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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On

April 15, 2003

To the Stockholders of Northern Trust Corporation:

The annual meeting of stockholders of Northern Trust Corporation will be held on Tuesday, April 15, 2003 at 10:30 a.m., Chicago time, at the
office of the Corporation, northwest corner of LaSalle and Monroe Street in Chicago, Illinois.

The purposes of the meeting are to:

• Elect 13 directors to hold office until the next annual meeting of stockholders and until their successors shall have been elected
and qualified; and

• Transact any other business that may properly come before the meeting.

You may vote if you are a stockholder of record at the close of business on February 24, 2003.

ROSE A. ELLIS

Secretary

March 10, 2003

IMPORTANT�PLEASE VOTE PROMPTLY
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In order that there may be proper representation at the meeting, we urge you to vote by telephone or through the Internet or sign and
return the enclosed proxy card in the postage-paid envelope provided. You may nevertheless vote in person if you do attend the meeting.
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NORTHERN TRUST CORPORATION  

50 South LaSalle Street

Chicago, Illinois 60675

March 10, 2003

PROXY STATEMENT

INTRODUCTION

Our 2003 annual meeting of stockholders will be held on Tuesday, April 15, 2003 at 10:30 a.m., Chicago time, at the office of the Corporation
located on the northwest corner of LaSalle and Monroe Street in Chicago, Illinois. We invite you to attend the annual meeting and vote your
shares directly.

You do not need to attend the annual meeting to vote your shares. Instead, you may vote your shares by telephone or through the Internet or you
may complete, sign, date and return the enclosed proxy card in the postage-paid envelope provided. Instructions for voting by telephone or
through the Internet can be found on the enclosed proxy card.

The Corporation�s board of directors is soliciting your proxy to encourage your participation in the voting at the annual meeting and to obtain
your support on each proposal to be presented. This proxy statement provides you with information about each proposal and other matters that
you may find useful in voting your shares. On March 10, 2003, we began mailing this proxy statement and the enclosed proxy card to all
stockholders entitled to vote at the annual meeting. Detailed information relating to the Corporation�s activities and financial performance is
contained in our 2002 annual report to stockholders, which is also enclosed.

VOTING

Who May Vote

Record holders of the Corporation�s common stock at the close of business on February 24, 2003 may vote at the annual meeting. On that date,
the Corporation had 220,687,746 shares outstanding. The shares of common stock held in the Corporation�s treasury will not be voted.

You are entitled to one vote for each share of common stock that you owned of record at the close of business on February 24, 2003. The
enclosed proxy card indicates the number of shares you are entitled to vote at the annual meeting. You may vote cumulatively in the election of
directors, a process described below under �Election of Directors.�
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Voting Your Proxy

Whether or not you plan to attend the annual meeting, we urge you to vote your proxy promptly.

If you are a stockholder of record (that is, if you hold shares of the Corporation�s common stock in your own name), you may vote your shares by
proxy using any of the following methods:

• telephoning the toll-free number listed on the proxy card;

• using the Internet site listed on the proxy card; or

• completing, signing, dating and returning the proxy card in the postage-paid envelope provided.

1
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The telephone and Internet voting procedures set forth on the proxy card are designed to authenticate stockholders� identities, to allow
stockholders to provide their voting instructions, and to confirm that their instructions have been properly recorded. If you vote by telephone or
through the Internet, you should not return your proxy card.

If your shares of common stock are held by a broker, bank or other nominee in �street name,� you will receive voting instructions (including
instructions, if any, on how to vote by telephone or through the Internet) from the record holder that you must follow in order to have your
shares voted at the annual meeting.

If you own shares of common stock as a participant in the Northern Trust Employee Stock Ownership Plan, The Northern Trust Company
Thrift-Incentive Plan, or in any other employee benefit plan of the Corporation, you will receive a voting instruction card that covers the shares
credited to each of your plan accounts.

Whether you vote by mail, telephone or Internet, your common stock will be voted in accordance with your instructions. If you sign, date and
return your proxy card without indicating how you want to vote your shares, the proxy holders will vote your shares as recommended by the
board of directors FOR the election of each nominee for director.

Revoking Your Proxy

You may revoke your proxy at any time before it is voted at the annual meeting. To revoke your proxy, you may send a written notice of
revocation to the secretary of the Corporation at the address indicated on the first page of this proxy statement, submit another signed proxy with
a later date, vote by telephone or through the Internet at a later date, or vote in person at the annual meeting.

Voting in Person

You may come to the annual meeting and vote your shares in person by obtaining and submitting a ballot that will be provided at the meeting.
However, if your shares are held by a broker, bank or other nominee in street name, to be able to vote at the meeting you must obtain a proxy,
executed in your favor, from the institution that holds your shares, indicating that you were the beneficial owner of the shares on February 24,
2003, the record date for voting.

Householding Information

We are delivering only one annual report and proxy statement to registered stockholders who share the same address unless they have notified us
that they wish to continue receiving multiple copies. This practice, known as �householding,� reduces duplicate mailings, saves printing and
postage costs as well as natural resources and will not affect dividend check mailings. If you wish to receive a separate copy of the annual report
or proxy statement, or if you wish to receive separate copies of future annual reports or proxy statements, please call 312-444-7030 or mail a
request to the secretary of the Corporation at the address indicated on the first page of this proxy statement. We will deliver the requested
documents promptly upon your request.
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If you and other registered stockholders with whom you share an address currently receive multiple copies of annual reports or proxy statements,
or if you hold stock in the Corporation in more than one account and, in either case, you wish to receive only a single copy of the annual report
or proxy statement, please contact the Corporation�s transfer agent (Wells Fargo Bank Minnesota, N.A., P.O. Box 64854, St. Paul, MN
55164-0854; Telephone: 800-468-9716) with the names in which all accounts are registered and the name of the account for which you wish to
receive mailings.

2
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Quorum and Vote Required for Approval

A quorum of stockholders is necessary to hold a valid meeting. A quorum will exist if a majority of the outstanding shares is present in person or
by proxy at the annual meeting. Abstentions and broker non-votes, if any, will be counted as present for purposes of establishing a quorum. A
�broker non-vote� will occur 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 with respect to that proposal and has not received instructions from the beneficial owner. Inspectors of
election appointed for the annual meeting will tabulate all votes cast in person or by proxy at the annual meeting.

The directors will be elected at the annual meeting by a plurality of all the votes cast (i.e., the 13 nominees for director who receive the most
votes will be elected). Votes to �withhold� authority for a nominee or nominees will have no effect on the election of directors, and it is not
anticipated that there will be any broker non-votes on this proposal since brokers will have discretion to vote in the election of directors.

Solicitation of Proxies

The Corporation will pay all costs of soliciting proxies. The Corporation has retained Georgeson Shareholder Communications Inc. to assist with
the solicitation of proxies for a fee not to exceed $12,500, plus reimbursement of reasonable out-of-pocket expenses. In addition, we may also
use our officers and employees to solicit proxies either personally or by telephone, Internet, letter or facsimile.

ADMITTANCE TO THE ANNUAL MEETING

Stockholders as of the record date, or their duly appointed proxies, may attend our annual meeting on April 15, 2003, and each may be
accompanied by one guest. Registration will begin at 9:30 a.m., and seating will begin at 10:00 a.m. If you attend, please note that you will need
an admission ticket or proof of ownership of Northern Trust common stock to enter the meeting. If you arrive at the meeting without an
admission ticket, we will admit you only if we are able to verify that you are a Northern Trust stockholder. Also, you may be asked to present
valid picture identification, such as a driver�s license or passport. For safety and security reasons, cameras and recording devices will not be
permitted in the meeting.

For registered stockholders, an admission ticket is enclosed. Please bring the admission ticket with you to the meeting.

If your shares of common stock are held by a broker, bank or other nominee in street name, your admission ticket is the left side of your voting
information form. If you do not bring your admission ticket, you will need proof of ownership to be admitted to the meeting. A recent brokerage
statement or letter from a bank or broker is an example of proof of ownership.

ELECTION OF DIRECTORS
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Stockholders will be asked to elect 13 directors at this year�s annual meeting. Set forth below is detailed information with respect to the 13
nominees, all of whom are currently serving as directors of the Corporation and of its principal subsidiary, The Northern Trust Company (the
�Bank�). Each of the 13 nominees has consented to serve as a director if elected at this year�s annual meeting. Barry G. Hastings, President and
Chief Operating Officer of the Corporation and the Bank since 1995 and a director of the Corporation since 1994, retired effective December 31,
2002 as an officer and director of the Corporation and the Bank.

3
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Each nominee elected as a director will serve until the next annual meeting and until his or her successor has been elected and qualified. If any
nominee is unable to serve as a director at the time of the annual meeting, your proxy may be voted for the election of another nominee proposed
by the board or the board may reduce the number of directors to be elected at the annual meeting.

The enclosed proxy card provides instructions on how to vote for all nominees or to withhold authority to vote for all or one or more nominees.
You have cumulative voting rights in the election of directors, meaning that your total number of votes equals the number of your shares of
common stock multiplied by 13, the number of directors to be elected. You may allocate these cumulative votes equally among the nominees or
otherwise as you specify on the enclosed proxy card. Unless you choose a different allocation and so mark on your proxy card, it is expected that
the proxy holders will allocate cumulative votes equally among all nominees for whom authority to vote has not been withheld. However, the
proxy holders will have the discretion to allocate cumulative votes differently among those for whom authority to vote has not been withheld, so
as to elect all or as many nominees as possible depending on the circumstances at the annual meeting. If you wish to exercise your right to
cumulative voting, you must provide us with written instructions on the enclosed proxy card; you may not exercise this right by voting by
telephone or through the Internet.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH
NOMINEE.

4
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INFORMATION ABOUT THE NOMINEES FOR DIRECTOR

The following information about the nominees for election to the board of directors of the Corporation at the 2003 annual meeting of
stockholders is as of December 31, 2002, unless otherwise indicated.

[PHOTO] DUANE L. BURNHAM, Director since 1997, Age 60

Retired Chairman and Chief Executive Officer, Abbott Laboratories since April 1999, Chairman
from 1990 until that date, and Chief Executive Officer from 1990 through December 1998 (Global
diversified health care products and services company).

[PHOTO] DOLORES E. CROSS, Director since 1994, Age 65

Former President, Morris Brown College, since June 2002, President from June 1999 until that date
(Educational institution); GE Fund Distinguished Professor, The Graduate School and University Center,
The City University of New York, from July 1998 to June 1999 (Educational institution); President, GE
Fund from October 1997 to June 1998 (Corporate foundation with education, arts and public policy
programs).

Dr. Cross is a trustee of Adelphi University.

[PHOTO] SUSAN CROWN, Director since 1997, Age 44

Vice President, Henry Crown and Company since 1984 (Company with diversified manufacturing
operations, real estate and securities).

Ms. Crown is a director of Baxter International Inc. and Illinois Tool Works Inc. and a trustee of Yale
University and Rush-Presbyterian-St. Luke�s Medical Center in Chicago.

[PHOTO] ROBERT S. HAMADA, Director since 1988, Age 65

Edward Eagle Brown Distinguished Service Professor of Finance, Graduate School of Business,
University of Chicago since July 1993, Dean from July 1993 to July 2001, and member of the Faculty
since 1966 (Educational institution); Chief Executive Officer of Merchants� Exchange LLC from July
2001 to September 2002 (Electronic exchange trading futures contracts and options-on-futures).
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Mr. Hamada is a director of A. M. Castle & Co. and Fleming Companies, Inc.

5
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[PHOTO] ROBERT A. HELMAN, Director since 1986, Age 68

Partner, Mayer, Brown, Rowe & Maw since 1967 (Law firm).

Mr. Helman is a director of Dreyers Grand Ice Cream, Inc. and TC PipeLines GP, Inc.

[PHOTO] ARTHUR L. KELLY, Director since 1988, Age 65

Managing Partner, KEL Enterprises L.P. since 1982 (Holding and investment partnership).

Mr. Kelly is a director of BASF Aktiengesellschaft, Bayerische Motoren Werke (BMW) A.G., Deere &
Company, and Snap-on Incorporated.

[PHOTO] FREDERICK A. KREHBIEL, Director since 1988, Age 61

Co-Chairman, Molex Incorporated since July 1999, Co-Chief Executive Officer from July 1999 to
July 2001, Chairman from November 1993 to July 1999, and Chief Executive Officer from July 1988 to
July 1999 (Manufacturer of electrical/electronic interconnecting products and systems).

Mr. Krehbiel is a director of DeVry Inc., Molex Incorporated, Tellabs, Inc., and W.W. Grainger, Inc.

[PHOTO] ROBERT C. McCORMACK, Director since 2000, Age 63

Co-Chairman and Managing Director since 1993 and founding partner, Trident Capital, Inc.
(Venture capital firm).

Mr. McCormack is a director of DeVry Inc., Illinois Tool Works Inc., and MeadWestvaco Corporation.

[PHOTO] EDWARD J. MOONEY, Director since 1996, Age 61

Retired Délégué Général-North America since March 2001, Suez Lyonnaise des Eaux (Worldwide
provider of energy, water, waste and communications services); Retired Chairman and Chief
Executive Officer, Nalco Chemical Company since March 2000, Chairman and Chief Executive
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Officer from April 1994 until that date, and President from 1990 until December 1998 (Manufacturer of
specialized service chemicals acquired by Suez Lyonnaise des Eaux in November 1999).

Mr. Mooney is a director of FMC Corporation and FMC Technologies, Inc.

6
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[PHOTO] WILLIAM A. OSBORN, Director since 1994, Age 55

Chairman since October 1995, Chief Executive Officer since June 1995 and President since January
2003 of the Corporation and the Bank.

Mr. Osborn is a director of Caterpillar Inc., NICOR, Inc., Tribune Company and a Class A Director of
the Federal Reserve Bank of Chicago.

[PHOTO] JOHN W. ROWE, Age 57

Chairman and Chief Executive Officer, Exelon Corporation since April 2002, President since
October 2000, and Co-Chief Executive Officer from October 2000 to April 2002 (Energy company
formed through the merger of Unicom Corporation and PECO Energy Company in October 2000);
Chairman, President and Chief Executive Officer of Unicom Corporation and its principal subsidiary,
Commonwealth Edison Company, from March 1998 to October 2000; and President and Chief Executive
Officer of New England Electric System from February 1989 to February 1998.

Mr. Rowe is a director of UnumProvident Corporation.

[PHOTO] HAROLD B. SMITH, Director since 1974, Age 69

Chairman of the Executive Committee, Illinois Tool Works Inc. since 1982 (Manufacturer and
marketer of engineered components and industrial systems and consumables).

Mr. Smith is a director of Illinois Tool Works Inc. and W. W. Grainger, Inc. and is a trustee of The
Northwestern Mutual Life Insurance Company.

[PHOTO] WILLIAM D. SMITHBURG, Director since 1981, Age 64

Retired Chairman, President and Chief Executive Officer, The Quaker Oats Company since
October 1997 and from 1981 until that date, Chief Executive Officer (Worldwide manufacturer and
marketer of beverages and grain-based products).

Mr. Smithburg is a director of Abbott Laboratories and Corning Incorporated.

Edgar Filing: NORTHERN TRUST CORP - Form DEF 14A

17



7

Edgar Filing: NORTHERN TRUST CORP - Form DEF 14A

18



INFORMATION ABOUT THE BOARD AND COMMITTEES

Committees

Audit Committee

Members: Directors Burnham (Chairman), Crown, Hamada, Kelly, Mooney and Rowe

Number of Meetings in 2002: Nine

Oversight Activities:

• Meets with internal audit representatives; receives and discusses the internal audit program and the results of
examinations

• Meets with the Corporation�s public accountants; reviews and discusses their reports issued with respect to the
Corporation�s annual financial statements and internal control structure

• Meets with banking regulators; receives and discusses results of regulatory examinations
• Performs such other functions as are described in the Audit Committee Charter

The board of directors, in its opinion, has determined that all members of the Audit Committee are �independent directors� under the applicable
listing standards of the National Association of Securities Dealers, Inc. (�NASD�).

Compensation and Benefits Committee

Members: Directors Mooney (Chairman), Burnham, Crown, Kelly, Smith and Smithburg

Number of Meetings in 2002: Five

Oversight Activities:

• Meets with internal human resources representatives and outside consultants and reviews compensation policy and
executive compensation levels

• Recommends stock and cash benefit and incentive plans, programs and payments
• Administers certain stock and cash benefit and incentive plans and programs
• Oversees management development and succession planning

Corporate Governance Committee

Members: Directors Smithburg (Chairman), Burnham, Cross, Helman, Krehbiel and Smith

Number of Meetings in 2002: Two

Oversight Activities:

• Evaluates and recommends candidates for nomination to the board of directors
• Recommends structure and membership of board committees
• Considers candidates for the board recommended by stockholders
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The Corporation�s by-laws provide that stockholders may propose director nominations only if they give timely written notice, directed to the
attention of the secretary of the Corporation at the address indicated on the first page of this proxy statement, not less than 90 days and not more
than 120 days prior to the anniversary date of the prior year�s annual meeting. The notice must contain the information required by the by-laws.

Other Committees

The Corporation�s board of directors has three other standing committees. The Business Strategy Committee reviews the policies, strategies and
performance of the various business units of the Corporation. The Business Risk Committee reviews the risks inherent in extending credit,
managing assets and liabilities, and providing fiduciary services and other related matters. The Executive

8
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Committee meets as required and may exercise the powers of the board in the management of the business and affairs of the Corporation when
the board is not in session, subject to limitations imposed by law and the by-laws of the Corporation.

Board and Committee Meetings

The Corporation�s board of directors held ten meetings during 2002. All persons who were directors during 2002 attended at least 75% of these
meetings and meetings of committees on which they served.

Director Compensation

In 2002, non-employee directors received the following fees for their service on the board:

Annual Retainer $40,000
For Each Committee Meeting Attended $  1,000

The chairman of each committee other than the Executive Committee received an additional annual retainer of $5,000 in 2002. All
non-employee directors are also eligible to receive a per diem fee of $1,000 when required to attend orientation meetings or to perform specific
services on behalf of the Corporation. The Corporation paid $2,000 for such services in 2002. All cash compensation for non-employee directors
will remain the same in 2003, except that non-employee directors will receive a fee of $1,500 for each Board and Committee meeting attended.

In 2000, each non-employee director received a grant of 2,400 stock units under the Northern Trust Corporation Amended 1992 Incentive Stock
Plan (the �1992 Plan�), with 800 stock units vesting upon election or re-election as a director of the Corporation in each of the years 2000, 2001
and 2002. In January 2003, each non-employee director received a grant of 2,400 stock units under the Northern Trust Corporation 2002 Stock
Plan (the �2002 Plan�), with 800 stock units vesting upon election or re-election as a director of the Corporation in each of the years 2003, 2004
and 2005. Any additional non-employee directors elected during this period will receive a similar award, prorated for time served on the board
during the three-year time period. A non-employee director will receive one share of common stock for each stock unit upon vesting of the stock
units. Dividend equivalents on the stock units are paid on a current basis unless, as described below, the non-employee director elects to defer
the stock units.

Non-employee directors may elect to defer payment of their cash compensation and stock units until termination of their service as directors.
Any deferred cash compensation is converted into stock units representing shares of common stock. The value of each stock unit is based upon
the market price of the stock at the end of the calendar quarter for which the cash compensation would have been paid. Dividend equivalents on
all deferred stock units are paid quarterly to a cash account and accrue interest at an interest rate determined from time to time by the
Compensation and Benefits Committee. Deferred cash compensation and dividend equivalents will be paid out in cash, and deferred stock units
will be distributed in stock, in each case in a lump sum or in up to ten annual installments at the election of the director.

Directors who are also employees receive no additional compensation for serving on the board or its committees.

9
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ADDITIONAL INFORMATION ABOUT MANAGEMENT AND THE BOARD

Services Provided by the Corporation to Directors and Executive Officers

Directors and executive officers of the Corporation, as well as members of their immediate families and various corporations and other entities
associated with the directors, were clients of and had transactions with the Corporation and its subsidiaries in the ordinary course of business
during 2002. These transactions included loans; purchases, sales and placements of investment securities and other financial instruments;
fiduciary transactions; deposits; and other purchase, sale and finance transactions. Similar transactions may occur in the ordinary course of
business in the future. All loans were made on a non-preferential basis and did not involve more than the normal risk of collectibility or present
other unfavorable terms. All loans made to directors and executive officers of the Corporation are permitted under the provisions of the
Sarbanes-Oxley Act of 2002. Transactions in 2002 involving services provided by the Corporation to its directors and executive officers did not
result in payments or fees that were material to the gross revenues of the Corporation.

Other Business Relationships

In the ordinary course of business, the Corporation uses the products and services of organizations of which the Corporation�s directors are
directors or executive officers. Transactions in 2002 involving the purchase of products and services did not result in payments that were
material to the gross revenues of the organization with which a director was associated. Mr. Helman, a director of the Corporation, is a partner in
the law firm of Mayer, Brown, Rowe & Maw, which renders legal services to the Corporation and its subsidiaries.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the Corporation�s directors and executive officers, and beneficial owners of more
than 10% of the Corporation�s stock, if any, to file with the Securities and Exchange Commission (the �SEC�) initial reports of ownership and
reports of changes in ownership of any securities of the Corporation. Copies of these reports must also be provided to the Corporation.

To the Corporation�s knowledge, all the Corporation�s directors, executive officers and beneficial owners of more than 10% of the Corporation�s
stock made on a timely basis all filings required during 2002, except that Timothy J. Theriault, an executive officer of the Corporation, filed a
late Form 4 for fiscal year 2002 reporting the sale of 2,000 shares in a single transaction. In making these disclosures, the Corporation relied on
copies of the reports provided to the Corporation and written representations that no other reports were required.

Compensation and Benefits Committee Interlocks and Insider Participation

None of the members of the Compensation and Benefits Committee is or ever was an officer or employee of the Corporation or any of its
subsidiaries. Members of the committee, as well as members of their immediate families and various corporations and other entities associated
with such members, may have loans with the Bank and other transactions with the Corporation and its subsidiaries. All loans were made on a
non-preferential basis and did not involve more than the normal risk of collectibility or present other unfavorable terms. All loans made to
members of the Compensation and Benefits Committee are permitted under the provisions of the Sarbanes-Oxley Act of 2002.
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SECURITY OWNERSHIP OF MANAGEMENT

The following table shows the beneficial ownership of the Corporation�s common stock for each director and director nominee, each executive
officer named in the Summary Compensation Table elsewhere in this proxy statement and all directors and executive officers of the Corporation
as a group, as of December 31, 2002.

Common Stock Owned(1) and Stock

Units Held(2) as of December 31, 2002

Name      No. of Shares

Percent of Class

of Common Stock No. of Stock Units

Duane L. Burnham 2,000 *   11,711
Dolores E. Cross 3,200 *   13,060
Susan Crown 10,000 *   2,400
Robert S. Hamada 12,200 *   4,848
Barry G. Hastings 1,192,221(3)(4) *   56,000
Robert A. Helman 7,200 *   11,540
Arthur L. Kelly 91,075 *   8,389
Frederick A. Krehbiel 24,600 *   2,400
Robert C. McCormack 10,963,577(5) 4.98% 2,400
Edward J. Mooney 7,200 *   0
William A. Osborn 1,407,862(3) *   245,967
Perry R. Pero 1,020,587(3) *   101,557
John W. Rowe 1,000 *   1,859
Harold B. Smith 13,939,102(6) 6.31% 0
William D. Smithburg 8,300 *   49,405
Mark Stevens 654,634(3) *   85,332
Stephen B. Timbers 334,764(3) *   54,000
All directors and executive officers as a group 26,426,529(3)-(6) 11.97% 918,868

*Less than one percent of the outstanding common stock.
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Following are footnotes to the table on the preceding page:

(1) The information contained in this table was furnished to the Corporation by the individuals named in the table and reflects the SEC�s
definition of beneficial ownership. Except as noted below, the nature of beneficial ownership for shares shown in this table is sole voting and/or
investment power (including shares as to which spouses and minor children of the individuals covered by this table have such power).
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