This information is based upon a Schedule 13F publicly filed by Dimensional in March 2009.

(6) Of the directors, Messrs. Chidgey and Zanecchia do not beneficially own any shares of Company common
stock. Of the executive officers named in the summary compensation table, Messrs. Piscopo and Roberts and Ms.
Butensky do not beneficially own any shares of Company common stock.

* Less than one percent

Of the directors, Messrs. Chidgey and Zanecchia do not beneficially own any shares of common stock. Of the
executive officers named in the summary compensation table, Messrs. Piscopo and Roberts, Ms. Butensky and
Ms. Mann do not beneficially own any shares of common stock.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Philosophy: The Company�s compensation program is designed to integrate compensation with the
achievement of the Company�s business objectives and to ensure that total compensation paid to executive
officers and key employees is fair, reasonable and competitive. The Company has structured its executive
compensation to motivate executives to achieve the business goals set by the Company and reward the executives
for achieving such goals. This philosophy also includes aligning and rewarding management for increasing
shareholder value. The Company�s compensation levels and individual programs are assessed against a number of
benchmarks including pay levels of other retail and vendor organizations and information from published surveys
of the retail and general industry.

The Compensation Committee, through its executive compensation policy, strives to provide compensation
rewards based upon corporate and individual performance. It seeks to maintain a relatively simple compensation
program in order to avoid the administrative costs which the Compensation Committee believes are inherent in
multiple complex compensation plans and agreements. The Compensation Committee�s members are: Sy Syms
and Marcy Syms.

9
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The Company does not have employment agreements with any of its executive officers or key employees.

Base Salary: The base salary for the Company personnel is intended to provide competitive remuneration for
services provided to the Company over a one-year period and is designed to compensate an individual for his or
her level of responsibility and performance.

Bonus: Bonuses may be awarded based upon individual performance as measured against individual goals and
objectives, combined with the Company�s attainment of corporate goals and objectives. No bonuses were awarded
to officers during fiscal 2008.

Long-Term Incentive: The Stock Option Committee of the Board of Directors has the responsibility of
administering the Company�s stock option plans and is, therefore, responsible for authorizing all grants of options.
The Stock Option Committee is comprised entirely of non-employee directors that have no direct or indirect
material interest in, or relations with, the Company outside of their position as a Director. The Stock Option
Committee currently consists of the following members of the Company�s Board of Directors: Bernard H.
Tenenbaum, Henry M. Chidgey and Thomas E. Zanecchia.

Stock Option Plans: The Company�s Amended and Restated Stock Option and Appreciation Plan (the �Stock Option
Plan�) allows for the granting of incentive stock options, as defined in Section 422A of the Internal Revenue Code
of 1986 (as amended), non-qualified stock options and stock appreciation rights. The plan requires that incentive
stock options be granted at an exercise price not less than the fair market value of the Company�s common stock
on the date the option is granted. The exercise price of the option for holders of more than 10% of the voting
rights of the Company must be not less than 110% of the fair market value of the Common Stock on the date of
grant. Non-qualified options and stock appreciation rights may be granted at any exercise price, subject to
limitations imposed pursuant to Section 409A of the Internal Revenue Code which penalizes employees who
receive options and stock appreciation rights granted at a price below the then current fair market value. The
Company has reserved 1,500,000 shares of common stock for issuance thereunder. No option or stock
appreciation rights may be granted under the Stock Option Plan after July 28, 2013. The maximum exercise
period for any option or stock appreciation right under the plan is ten years from the date the option is granted
(five years for any optionee who holds more than 10% of the voting rights of the Company).

In 2005, the Company adopted the 2005 Stock Option Plan (the "2005 Plan"). The 2005 Plan permits the grant of
options, share appreciation rights, restricted shares, restricted share units, performance units, performance
shares, cash-based awards and other share-based awards. Key employees, non-employee directors, and third
party service providers of the Company who are selected by a committee designated by the Board of Directors of
the Company are eligible to participate in the 2005 Plan. The maximum number of shares issuable under the
2005 Plan is 850,000, subject to certain adjustments in the event of changes to the Company�s capital structure.

The 2005 Plan requires that incentive stock options be granted at an exercise price not less than the fair market
value of the Company�s common stock on the date the option is granted. The exercise price of such options for
holders of more than 10% of the voting stock of the Company must be not less than 110% of the fair market value
of the Company�s common stock on the date of grant. The exercise price of non-qualified options and stock
appreciation rights must not be less than fair market value.

The maximum exercise period for any option or stock appreciation right under the 2005 Plan is ten years from the
date the option is granted (five years for any incentive stock options issued to a person who holds more than 10%
of the voting stock of the Company).

The fair value of each option award is estimated on the date of grant using a Black-Scholes option valuation
model. Expected volatility is based on the historical volatility of the price of the Company�s stock. The risk-free
interest rate is based on U.S. Treasury issues with a term equal to the expected life of the option. The Company
uses historical data to estimate expected dividend yield, expected life and forfeiture rates. There were no options
granted during fiscal 2008, and all options previously issued are fully vested.
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SUMMARY COMPENSATION TABLE FOR FISCAL 2008, 2007 and 2006

The following table sets forth compensation earned during fiscal 2008, 2007 and 2006 by the Company�s Chief
Executive Officer, Chief Financial Officer and by the three other most highly paid executive officers whose total
compensation for fiscal 2008 exceeded $100,000:

All Other Total
Name and Fiscal Option Compen- Compen-
Principal Position Year Salary Awards Bonus sation (1) sation ($)

Sy Syms 2008 $ 411,545 - - - $ 411,545
Chairman of the Board of Directors 2007 603,835 - - 8,975 612,810

2006 624,988 - - 4,317 629,305

Marcy Syms 2008 $ 642,033 - - - $ 642,033
Chief Executive Officer 2007 647,010 - - 8,975 655,985

2006 637,010 - - 4,317 641,327

Philip A. Piscopo (2) 2008 $ 235,040 - - - $ 235,040
Chief Financial Officer 2007 13,560 - - - 13,560

Gary Roberts (3) 2008 $ 212,892 - - - $ 212,892
Senior Vice President, Operations 2007 57,700 - - - 57,700

Myra Butensky 2008 $ 204,876 - - - $ 204,876
Vice President - Men�s Clothing 2007 204,788 - - 8,085 212,873

2006 197,133 - - 3,737 200,870

(1) Amounts in this column represent the Company�s contribution under the Company�s profit sharing plan.

(2) Mr. Piscopo joined the Company effective February, 2008.

(3) Mr. Roberts joined the Company effective October, 2007

Outstanding Equity Awards at Fiscal Year-End

The following table provides information for each of the executive officers named in the Summary Compensation
Table with respect to stock option awards outstanding at February 28, 2009. At that date, such executive officers
did not hold any other equity awards.

Number of securities Number of securities
underlying unexercised underlying unexercised

options at options at Option Option
February 28, 2009 February 28, 2009 Exercise Expiration

Name (Exercisable) (Unexercisable) Price Date
Sy Syms - - - -
Marcy Syms 97,500 - $15.01 7/21/2015
Philip A. Piscopo - - - -
Gary Roberts - - - -

Myra Butensky - - - -
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by the named
individuals.
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Option Exercises During the
Fiscal Year Ended February 28, 2009

The following table provides information concerning the exercise of stock options during fiscal 2008 by each of
the executive officers named in the Summary Compensation Table. None of these executive officers own any
shares of restricted stock, restricted stock units or similar instruments that vested during fiscal 2008.

Name Number of Shares Acquired on Exercise Value Realized on Exercise
(#) ($)

Sy Syms -- --
Marcy Syms 215,837 $679,394(A)
Philip A. Piscopo -- --
Gary Roberts -- --
Myra Butensky -- --

(A) Represents (x) the difference between the market price of the Company's common stock on the date of
exercise and the exercise price of the stock options exercised, multiplied by (y) the number of shares covered by
such stock options. Marcy Syms acquired such shares by delivering to the Company an aggregate of 163,293
shares of the Company�s common stock having an aggregate market value equal to the aggregate exercise price of
such options. Immediately thereafter, Marcy Syms sold to the Company 52,544 shares of common stock
(representing the difference between the number of shares covered by her exercised options and the number of
shares tendered by her) for $679,394, or $12.93 per share (representing the closing sale price of a share of the
Company�s common stock on NASDAQ on the day prior to the date of sale).

Retirement Benefits

Each of the Company�s executive officers who were employed prior to December 31, 2006 is entitled to participate
in the Syms Corp Defined Benefit Plan on the same basis as all other eligible executives. This plan was frozen and
no additional benefits will accrue, effe#160;                          if other than the principal amount, the portion of the principal
amount of the debt securities that we will pay upon acceleration of the maturity date;

• whether we will issue the debt securities in registered or bearer (�unregistered�) form or both;
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• if we issue debt securities in unregistered form, any restrictions on the exchange of one form for another and to the
offer, sale and delivery of such unregistered securities;

• whether and under what circumstances and conditions we will pay additional amounts on the debt securities held by
foreign persons in respect of any tax, assessment or governmental charge imposed on such holders with respect to the debt securities (�additional
amounts�);

• whether we will issue the debt securities in certificated or book-entry form;

• whether they will be convertible into shares of common stock and the terms and conditions governing such conversion;
and

• any other terms of the series being offered, so long as they are not inconsistent with any provision of the applicable
indenture.  (Section 2.01)

If we denominate the purchase price of a series of debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of, any premium and interest on, and any additional amounts with respect to any series of debt securities is payable in a foreign
currency or currencies or a foreign currency unit or units, we will describe any special United States federal income tax considerations in the
applicable prospectus supplement.

We will pay principal and any interest, premium and additional amounts in the manner, at the places and subject to the restrictions set forth in
the indentures, the debt securities and the applicable prospectus supplement.  We will not impose a service charge for any transfer or exchange
of debt securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed. 
(Section 2.05) Unregistered debt securities and any related coupons will be transferable by delivery.  (Section 2.05)

Unless otherwise indicated in the applicable prospectus supplement, we will issue debt securities in fully registered form, without coupons, in
denominations of $1,000 or multiples of $1,000.  (Sections 2.01 and 2.04)

We may offer to sell at a substantial discount below their stated principal amount, debt securities bearing no interest or interest at a rate that, at
the time of issuance, is below the prevailing market rate.  We will describe any special United States federal income tax considerations
applicable to any of those discounted debt securities in the applicable prospectus supplement.
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We may offer to sell debt securities in which the principal or interest will be determined by reference to one or more currency exchange rates,
commodity prices, equity indices or other factors.  The principal amount or payment of interest applicable to such debt securities may be greater
than or less than the amount of principal or interest otherwise payable, depending upon the value of the applicable currency, commodity, equity
index or other factor on the date on which such principal or interest is due.  We will set forth in the applicable prospectus supplement
information about the methods used to determine the amount of principal or interest payable on any date, the currencies, commodities, equity
indices or other factors to which the amount payable on that date is linked and certain additional tax considerations applicable to such debt
securities.

The indentures do not restrict our ability to incur unsecured indebtedness or, subject to the restrictions described in ��Consolidation and Merger,� to
engage in reorganizations, restructurings, mergers, consolidations or similar transactions that have the effect of increasing our indebtedness. 
Accordingly, unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions that afford
holders protection against our incurring such indebtedness or engaging in certain reorganizations or transactions.  As a result, we could become
highly leveraged.
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Events of Default

With respect to any series of debt securities, �event of default� means any of the following:

• we fail to pay the interest or any additional amount on any debt security of that series when due and such failure
continues for 30 days;

• we fail to pay the principal or any premium on any debt security of that series when due;

• we fail to comply with any of our other agreements contained in the applicable indenture and such failure continues for
90 days after written notice is given to us of that failure from the applicable trustee (or to us and such trustee from the holders of at least 25% in
principal amount of the outstanding debt securities of that series);

• certain events of bankruptcy, insolvency or reorganization relating to us; and

• any other event of default provided with respect to debt securities of that series that is described in the applicable
prospectus supplement accompanying this prospectus.  (Section 6.01)

If there is a continuing event of default with respect to any outstanding series of debt securities, the applicable trustee or the holders of at least
25% of the outstanding principal amount of the debt securities of that series may require us to pay immediately the principal (or, if the debt
securities of that series are discount securities, that portion of the principal amount as may be specified in the terms of that series) of and accrued
and unpaid interest, if any, on all debt securities of that series.  However, at any time after such trustee or the holders, as the case may be, declare
such acceleration with respect to debt securities of any series, but before the applicable person has obtained a judgment or decree for payment of
the money, the holders of a majority in principal amount of the outstanding debt securities of that series may, under certain conditions, cancel
such acceleration if (i) we have cured all events of default (other than the non-payment of accelerated principal) with respect to debt securities of
that series or (ii) all such events of default have been waived, each as provided in the applicable indenture.  (Section 6.01) For information as to
waiver of defaults, see ��Modification and Waiver�.  We refer you to the prospectus supplement relating to any series of debt securities that are
discount securities for the particular provisions relating to acceleration of the maturity of a portion of the principal amount of such debt securities
triggered by an event of default.

Each indenture provides that, subject to the duties of the trustee to act with the required standard of care if there is a continuing event of default,
the trustee need not exercise any of its rights or powers under the indenture at the request or direction of any of the holders of debt securities,
unless such holders have offered to the trustee security or indemnity reasonably satisfactory to it.  (Section 6.04) Subject to such provisions for
security or indemnification of each trustee and certain other conditions, the holders of the majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
applicable trustee or exercising any trust or power such trustee holds with respect to the debt securities of that series.  (Section 6.06)
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No holder of any debt security of any series will have any right to institute any proceeding with respect to either indenture or for any remedy
under the applicable indenture unless:

• the applicable trustee has failed to institute such proceeding for 60 days after the holder has previously given to such
trustee written notice of a continuing event of default with respect to debt securities of that series;

• the holders of at least 25% in principal amount of the outstanding debt securities of that series have made written
request, and offered reasonable security or indemnity, to the applicable trustee to institute such proceeding as trustee; and
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• the applicable trustee has not received from the holders of a majority in principal amount of the outstanding debt
securities of that series a direction inconsistent with such request.  (Section 6.04)

However, the holder of any debt security will have an absolute and unconditional right to receive payment of the principal of, and any premium
or interest on, and any additional amounts with respect to, such debt security on or after the date or dates they are to be paid as expressed in such
debt security and to institute suit for the enforcement of any such payment.  (Section 6.04)

Each indenture provides that the trustee shall provide notice to the holders of debt securities of any series within 90 days of the occurrence of
any default with respect to debt securities of that series known to the trustee, except that the trustee need not provide holders of debt securities of
any series notice of any default (other than the non-payment of principal or any premium, interest or additional amounts) if it considers it in the
interest of the holders of debt securities of that series not to provide such notice.  (Section 6.07)

Consolidation and Merger

Each indenture provides that we may consolidate with or merge into, or transfer or lease our assets substantially as an entirety to, another entity
or person without the consent of any debt security holders if, along with certain other conditions in the indentures:

• the person (if other than us) formed by such consolidation or into which we merge or which acquires or leases our assets
is a corporation organized and existing under the laws of the United States, any state thereof or the District of Columbia and expressly assumes
our obligations on the debt securities and under the applicable indenture; and

• after giving effect to such transaction, there is no event of default, and no event which, after notice or passage of time or
both, would become an event of default.  (Section 11.01)

Defeasance

Defeasance and Discharge.  Unless the debt securities of any series provide otherwise, we may be discharged from any and all obligations in
respect of the debt securities of that series (except for certain obligations to register the transfer or exchange of debt securities of that series, to
replace stolen, destroyed, lost or mutilated debt securities of that series, to maintain paying agencies, to compensate and indemnify the
applicable trustee or to furnish such trustee (if the trustee is not the registrar) with the names and addresses of holders of debt securities of that
series).  This discharge, referred to as defeasance, will occur only if, among other things:

• we irrevocably deposit with the applicable trustee, in trust, money and/or securities of the government which issues the
currency in which the debt securities of that series are payable or securities of agencies backed by the full faith and credit of such government,
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which, through the payment of interest and principal in accordance with their terms, will provide, in the opinion of a nationally recognized
public accounting firm, enough money to pay each installment of principal of, and any premium and interest on, and any additional amounts and
any mandatory sinking fund payments in respect of, the debt securities of that series on the applicable due dates for those payments in
accordance with the terms of those debt securities; and

• we deliver to the applicable trustee an opinion of counsel confirming that the holders of the debt securities of that series
will not recognize income, gain or loss for United States federal income tax purposes as a result of such defeasance and will be subject to United
States federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the discharge had
not occurred.

That opinion must state that we have received from the United States Internal Revenue Service a ruling or, since the date of execution of the
applicable indenture, there has been a change in the applicable United States federal income tax law, in any case, in support of that opinion. 
(Sections 13.02 and 13.04)
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In addition, we may also obtain a discharge of either indenture with respect to all debt securities issued under such indenture by depositing with
the applicable trustee, in trust, enough money to pay all amounts due on the debt securities on the date such payments are due or upon
redemption of all of such debt securities, so long as such debt securities are by their terms to become due and payable within one year or are to
be called for redemption within one year.  (Section 12.01)

Defeasance of Certain Covenants and Certain Events of Default.  Unless the debt securities of any series provide otherwise, upon compliance
with certain conditions:

• we may omit to comply with any provision of the applicable indenture (except for certain obligations to register the
transfer or exchange of debt securities of that series, to replace stolen, destroyed, lost or mutilated debt securities of that series, to maintain
paying agencies, to compensate and indemnify the applicable trustee or to furnish such trustee (if the trustee is not the registrar) with the names
and addresses of holders of debt securities of that series), including the covenant described under ��Consolidation and Merger�; and

• any omission to comply with those covenants will not constitute an event of default with respect to the debt securities of
that series (�covenant defeasance�).  (Sections 13.03 and 13.04)

The conditions include:

• irrevocably depositing with the applicable trustee money and/or securities of the government which issues the currency
in which the debt securities of that series are payable or securities of agencies backed by the full faith and credit of such government, which,
through the payment of interest and principal in accordance with their terms, will provide, in the opinion of a nationally recognized public
accounting firm, enough money to pay each installment of principal of, any premium and interest on, and any additional amounts and any
mandatory sinking fund payments in respect of, the debt securities of that series on the due dates for those payments in accordance with the
terms of those debt securities; and

• delivering to the applicable trustee an opinion of counsel to the effect that the holders of the debt securities of that series
will not recognize income, gain or loss for United States federal income tax purposes as a result of the deposit and related covenant defeasance
and will be subject to United States federal income tax on the same amounts and in the same manner and at the same times as would have been
the case if the deposit and related covenant defeasance had not occurred.  (Section 13.04)

Covenant Defeasance and Certain Other Events of Default.  If we exercise our option to effect a covenant defeasance with respect to the debt
securities of any series as described above and the debt securities of that series are thereafter declared due and payable because of an event of
default (other than an event of default caused by failing to comply with the covenants that are defeased), the amount of money and securities we
have deposited with the applicable trustee would be sufficient to pay amounts due on the debt securities of that series on their respective due
dates but may not be sufficient to pay amounts due on the debt securities of that series at the time of acceleration resulting from such event of
default.  However, we would remain liable for any shortfall.
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Modification and Waiver

Each indenture provides that we may enter into supplemental indentures with the trustee without the consent of the holders of debt securities to:

• document the fact that a successor corporation has assumed our obligations;

• add covenants or events of default for the protection of the holders of debt securities;
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• add or change provisions as are necessary to permit issuance of global debt securities or unregistered securities and to
facilitate the exchangeability of such debt securities with registered securities and the issuance of uncertificated debt securities of any series;

• cure any ambiguity or correct any inconsistency in the indenture or in the terms of the debt securities;

• document the fact that a successor trustee has been appointed;

• establish the forms and terms of debt securities of any series; or

• provide for the terms and conditions of convertible debt securities to the extent such terms and conditions are different
from those already provided in the indenture. (Section 10.01)

We may enter into a supplemental indenture to modify either indenture with the consent of the trustee and holders of at least a majority in
principal amount of outstanding debt securities of each series affected by such supplemental indenture.  However, we may not modify either
indenture without the consent of the holders of all then outstanding debt securities of the affected series to:

• extend the maturity date of, or change the due date of any installment of principal of or interest on, or payment of
additional amounts with respect to, the debt securities of that series;

• reduce the principal amount of, or any premium or interest rate on, or any additional amounts with respect to, the debt
securities of that series;

• reduce the amount due and payable upon acceleration or make payments thereon payable in any currency other than that
provided in such debt security;

• impair the right to institute suit for the enforcement of any such payment on or after it is due; or

• reduce the percentage in principal amount of outstanding debt securities of any series, the consent of whose holders is
necessary to effect any such modification or amendment of the indenture, for waiver of compliance with certain covenants and provisions in the
indenture or for waiver of certain defaults.  (Section 10.02)
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In the case of the subordinated debt indenture, no modification may adversely affect the rights of any holder of senior indebtedness under the
subordination provisions of the subordinated debt indenture without the consent of such holder.  (Section 10.02 of the subordinated debt
indenture)

The holders of at least a majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all debt
securities of that series waive any past default under either indenture with respect to that series, except a default in the payment of the principal
of or any premium or any interest on, any debt security of that series or in respect of a provision which under the indenture cannot be modified
or amended without the consent of the holder of each outstanding debt security of that affected series.  (Section 6.09)

Global Securities

We may issue the debt securities of a series in global form that we will deposit with, or on behalf of, a depositary identified in the applicable
prospectus supplement.  We anticipate that any global securities will be deposited with, or on behalf of, The Depository Trust Company, New
York, New York (�DTC�), and will be registered in the name of DTC�s nominee, and that the following provisions will apply to the depositary
arrangements with respect to any global securities. We will describe additional or differing terms of the depositary
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arrangements in the prospectus supplement relating to a particular series of debt securities issued in the form of global securities.

Upon the issuance of a registered global security, the depositary will credit, on its book-entry registration and transfer system, the participants�
accounts with the respective principal or face amounts of the debt securities beneficially owned by the participants. Any dealers, underwriters or
agents participating in the distribution of the debt securities will designate the accounts to be credited. Ownership of beneficial interests in a
registered global security will be shown on, and the transfer of ownership interests will be effected only through, records maintained by the
depositary, with respect to interests of participants, and on the records of participants, with respect to interests of persons holding through
participants.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its nominee, as the case may
be, will be considered the sole owner or holder of the debt securities represented by the registered global security for all purposes under the
indenture. Except as described below, owners of beneficial interests in a registered global security will not be entitled to have the debt securities
represented by the registered global security registered in their names, will not receive or be entitled to receive physical delivery of the debt
securities in definitive form and will not be considered the owners or holders of the debt securities under the indenture. Accordingly, each person
owning a beneficial interest in a registered global security must rely on the procedures of the depositary for that registered global security and, if
that person is not a participant, on the procedures of the participant through which the person owns its interest, to exercise any rights of a holder
under the indenture. The laws of some states may require that some purchasers of securities take physical delivery of those securities in
definitive form. Such laws may impair the ability to transfer beneficial interests in a global security.

To facilitate subsequent transfers, all debt securities deposited by direct participants with DTC are registered in the name of DTC�s partnership
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC.  The deposit of debt securities with DTC
and their registration in the name of Cede & Co. do not effect any change in beneficial ownership.  DTC has no knowledge of the actual
beneficial owners of the debt securities; DTC�s records reflect only the identity of the direct participants to whose accounts such debt securities
are credited, which may or may not be the beneficial owners.  The direct and indirect participants will remain responsible for keeping account of
their holdings on behalf of their customers.

We will make payments due on the debt securities to Cede & Co., as nominee of DTC, in immediately available funds. DTC�s practice upon
receipt of any payment of principal, premium, interest or other distribution of underlying securities or other property to holders on that registered
global security, is to immediately credit participants� accounts in amounts proportionate to their respective beneficial interests in that registered
global security as shown on the records of the depositary. Payments by participants to owners of beneficial interests in a registered global
security held through participants will be governed by standing customer instructions and customary practices, as is now the case with the
securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of those participants.
Payment to Cede & Co. is our responsibility. Disbursement of such payments to direct participants is the responsibility of Cede & Co.
Disbursement of such payments to the beneficial owners is the responsibility of direct and indirect participants.

Neither we nor the trustee nor any other agent of ours or any agent of the trustee will have any responsibility or liability for any aspect of the
records relating to payments made on account of beneficial ownership interests in the registered global security or for maintaining, supervising
or reviewing any records relating to those beneficial ownership interests.

We expect that DTC will take any action permitted to be taken by a holder of securities (including the presentation of securities for exchange as
described below) only at the direction of one or more participants to whose account the DTC interests in a global security are credited and only
in respect of such portion of the aggregate principal amount of the securities as to which such participant or participants has or have given such
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which it will distribute to its participants.

If the depositary for any of the debt securities represented by a registered global security is at any time unwilling or unable to continue as
depositary or ceases to be a clearing agency registered under the Exchange Act,

13

Edgar Filing: SYMS CORP - Form DEF 14A

34



Table of Contents

and a successor depositary registered as a clearing agency under the Exchange Act is not appointed by the obligor within 90 days, the obligor
will issue debt securities in definitive form in exchange for the registered global security that had been held by the depositary. Any debt
securities issued in definitive form in exchange for a registered global security will be registered in the name or names that the depositary gives
to the trustee or other relevant agent of the obligor or trustee. It is expected that the depositary�s instructions will be based upon directions
received by the depositary from participants with respect to ownership of beneficial interests in the registered global security that had been held
by the depositary. In addition, we may at any time determine that the debt securities of any series shall no longer be represented by a global
security and will issue securities in definitive form in exchange for such global security pursuant to the procedure described above.

DTC is a limited-purpose trust company organized under the New York Banking Law, a �banking organization� within the meaning of the New
York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the meaning of the New York Uniform Commercial
Code and a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold securities of its
participants and to facilitate the clearance and settlement of securities transactions, such as transfers and pledges, among its participants in such
securities through electronic computerized book-entry changes in accounts of the participants, thereby eliminating the need for physical
movement of securities certificates. DTC�s participants include securities brokers and dealers (including the initial purchasers), banks, trust
companies, clearing corporations and certain other organizations, some of whom own DTC. Access to DTC�s book-entry system is also available
to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

The information in this prospectus concerning DTC and DTC�s book-entry system has been obtained from sources that we believe to be reliable,
but we take no responsibility for its accuracy or completeness. We assume no responsibility for the performance by DTC or its participants of
their respective obligations, including obligations that they have under the rules and procedures that govern their operations.

Subordination under the Subordinated Debt Indenture

The subordinated debt securities issued under the subordinated debt indenture will be subordinate and junior in right of payment to all senior
indebtedness to the extent provided in the subordinated debt indenture.  (Sections 14.01 and 14.03 of the subordinated debt indenture) We may
not make any payments on account of principal or any premium, redemption, interest or other amount on the subordinated debt securities at any
time when we have defaulted with respect to payment of principal or any premium, interest, sinking fund or other payment due on the senior
indebtedness.  (Section 14.02 of the subordinated debt indenture).  If we make any payment described in the foregoing sentence under the
subordinated debt indenture before all senior indebtedness is paid in full, such payment or distribution will be applied to pay off the senior
indebtedness which remains unpaid.  Subject to the condition that the senior indebtedness is paid in full, if any such payments are made on the
senior indebtedness as described above, the subordinated debt security holders will be subrogated to the rights of the senior debt security
holders.  (Section 14.03 of the subordinated debt indenture)

The subordinated debt indenture defines the term �senior indebtedness� to mean:

• all indebtedness of Aon Corporation, whether outstanding on the date of the subordinated debt indenture or created
later, for money borrowed (other than subordinated debt securities) or otherwise evidenced by a note or similar instrument given in connection
with the acquisition of any property or assets (other than inventory or other similar property acquired in the ordinary course of business),
including securities or for the payment of money relating to a capitalized lease obligation (as defined in the subordinated debt indenture);
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• any indebtedness of others described in the preceding bullet point which we have guaranteed or which is otherwise our
legal obligation;
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• any of our indebtedness under interest rate swaps, caps or similar hedging agreements and foreign exchange contracts,
currency swaps or similar agreements; and

• renewals, extensions, refundings, restructurings, amendments and modifications of any indebtedness or guarantee
described above.  (Section 1.01 of the subordinated debt indenture)

�Senior indebtedness� does not include:

• any of our indebtedness to any of our subsidiaries; or

• any of our indebtedness which by its terms is equal or subordinated to the subordinated debt securities in rights of
payment or upon liquidation.  (Section 1.01 of the subordinated debt indenture)

Because of the subordination provisions described above, some of our general creditors may recover proportionately more than holders of the
subordinated debt securities if our assets are distributed as a result of insolvency or bankruptcy.  The subordinated debt indenture provides that
the subordination provisions will not apply to money and securities held in trust pursuant to the satisfaction and discharge and the legal
defeasance provisions of the subordinated debt indenture.  (Section 14.03 of the subordinated debt indenture.)  See ��Defeasance� for additional
information regarding the legal defeasance provisions affecting the subordinated debt.

We will set forth (or incorporate by reference) the approximate amount of senior indebtedness outstanding as of a recent date in any prospectus
supplement under which we offer to sell subordinated debt securities.

Conversion Rights

We will include in a supplement to this prospectus the terms and conditions, if any, on which debt securities being offered are convertible into
common stock.  Such terms will include the conversion price, the conversion period, provisions as to whether conversion will be at our option or
the option of the holder, the events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the
redemption of such debt securities.

Regarding the Trustee
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We have commercial deposits and custodial arrangements with the trustee for the indentures and have borrowed money from the trustee in the
normal course of business.  We may enter into similar or other banking relationships with the trustee in the future in the normal course of
business.  In addition, we have provided brokerage and other insurance services in the ordinary course of their respective businesses for the
trustee.  The trustee is also trustee with respect to other debt securities we have issued.

The Bank of New York will be serving as the trustee under the senior debt indenture and the subordinated debt indenture. Consequently, if an
actual or potential event of default occurs with respect to either the senior debt or the subordinated debt, the trustee may be considered to have a
conflicting interest for purposes of the Trust Indenture Act of 1939.  In that case, the trustee may be required to resign under one or both of the
indentures, and we would be required to appoint a successor trustee.  For this purpose, a �potential� event of default means an event that would be
an event of default if the requirements for giving us default notice or for the default having to exist for a specific period of time were
disregarded.

Governing Law

The indentures will be governed by and construed in accordance with the laws of the State of New York.
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DESCRIPTION OF PREFERRED STOCK AND COMMON STOCK

Our second restated certificate of incorporation, as amended, authorizes us to issue 750,000,000 shares of common stock, par value $1.00 per
share, and 25,000,000 shares of serial preferred stock, par value $1.00 per share.  In general, any series of preferred stock is afforded preferences
regarding dividends and liquidation rights over the common stock.  The second restated certificate of incorporation, as amended, empowers the
board of directors of Aon Corporation, without approval of the stockholders, to cause preferred stock to be issued in one or more series, with the
numbers of shares of each series and the rights, preferences and limitations of each series to be determined by it.  The description set forth below
is only a summary and is not complete.  For more information regarding the preferred stock and common stock which may be offered by this
prospectus, please refer to the applicable prospectus supplement and our second restated certificate of incorporation, as amended, which is
incorporated by reference as an exhibit to the registration statement of which this prospectus is a part.  In addition, a more detailed description of
the common stock may be found in the documents referred to in the fourth bullet point in the second paragraph of �Where You Can Find More
Information�.

Because we are a holding company, the holders of the preferred and common stock may not receive assets of our subsidiaries in a liquidation or
recapitalization of Aon Corporation and its subsidiaries until the claims of the subsidiaries� creditors and insurance policyholders (in the case of
insurance subsidiaries) are paid, except to the extent that we may have recognized claims against such subsidiaries.

Preferred Stock

We will include in a supplement to this prospectus the terms relating to any preferred stock being offered.  These terms will include some or all
of the following:

• the number of shares;

• the designation of the series;

• the initial offering price;

• any liquidation preference per share;

• any dividend rights and the specific terms relating thereto;
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• whether and upon what terms the shares will be redeemable;

• whether and upon what terms the shares will have a sinking fund to be used to purchase or redeem the shares of any
series;

• whether and upon what terms the shares will be convertible or exchangeable into another security;

• the relative priority of such shares to other classes or series of preferred stock with respect to rights and preferences;

• any provisions for the auction or remarketing of the preferred stock;

• the restrictions, if any, on the issue or reissue of any additional preferred stock, including increases or decreases in the
number of shares of any series subsequent to the issue of shares of that series;

• any voting rights;

• whether or not the shares are or will be listed on any securities exchange;
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• any additional terms, preferences, rights, limitations or restrictions applicable to the shares; and

• a discussion of Federal income tax considerations applicable to the shares.

Common Stock

We will include in a supplement to this prospectus the terms of any offering of our common stock, including the number of shares offered, the
initial offering price, market price and dividend information.

Common stockholders will receive dividends as may be declared at various times by the board of directors out of funds legally available for that
purpose.  Common stockholders are entitled to one vote per share on all matters submitted to a vote of stockholders and do not have cumulative
voting rights.  Common stockholders will receive, upon any liquidation of Aon Corporation, all remaining assets available for distribution to
stockholders after we satisfy our liabilities relating to, and make payments in respect of preferential obligations of, any preferred stock that may
then be issued and outstanding.  Common stockholders have no preemptive rights.  The common stock is listed on the New York Stock
Exchange.  Computershare Trust Company, N.A. is the registrar and transfer agent for the common stock.

Certain Anti-Takeover Provisions

Our second restated certificate of incorporation, as amended, contains provisions, summarized below, that could have the effect of delaying,
deferring or preventing a change of control of Aon Corporation.  Because this is a summary, it does not contain all of the information that may
be important to you.  You should read carefully the provisions of our second restated certificate of incorporation, as amended, as well as the
provisions of any applicable laws.

Our second restated certificate of incorporation, as amended, provides that the approval of a voluntary liquidation or dissolution of Aon
Corporation and certain business combinations (including mergers, consolidations, sales, leases and exchanges), requires the affirmative vote of
at least two-thirds of all of the securities of Aon Corporation then entitled to vote at a meeting of stockholders, considered as one class.  Our
second restated certificate of incorporation, as amended, also permits our board of directors, in response to certain acquisition proposals
(including tender or exchange offers, mergers, consolidations and sales), to consider not only the best interests of the stockholders, but also such
other factors as the board of directors deems relevant, including social, legal and economic effects upon employees, field sales agents, suppliers,
customers, policyholders and business.  In addition, unless the board of directors decides otherwise with respect to any series of preferred stock,
stockholders may not take any action by written consent if such action is the type that must or may be taken at any annual or special meeting of
stockholders.

Under Section 203 of the Delaware General Corporation Law, we may not engage in certain business combinations (as defined in such section)
with any interested stockholders (as defined in such section) for a period of three years following the date that such stockholder became an
interested stockholder, unless:
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• prior to such date our board of directors approved the business combination with the interested stockholder or the
transaction which resulted in such stockholder becoming an interested stockholder;

• the interested stockholder owned at least 85% of our voting stock upon consummation of the transaction which resulted
in the stockholder becoming an interested stockholder; or

• the business combination is approved by the affirmative vote of at least two-thirds of the outstanding voting stock.

Our board of directors has adopted a resolution making the provisions of Section 203 inapplicable to transactions involving Mr. Patrick G. Ryan,
our former Executive Chairman.
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DESCRIPTION OF THE SHARE PURCHASE CONTRACTS

AND THE SHARE PURCHASE UNITS

We may issue share purchase contracts, representing contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified number of shares of our common stock at a future date or dates.  The price per share and the number of shares of our common stock
may be fixed at the time the share purchase contracts are issued or may be determined by reference to a specific formula set forth in the share
purchase contracts.  The share purchase contracts may be issued separately or as a part of share purchase units consisting of a share purchase
contract and, as security for the holder�s obligations to purchase the shares under the share purchase contracts, either:

• senior debt securities or subordinated debt securities;

• shares of preferred stock; or

• debt obligations of third parties, including U.S. Treasury securities.

The share purchase contracts may require us to make periodic payments to the holders of the share purchase units or vice versa, and such
payments may be unsecured or prefunded on some basis.  The share purchase contracts may require holders to secure their obligations in a
specified manner and, in certain circumstances, we may deliver newly issued prepaid share purchase contracts upon release to a holder of any
collateral securing such holder�s obligations under the original share purchase contract.

The applicable prospectus supplement will describe the terms of any share purchase contracts or share purchase units and, if applicable, prepaid
share purchase contracts.

DESCRIPTION OF GUARANTEES

We may issue from time to time guarantees for the benefit of holders of specified underlying securities of our subsidiaries or affiliates.  Any
such guarantees will, unless otherwise specified in the applicable prospectus supplement, include the following terms and conditions, plus any
additional terms specified in the accompanying prospectus supplement.

A guarantee will provide that we unconditionally guarantee the due and punctual payment of the principal, interest (if any), premium (if any) and
all other amounts due under the applicable underlying securities when the same shall become due and payable, whether at maturity, pursuant to
mandatory or optional repayments, by acceleration or otherwise, in each case after any applicable grace periods or notice requirements,
according to the terms of the applicable underlying securities.  Any guarantee shall be unconditional irrespective of the validity or enforceability
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of the applicable underlying security, any change or amendment thereto or any other circumstances that may otherwise constitute a legal or
equitable discharge or defense of a guarantor.  However, we will not waive presentment or demand of payment or notice with respect to the
applicable underlying security unless otherwise provided in the accompanying prospectus supplement.

We shall be subrogated to all rights of the issuer of the applicable underlying securities in respect of any amounts paid by us pursuant to the
provisions of a guarantee, except to the extent otherwise stated in a prospectus supplement.  The guarantee shall continue to be effective or
reinstated, as the case may be, if at any time any payment made by the issuer of the applicable underlying security is rescinded or must otherwise
be returned upon the insolvency, bankruptcy or reorganization of Aon, the issuer of the applicable underlying security or otherwise.

PLAN OF DISTRIBUTION

We may sell the securities covered by this prospectus in any of the following ways (or in any combination):

• through underwriters, dealers or remarketing firms;
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• directly to one or more purchasers, including to a limited number of institutional purchasers; or

• through agents.

Any such dealer or agent, in addition to any underwriter, may be deemed to be an underwriter within the meaning of the Securities Act of 1933,
as amended (the �Securities Act�).  Any discounts or commissions received by an underwriter, dealer, remarketing firm or agent on the sale or
resale of securities may be considered by the SEC to be underwriting discounts and commissions under the Securities Act.

In addition, we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection with such a transaction, the third parties
may, pursuant to this prospectus and the applicable prospectus supplement, sell securities covered by this prospectus and the applicable
prospectus supplement.  If so, the third party may use securities borrowed from us or others to settle such sales and may use securities received
from us to close any related short positions.  We may also loan or pledge securities covered by this prospectus and the applicable prospectus
supplement to third parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities
covered by this prospectus and the applicable prospectus supplement.

The terms of the offering of the securities with respect to which this prospectus is being delivered will be set forth in the applicable prospectus
supplement and will include, among other things:

• the type of and terms of the securities offered;

• the price of the securities;

• the proceeds to us from the sale of the securities;

• the names of the securities exchanges, if any, on which the securities are listed;

• the names of any underwriters, dealers, remarketing firms or agents and the amount of securities underwritten or
purchased by each of them;
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• any over-allotment options under which underwriters may purchase additional securities from us;

• any underwriting discounts, agency fees or other compensation to underwriters or agents; and

• any discounts or concessions which may be allowed or reallowed or paid to dealers.

If underwriters are used in the sale of securities, such securities will be acquired by the underwriters for their own account and may be resold
from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined
at the time of sale.  The securities may be offered to the public either through underwriting syndicates represented by managing underwriters or
directly by one or more underwriters acting alone.  Unless otherwise set forth in the applicable prospectus supplement, the obligations of the
underwriters to purchase the securities described in the applicable prospectus supplement will be subject to certain conditions precedent, and the
underwriters will be obligated to purchase all such securities if any are purchased by them.  Any public offering price and any discounts or
concessions allowed or reallowed or paid to dealers may be changed from time to time.

If the dealers acting as principals are used in the sale of any securities, such securities will be acquired by the dealers, as principals, and may be
resold from time to time in one or more transactions at varying prices to be determined by the dealer at the time of resale.  The name of any
dealer and the terms of the transactions will be set forth in the applicable prospectus supplement with respect to the securities being offered.

Securities may also be offered and sold, if so indicated in the applicable prospectus supplement in connection with a remarketing upon their
purchase, in accordance with a redemption or repayment pursuant to their
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terms, or otherwise, by one or more firms, which we refer to herein as the �remarketing firms,� acting as principals for their own accounts or as our
agents, as applicable.  Any remarketing firm will be identified and the terms of its agreement, if any, with us and its compensation will be
described in the applicable prospectus supplement.  Remarketing firms may be deemed to be underwriters, as that term is defined in the
Securities Act in connection with the securities remarketed thereby.

The securities may be sold directly by us or through agents designated by us from time to time.  In the case of securities sold directly by us, no
underwriters or agents would be involved.  Any agents involved in the offer or sale of the securities in respect of which this prospectus is being
delivered, and any commissions payable by us to such agents, will be set forth in the applicable prospectus supplement.  Unless otherwise
indicated in the applicable prospectus supplement, any such agent will be acting on a best efforts basis for the period of its appointment.

We may authorize agents, underwriters or dealers to solicit offers by certain specified institutions to purchase the securities to which this
prospectus and the applicable prospectus supplement relates from us at the public offering price set forth in the applicable prospectus
supplement, plus, if applicable, accrued interest, pursuant to delayed delivery contracts providing for payment and delivery on a specified date in
the future.  Such contracts will be subject only to those conditions set forth in the applicable prospectus supplement, and the applicable
prospectus supplement will set forth the commission payable for solicitation of such contracts.

Agents, dealers, underwriters and remarketing firms may be entitled, under agreements entered into with us to indemnification by us against
certain civil liabilities, including liabilities under the Securities Act, or to contribution to payments they may be required to make in respect
thereof.  Agents, dealers, underwriters and remarketing firms may be customers of, engage in transactions with, or perform services for us or our
subsidiaries in the ordinary course of business.

Unless otherwise indicated in the applicable prospectus supplement, all securities offered by this prospectus, other than our common stock that is
listed on the New York Stock Exchange, will be new issues with no established trading market.  We may elect to list any of the securities on one
or more exchanges, but unless otherwise specified in the applicable prospectus supplement, we shall not be obligated to do so.  In addition,
underwriters will not be obligated to make a market in any securities.  No assurance can be given regarding the activity of trading in, or liquidity
of, any securities.

Any underwriter may engage in over-allotment, stabilizing, transactions, short, covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act.  Over-allotment involves sales in excess of the offering size, which create a short position.  Stabilizing
transactions permit bids to purchase the underlying securities so long as the stabilizing bids do not exceed a specified maximum.  Short covering
transactions involve purchases of the securities in the open market after the distribution is completed to cover short positions.  Penalty bids
permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a
covering transaction to cover short positions.  Those activities may cause the price of the securities to be higher than it would otherwise be.  If
commenced, the underwriters may discontinue any of the activities at any time.

VALIDITY OF SECURITIES

The validity of the securities will be passed upon for us by Jennifer L. Kraft, our Vice President, Associate General Counsel and Secretary, and
for any underwriters or agents by counsel named in the applicable prospectus supplement.
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Ms. Kraft beneficially owns, or has the right to acquire, an aggregate of less than 0.01% of the common stock of Aon Corporation.

EXPERTS

The consolidated financial statements of Aon Corporation incorporated by reference in Aon Corporation�s Annual Report (Form 10-K) for the
year ended December 31, 2008, and the effectiveness of Aon Corporation�s internal control over financial reporting as of December 31, 2008
have been audited by Ernst & Young LLP,
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independent registered public accounting firm, as set forth in their reports thereon, incorporated by reference therein, and incorporated herein by
reference.  Such consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of
such firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution.

An estimate of the various expenses in connection with the sale and distribution of the securities being offered will be included in the applicable
prospectus supplement.

 Item 15.  Indemnification of Directors and Officers.

The Registrant was organized under and is subject to the Delaware General Corporation Law.  Delaware law provides that officers and directors
may receive indemnification from their corporations for certain actual or threatened lawsuits.  The Delaware law sets out the standard of conduct
which the officers and directors must meet in order to be indemnified, the parties who are to determine whether the standard has been met, and
the types of expenditures which will be indemnified.  Delaware law further provides that a corporation may purchase indemnification insurance,
such insurance providing indemnification for the officers and directors whether or not the corporation would have the power to indemnify them
against such liability under the provisions of Delaware law.

Article Seventh of the Registrant�s second restated certificate of incorporation, as amended, provides that it will indemnify its officers and
directors (including such persons serving as officers and directors of certain subsidiaries) to the full extent permitted by Delaware law.

Furthermore, the Registrant is covered by insurance which will reimburse it within the policy limits for amounts it is obligated to pay in lawsuits
involving officers and directors serving in such capacities in which the damages, judgments, settlements, costs, charges or expenses incurred in
connection with the defense of the action, suit or proceeding are reimbursable pursuant to the law and the second restated certificate of
incorporation, as amended.

The Registrant expects that any underwriting agreement or distribution agreement relating to the securities will provide for indemnification of
directors and officers of the Registrant by the underwriters or agents, as the case may be, against certain liabilities.

The Registrant has also entered into separate indemnification agreements with each of its directors and officers, which agreements provide
specific contractual assurance with respect to the existing indemnification and expense advancement rights extended to such officers and
directors under Article Seventh of the Registrant�s second restated certificate of incorporation.  Specifically, the indemnification agreements
provide assurance that no future amendment to or revocation of the certificate of incorporation will adversely affect any existing right of an
officer or director with respect to any event that occurred prior to such amendment or revocation (regardless of when any proceeding related to
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such event is first threatened, commenced or completed).

Item 16.  Exhibits.

Number Description
1* Form of Underwriting Agreement

3(a) Second Restated Certificate of Incorporation of the Registrant�incorporated by reference to Exhibit 3(a) to the Registrant�s
Annual Report on Form 10-K for the year ended December 31, 1991.

3(b) Certificate of Amendment of the Registrant�s Second Restated Certificate of Incorporation�incorporated by reference to
Exhibit 3 to the Registrant�s Quarterly Report on Form 10-Q for the quarter ended March 31, 1994.

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

II-1
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Number Description
3(d) Amended and Restated Bylaws of the Registrant� incorporated by reference to Exhibit 3.4 to the Registrant�s Annual Report on

Form 10-K for the year ended December 31, 2008.

4(a)* Form of Preferred Stock Certificate of Designation.

4(b) Form of Indenture relating to the Registrant�s senior debt securities.

4(c) Form of Indenture relating to the Registrant�s subordinated debt securities.

4(d)* Form of Senior Note.

4(e)* Form of Subordinated Note.

4(f)* Form of Guarantee.

4(g)* Form of Share Purchase Contract.

4(h)* Form of Share Purchase Unit.

5 Opinion of Jennifer L. Kraft, Vice President, Associate General Counsel and Secretary of the Registrant.

12.1 Statements of computation of ratio of earnings to fixed charges (previously filed as exhibits to the Registrant�s Quarterly Report
on Form 10-Q for the quarter ended March 31, 2009 and Annual Report on Form 10-K for the year ended December 31, 2008,
and incorporated herein by reference).

12.2 Statements of computation of ratio of earnings to combined fixed charges and preferred stock dividends (previously filed as
exhibits to the Registrant�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 and Annual Report on
Form 10-K for the year ended December 31, 2008, and incorporated herein by reference).

23(a) Consent of Ernst & Young LLP.

23(b) Consent of Jennifer L. Kraft (included in Exhibit 5).

24 Powers of Attorney.

25(a) Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of The Bank of New York Mellon
Trust Company, N.A. under the Senior Indenture.

25(b) Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of The Bank of New York Mellon
Trust Company, N.A. under the Subordinated Indenture.

* To be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference or by post-effective amendment.

Item 17.  Undertakings.

The undersigned Registrant hereby undertakes:
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(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
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(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that the undertakings set forth in paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.  As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
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offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.  Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of
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any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or
its securities provided by or on behalf of the undersigned Registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant�s annual report pursuant to
Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual
report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the provisions described under Item 15 above, or otherwise, the Registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and
is, therefore, unenforceable.  In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing this registration statement on Form S-3 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Chicago, State of Illinois, as of June 8, 2009.

AON CORPORATION

By: /s/ Gregory C. Case
Gregory C. Case
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities indicated as of June 8, 2009.

Signature Title

/s/ Gregory C. Case President, Chief Executive Officer
Gregory C. Case and Director

(Principal Executive Officer)

* Non-Executive Chairman and Director
Lester B. Knight

* Director
Fulvio Conti

* Director
Edgar D. Jannotta

* Director
Jan Kalff

* Director
J. Michael Losh

* Director
R. Eden Martin

* Director
Andrew J. McKenna

* Director
Robert S. Morrison
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* Director
Richard B. Myers

* Director
Richard C. Notebaert

* Director
John W. Rogers, Jr.
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Signature Title

* Director
Gloria Santona

* Director
Carolyn Y. Woo

/s/ Christa Davies Executive Vice President and
Christa Davies Chief Financial Officer

(Principal Financial Officer)

/s/ Laurel Meissner Senior Vice President and
Laurel Meissner Global Controller

(Principal Accounting Officer)

*By: /s/ Gregory C. Case
Gregory C. Case
Attorney-in-Fact
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EXHIBIT INDEX

TO REGISTRATION STATEMENT ON FORM S-3

Aon Corporation

Number Description
1* Form of Underwriting Agreement

3(a) Second Restated Certificate of Incorporation of the Registrant�incorporated by reference to Exhibit 3(a) to the Registrant�s
Annual Report on Form 10-K for the year ended December 31, 1991.

3(b) Certificate of Amendment of the Registrant�s Second Restated Certificate of Incorporation�incorporated by reference to
Exhibit 3 to the Registrant�s Quarterly Report on Form 10-Q for the quarter ended March 31, 1994.

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

3(d) Amended and Restated Bylaws of the Registrant� incorporated by reference to Exhibit 3.4 to the Registrant�s Annual Report on
Form 10-K for the year ended December 31, 2008.

4(a)* Form of Preferred Stock Certificate of Designation.

4(b) Form of Indenture relating to the Registrant�s senior debt securities..

4(c) Form of Indenture relating to the Registrant�s subordinated debt securities.

4(d)* Form of Senior Note.

4(e)* Form of Subordinated Note.

4(f)* Form of Guarantee.

4(g)* Form of Share Purchase Contract.

4(h)* Form of Share Purchase Unit.

5 Opinion of Jennifer L. Kraft, Vice President, Associate General Counsel and Secretary of the Registrant.

12.1 Statements of computation of ratio of earnings to fixed charges (previously filed as exhibits to the Registrant�s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2009 and Annual Report on Form 10-K for the year ended
December 31, 2008, and incorporated herein by reference).

12.2 Statements of computation of ratio of earnings to combined fixed charges and preferred stock dividends (previously filed as
exhibits to the Registrant�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 and Annual Report on
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Form 10-K for the year ended December 31, 2008, and incorporated herein by reference).

23(a) Consent of Ernst & Young LLP.

23(b) Consent of Jennifer L. Kraft (included in Exhibit 5).
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Number Description
24 Powers of Attorney.

25(a) Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of The Bank of New York Mellon
Trust Company, N.A. under the Senior Indenture.

25(b) Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 of The Bank of New York Mellon
Trust Company, N.A. under the Subordinated Indenture.

*         To be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference or by post-effective amendment.
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