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ARTHUR J. GALLAGHER & CO.
The Gallagher Centre
Two Pierce Place

Itasca, Illinois 60143-3141
March 29, 2010
Dear Stockholder:

Our Annual Meeting will be held on Tuesday, May 11, 2010, at 9:00 a.m., Central Time, at The Gallagher Centre,
Two Pierce Place, Second Floor, Itasca, Illinois.

The Notice of Annual Meeting and Proxy Statement accompanying this letter describe the business requiring
stockholder action at the meeting. Following the meeting, I will present information on the business and progress of
your Company during 2009 and our directors and officers will be available to answer your questions.

We appreciate the interest of our stockholders in Arthur J. Gallagher & Co. and are pleased that in the past so many of
you have exercised your right to vote your shares. Your vote is important and we urge you to cast your vote at this
year s Annual Meeting.

Whether or not you plan to attend, we encourage those of you who are record holders to vote your shares by
completing a proxy card (which can be printed from the Internet or mailed to you upon request) or by using the
toll-free telephone number or Internet voting capabilities described on the proxy card. We also encourage those of you
who are beneficial owners to follow the instructions provided by your broker regarding how to vote. If you attend the
meeting and are a record holder, or a beneficial owner holding a legal proxy from your broker, you may revoke your
proxy and vote in person at the meeting.

Cordially,

J. PATRICK GALLAGHER, JR.

Chairman of the Board
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ARTHUR J. GALLAGHER & CO.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 11, 2010
To the Stockholders of
ARTHUR J. GALLAGHER & CO.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Arthur J. Gallagher & Co. will be held
Tuesday, May 11, 2010, at 9:00 a.m., Central Time, at The Gallagher Centre, Two Pierce Place, Second Floor, Itasca,
Illinois 60143-3141 for the following purposes:

1. Toelect William L. Bax, Frank E. English, Jr., J. Patrick Gallagher, Jr., Ilene S. Gordon, David S. Johnson
and James R. Wimmer as directors to hold office until the 2011 Annual Meeting.

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2010.

3. To consider and approve the Arthur J. Gallagher & Co. Senior Management Incentive Plan.

4.  To transact such other business that properly comes before the meeting.
We are making this notice of annual meeting and proxy statement available on the Internet, and/or mailing copies of
these materials to stockholders, on or about March 29, 2010. Stockholders of record at the close of business on
March 15, 2010 are entitled to notice of and to vote at the Annual Meeting. The Board recommends you vote FOR the
election of all director nominees, FOR the ratification of the appointment of Ernst & Young LLP, and FOR the
approval of the Senior Management Incentive Plan.

Date: March 29, 2010

By Order of the Board of Directors
WALTER D. BAY

Secretary
YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, WE URGE RECORD HOLDERS TO
MARK, DATE AND SIGN A PROXY CARD AND RETURN IT PROMPTLY OR VOTE YOUR SHARES BY USING THE TOLL-FREE TELEPHONE
NUMBER OR INTERNET VOTING CAPABILITIES DESCRIBED ON THE PROXY CARD. WE ALSO ENCOURAGE BENEFICIAL OWNERS TO
FOLLOW THE INSTRUCTIONS PROVIDED BY YOUR BROKER REGARDING HOW TO VOTE. A RECENT CHANGE IN THE RULES OF THE
NEW YORK STOCK EXCHANGE PREVENTS YOUR BROKER FROM VOTING YOUR SHARES FOR DIRECTOR NOMINEES UNLESS YOU
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PROVIDE VOTING DIRECTIONS. IF YOU ATTEND THE MEETING AND ARE A RECORD HOLDER, OR A BENEFICIAL OWNER HOLDING A
LEGAL PROXY FROM YOUR BROKER, YOU MAY REVOKE YOUR PROXY AND VOTE IN PERSON AT THE MEETING.

Important Notice Regarding Availability of Proxy Materials

for the 2010 Annual Meeting of Stockholders to be held on May 11, 2010:

The Proxy Statement and Annual Report on Form 10-K for the year ended December 31, 2009

are available at www.proxyvote.com.
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ARTHUR J. GALLAGHER & CO.

The Gallagher Centre
Two Pierce Place

Itasca, Illinois 60143-3141

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND ANNUAL MEETING
Why did I receive these proxy materials?

We are soliciting proxies to be voted at the Annual Meeting of Stockholders to be held on Tuesday, May 11, 2010 at 9:00 a.m., Central Time, at
The Gallagher Centre, Two Pierce Place, Second Floor, Itasca, Illinois, 60143-3141, and at any adjournment or postponement of the Annual
Meeting. In connection with this solicitation of proxies, we have made these proxy materials available to you on the Internet or, upon your
request, delivered printed versions of these materials to you by mail. The Notice of Internet Availability of Proxy Materials (Internet Availability
Notice) was first mailed to stockholders of record as of March 15, 2010 (the record date), and these proxy materials were first made available to
stockholders on the Internet, on or about March 29, 2010.

What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will act upon the matters outlined in this proxy statement, including the election of directors, ratification of
our independent registered public accounting firm and approval of the Senior Management Incentive Plan. In addition, there will be a
presentation by our Chairman and CEO and an opportunity for you to ask questions of our Board and senior management team.

Will any matters other than those identified in this proxy statement be decided at the Annual Meeting?

As of the date of this proxy statement, we are not aware of any matters to be raised at the Annual Meeting other than those described in this
proxy statement. If any other matters are properly presented at the Annual Meeting for consideration, the people named as proxy holders on the
proxy card will vote on those matters in their discretion. If, for any unforeseen reason, any of our nominees are not available as a candidate for
director, the proxy holders will vote your proxy for any other candidate the Board may nominate.

Who can vote, and how do I vote?

Only holders of our common stock at the close of business on the record date are entitled to notice of and to vote at the Annual Meeting. We

have no other outstanding securities entitled to vote, and there are no cumulative voting rights for the election of directors. At the close of
business on the record date, we had outstanding and entitled to vote 103,126,530 shares of common stock. Each holder of our common stock on
that date will be entitled to one vote for each share held on all matters to be voted upon at the Annual Meeting. Record holders may vote (1) by
completing a proxy card, (2) on the Internet, (3) using a toll-free telephone number, or (4) in person at the meeting. Please see the proxy card for
specific instructions on how to vote using these methods. The telephone and Internet voting facilities for record holders will close at 11:59 p.m.
Eastern Standard Time on May 10, 2010. Beneficial owners will receive instructions from their broker or other intermediary describing the
procedures and options for voting. Please see the next question and answer if you are unsure whether you are a record holder or beneficial

owner.

What is the difference between a record holder and a beneficial owner ?

If your shares are registered directly in your name, you are considered the record holder of those shares. If, on the other hand, your shares are
held in a brokerage account or by a bank or other intermediary, you are considered the beneficial owner of shares held in street name, and an
Internet Availability Notice was forwarded to you automatically from your broker or other intermediary. As a beneficial owner, you have the
right to direct your broker or other intermediary how to vote and you are also invited to attend the Annual Meeting. Since a beneficial owner is
not the record holder, you may not vote these shares in person at the meeting unless you obtain a legal proxy from the broker or other
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intermediary that holds your shares, giving you the right to vote the shares at the meeting. Your broker or other intermediary has provided you
with instructions regarding how to direct the voting of your shares.
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As a beneficial owner, if I do not provide voting instructions, will my broker or other intermediary be able to vote my shares for the election
of directors at the Annual Meeting?

No. In past years, if you held your shares through a broker or other intermediary and did not provide voting instructions, your broker could still
vote your shares for discretionary items, including uncontested director elections. However, because of a recent change in the rules of the New
York Stock Exchange (NYSE), uncontested director elections are no longer considered discretionary. This means that if you do not instruct your
broker how to vote, your broker will not be allowed to vote your shares for the election of directors at the Annual Meeting.

What should 1 do if I receive more than one Internet Availability Notice or proxy card?

If you own some shares of common stock directly as a record holder and other shares indirectly as a beneficial owner, or if you own shares of
common stock through more than one broker or other intermediary, you may receive multiple Internet Availability Notices or, if you request
proxy materials to be delivered to you by mail, multiple proxy cards. It is necessary for you to vote, sign and return all of the proxy cards or
follow the instructions for any alternative voting procedure on each of the Internet Availability Notices you receive in order to vote all of the
shares you own. If you request proxy materials to be delivered to you by mail, each proxy card you receive will come with its own prepaid return
envelope. If you vote by mail please make sure you return each proxy card in the return envelope that accompanied the proxy card.

May I change my vote after I return my proxy?

Yes. Even after you have submitted your proxy/vote, you may revoke or change your vote at any time before the proxy is exercised by
delivering to our Secretary, at The Gallagher Centre, Two Pierce Place, Itasca, Illinois, 60143-3141, a written notice of revocation or a duly
executed proxy bearing a later date, or by voting in person at the meeting. Attendance at the Annual Meeting will not, by itself, revoke a proxy.

What constitutes a quorum at the Annual Meeting?

The presence, in person or by proxy, of a majority of the shares of our common stock outstanding on the record date is necessary to constitute a
quorum at the Annual Meeting. Any shares represented by proxies that are marked to abstain from voting on a proposal will be counted as
present for the purpose of determining if a quorum is present. If by the date of the Annual Meeting we have not received proxies representing
sufficient shares for a quorum or to approve one or more of the proposals, the Chairman, or the people named as proxy holders on the proxy
card, may propose one or more adjournments of the Annual Meeting to permit further solicitation of proxies. The people named as proxy holders
would typically exercise their authority to vote in favor of adjournment.

How many votes are needed to approve the matters presented at the Annual Meeting?

To be elected, director nominees must receive the affirmative vote of a majority of the votes cast at the meeting (meaning the number of shares

voted for a director nominee must exceed the number of votes cast against that nominee). Broker non-votes and abstentions have no effect on the
election of directors. Broker non-votes generally occur when shares held by a broker for a beneficial owner are not voted with respect to
non-discretionary items because the broker has not received voting instructions from the beneficial owner and lacks discretionary authority to

vote the shares. Ratification of the selection of our independent registered public accounting firm and approval of the Senior Management

Incentive Plan each require the affirmative vote of the majority of the shares of common stock represented in person or by proxy. For these

matters, broker non-votes and abstentions are treated as shares present and entitled to vote, and have the same effect as a negative vote.

Where can I find the voting results of the Annual Meeting?

An automated system administered by Broadridge Investor Communication Solutions, Inc. (Broadridge) will tabulate the votes. Voting results
will be reported in a Current Report on Form 8-K within four business days following the Annual Meeting.

Who will pay the costs of soliciting these proxies?

We will pay the costs of soliciting proxies to be voted at the Annual Meeting. After the Internet Availability Notices are initially distributed, we
and/or our agents may also solicit proxies by mail, electronic mail, telephone or in person. We will also reimburse brokers and other
intermediaries for their expenses in sending Internet Availability Notices to beneficial owners.
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What is householding ?

We have adopted a procedure approved by the Securities and Exchange Commission (SEC) called householding. Under this procedure, multiple
stockholders who share the same last name and address will receive only one Internet Availability Notice, or one set of proxy materials if they
elect to receive hard copies, unless contrary instructions are received from one or more of the stockholders. Each stockholder will continue to
receive a separate proxy card. We have undertaken householding to reduce printing costs and postage fees. Householding does not in any way
affect dividend check mailings. Record holders who wish either to begin or discontinue householding may contact Broadridge by calling
1-800-542-1061, or by writing to Broadridge, Householding Department, 512 Mercedes Way, Edgewood, NY 11717. Beneficial owners who

wish either to begin or discontinue householding should contact their broker or other intermediary.

What is the deadline for submitting a proposal to be included in the 2011 proxy statement?

The deadline for submitting a proposal to be included in our proxy statement and proxy card for the 2011 Annual Meeting is November 29,
2010. Such proposals must comply with the requirements of Rule 14a-8 under the Securities Exchange Act of 1934 (the Exchange Act)
regarding stockholder proposals to be included in company-sponsored proxy materials.

How do I submit a proposal regarding a director nomination or other item of business to be presented directly at the Annual Meeting?

Under our bylaws, notice of any matter that is not submitted to be included in our proxy statement and proxy card for the 2011 Annual Meeting,
but that a stockholder instead wishes to present directly at the Annual Meeting, including director nominations and other items of business, must
be delivered to our Secretary, at Arthur J. Gallagher & Co., Two Pierce Place, Itasca, Illinois 60143-3141, not later than the close of business on
February 10, 2011 and not earlier than the close of business on January 11, 2011. We will not entertain any nominations or other items of
business at the Annual Meeting that do not meet the requirements in our bylaws. If we do not receive notice of a matter by February 10, 2011,
SEC rules permit the people named as proxy holders on the proxy card to vote proxies in their discretion when and if the matter is raised at the
Annual Meeting. Any stockholder proposal relating to a director nomination should set forth all information relating to such person required to
be disclosed in solicitations of proxies for contested director elections under Regulation 14A of the Exchange Act, including, among other
things, the particular experience, qualifications, attributes or skills of the nominee that, in light of our business and structure, led to the
stockholder s conclusion that the nominee should serve on our Board. The proposal should also include the director nominee s written consent to
being named in our proxy statement as a nominee and to serving as a director if elected. Stockholders are also advised to review our bylaws,
which contain additional requirements regarding the information to be included in and advance notice of stockholder proposals and director
nominations.

How do I submit a proposed director nominee to the Board for consideration?

Any stockholder who wishes to propose director nominees for consideration by the Board s Nominating/Governance Committee, but does not
wish to present such proposal at the Annual Meeting, may do so at any time by directing a description of each nominee s name and qualifications
for Board membership to the Chair of the Nominating/Governance Committee, c/o our Secretary at Arthur J. Gallagher & Co., Two Pierce

Place, Itasca, Illinois 60143-3141. The recommendation should contain all of the information regarding the nominee described in the question
and answer above and in our bylaws relating to director nominations brought before the Annual Meeting. The Nominating/Governance
Committee evaluates nominee proposals submitted by stockholders in the same manner in which it evaluates other nominees.
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PROPOSAL 1 ELECTION OF DIRECTORS

Our Board currently consists of ten directors. T. Kimball Brooker has decided to retire from the Board and, therefore, will not stand for election
at this year s Annual Meeting. Immediately following the Annual Meeting, the Board intends to reduce the number of directors from ten to nine.
In addition, at our 2009 Annual Meeting, we began phasing out our classified Board structure in favor of annual election of all directors. This
year, six directors will stand for re-election (those directors formerly classified as Class I and Class II directors). At our 2011 Annual Meeting,
all directors will stand for election for a term of one year.

Upon the recommendation of the Nominating/Governance Committee, the Board has nominated each of the six individuals listed below under
Nominees for Election at the 2010 Annual Meeting to be elected for a one-year term expiring at next year s Annual Meeting. Each of the
nominees currently serves on our Board and has consented to serve for a new term if elected. Set forth below are descriptions of the backgrounds
of each director nominee and continuing director, including any public and investment company directorships held during the past five years and
the experience, qualifications, attributes or skills that led the Board to conclude that each such individual should serve as one of our directors.

Nominees for Election at the 2010 Annual Meeting

WiLLiam L. Bax, 66, has been a member of our Board since 2006 and currently serves as Chair of the Audit Committee. Mr. Bax was Managing
Partner of the Chicago office of PricewaterhouseCoopers (PwC), an international accounting, auditing and consulting firm, from 1997 to 2003,
and a partner in the firm for a total of 26 years. He currently serves as a director for several affiliated mutual fund companies (Northern Funds

and Northern Institutional Funds since 2005, and Northern Multi-Manager Funds since 2006). Mr. Bax previously served as a director of Sears
Roebuck & Co., a publicly traded retail company, from 2003 to 2005, and Andrew Corporation, a publicly traded communications products
company, from 2006 to 2007. During his 26 years as a partner and 6 years as head of PwC s Chicago office, Mr. Bax gained extensive experience
advising public companies regarding accounting and strategic issues. This experience, along with his tenure on the boards of public companies
such as Sears and Andrew, strengthen the Board s decision making. Mr. Bax s long history advising public companies on accounting and
disclosure issues also enhances the Board s ability to oversee our assessment and management of material risks. Additionally, Mr. Bax s
experience as a director of mutual funds provides us with valuable insight into the perspectives and concerns of our institutional stockholders.

Frank E. ExcLisH, Jr., 64, has been a member of our Board since 2009 and currently serves on the Audit Committee. Mr. English has served as
Senior Advisor at Morgan Stanley & Co. since his retirement from the global financial services firm in 2009. From 1976 to 2009, Mr. English
served in various senior roles at Morgan Stanley, most recently as Managing Director and Vice Chairman of Investment Banking. Prior to that,
Mr. English held management positions in research, investment banking, capital markets and fixed income. His 33 years of experience at
Morgan Stanley gave him extensive experience advising companies regarding financial and strategic issues. This depth and breadth of
experience across a wide spectrum of companies enhances the Board s decision making. In addition, Mr. English s background in investment
banking and capital markets is valuable in helping us manage financing and liquidity issues. Mr. English s many years advising companies with
respect to complicated financial matters also provide him with the strategic sense and hands-on experience to make valuable contributions to the
Board in connection with these kinds of matters.

J. PATRICK GALLAGHER, JR., 58, has been a member of our Board since 1986 and has served as Chairman of the Board since 2006. He currently
serves on the Board s Executive Committee. Mr. Gallagher has spent his entire career with us in a variety of management positions, starting as a
Production Account Executive in 1974, as Vice President Operations from 1985 to 1990, as President and Chief Operating Officer from 1990 to
1995, and as President and CEO beginning in 1995. Mr. Gallagher serves on the Board of Trustees of the American Institute for Chartered
Property Casualty Underwriters and on the Board of Founding Directors of the International Insurance Foundation. Mr. Gallagher s 36 years of
experience working in a variety of roles within our Company, his 24 years of service on the Board, and his deep knowledge of insurance and the
insurance brokerage industry generally, demonstrate his strong commitment to our Company and make him a valued member and highly
effective Chairman of the Board.

ILENE S. GORrDON, 56, has been a member of our Board since 1999 and currently serves as Chair of the Nominating/Governance Committee and
as a member of the Compensation Committee. In May 2009, Ms. Gordon was elected Chairman of the Board, President and Chief Executive
Officer of Corn Products International, Inc., a publicly traded global corn refining company. From December 2006 to 2009, she served as
President and Chief Executive Officer of Alcan Packaging, a multinational company engaged in the production of flexible and specialty
packaging. From 1999 to 2006, Ms. Gordon served in a variety of senior executive roles at Alcan Packaging and its affiliate and predecessor
companies. Prior to 1999, Ms. Gordon was employed for 17 years with Tenneco Inc., a conglomerate, in a variety of management positions,
leaving Tenneco as a Vice President and General Manager heading up its folding carton business. From 2000 to 2009, Ms. Gordon served as a
director and member of the human resources committee (compensation committee equivalent) of United Stationers, Inc., a publicly traded
wholesale distributor of business products. The Board benefits from Ms. Gordon s business acumen gleaned from nearly three decades of
business leadership, including senior
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executive roles at Corn Products International, Alcan Packaging and Tenneco. In particular, Ms. Gordon s experience leading global,
multi-national businesses is valuable to the Board as we continue to expand our international operations. The Board also benefits from

Ms. Gordon s long association with corporate governance best practices at Tenneco, United Stationers and, recently, Corn Products International,
as well as her deep knowledge of our Company after 11 years of Board service.

Davip S. Jonnson, 53, has been a member of our Board since 2003 and currently serves on the Compensation and Nominating/Governance
Committees. In 2009, Mr. Johnson was appointed President and Chief Executive Officer of the Americas for Barry Callebaut AG, the world s
largest manufacturer of cocoa and chocolate products. He is also a member of Barry Callebaut Americas executive committee. From 2008 to
2009, Mr. Johnson served as President and Chief Executive Officer, and as a member of the board, of Michael Foods, Inc., a food processor and
distributor, and as Michael Foods President and Chief Operating Officer from 2007 to 2008. From 1986 to 2006, Mr. Johnson served in a variety
of senior management roles at Kraft Foods Global, Inc., a global food and beverage company, most recently as President of Kraft Foods North
America, and as a member of Kraft Foods Management Committee. Prior to that, he held senior positions in marketing, strategy, operations,
procurement and general management at Kraft Foods. The Board benefits from Mr. Johnson s business acumen gleaned from nearly 30 years of
leadership roles in the food and beverage industry. In particular, Mr. Johnson s experience as an executive at global, multi-national businesses
such as Barry Callebaut and Kraft is valuable to the Board as we continue to expand our international operations. Mr. Johnson s association with
corporate governance and executive compensation best practices as a member of Kraft s Management Committee, as a board member of Michael
Foods and, recently, as a member of Barry Callebaut s executive committee, also enables him to make valuable contributions to the Board.

James R. WiMMER, 81, has been a member of our Board since 1985 and currently serves on the Audit, Nominating/Governance and Executive
Committees. Mr. Wimmer is a retired attorney from the law firm of Lord, Bissell & Brook, where he was Partner from 1959 to 1992 and Of
Counsel from 1992 to 1999. Mr. Wimmer served as Chairman of Lord, Bissell & Brook for one year and as a member of its executive committee
for 12 years. During the course of his career, Mr. Wimmer has represented a wide variety of companies, including us, in corporate securities and
insurance-related matters. Our longest-serving director, Mr. Wimmer joined the Board the year after our initial public offering. As an attorney,
Mr. Wimmer assisted us with numerous complex issues and, as a director, he has been a key advisor on complicated legal and strategic issues.
His 25 years of service on the Board and even longer association as our attorney give Mr. Wimmer a deep understanding of, and a unique
perspective on, the challenges we face, greatly enriching the Board s decision-making process.

Continuing Class I1I Directors with Terms Expiring in 2011

EvserT O. Hanp, 70, has been a member of our Board since 2002 and currently serves on the Compensation and Nominating/Governance
Committees. Mr. Hand was Chairman of the Board of Hartmarx Corporation, an apparel marketing and manufacturing company, from 1992 to
2004, and served as a member of Hartmarx s board from 1984 to 2010. He served as Chief Executive Officer of Hartmarx from 1992 to 2002 and
as President and Chief Operating Officer from 1987 to 1992. From 1982 to 1989, Mr. Hand also served as President and Chief Executive Officer
of Hartmarx s Men s Apparel Group. Mr. Hand was a director of Austin Reed Group PLC, a U.K.-based apparel company, from 1995 to 2002,
and after 2002 served as an advisor to the board for a number of years. On January 25, 2010, Mr. Hand was elected as a member of the board

and non-executive Chairman of Environmental Solutions Worldwide, Inc., a publicly traded manufacturer and marketer of environmental

control technologies. He has also served as a member of Northwestern University s Kellogg Advisory Board. The Board benefits from Mr. Hand s
business acumen gleaned from nearly three decades of leadership roles in the apparel marketing and manufacturing industry. His sales and
marketing expertise from decades in that industry is particularly useful in advising us with respect to our sales and marketing initiatives.

Mr. Hand s long association with U.K. apparel company Austin Reed, is valuable to the Board as we continue to expand our U.K. and other
international operations.

Kay W. McCurbpy, 59, has been a member of our Board since 2005 and currently serves on the Compensation and Nominating/Governance
Committees. Ms. McCurdy is a Partner at the law firm of Locke Lord Bissell & Liddell LLP, where she has practiced corporate and finance law
since 1975. She was elected Partner in 1983 and served on the firm s Executive Committee from 2004 to 2006. During her 35 years as a
corporate and finance attorney, Ms. McCurdy has represented numerous companies in financing transactions, mergers and acquisitions,
securities offerings, and in connection with executive compensation and corporate governance issues. Ms. McCurdy served as a director of Trek
Bicycle Corporation, a leading bicycle manufacturer, from 1998 to 2007. In 2004, Crain s Chicago Business selected her as one of Chicago s
100 Most Influential Women, and in 2008, she was selected by Leading Lawyers Network as one of the Top 100 Leading Women Business
Lawyers in Illinois. Ms. McCurdy s 35 years of experience advising companies regarding legal, public disclosure, corporate governance and
executive compensation issues provide her with a depth and breadth of experience that enhances our ability to navigate legal and strategic issues.
Her experience with mergers and acquisitions and representing borrowers is particularly valuable as we continue to execute our growth strategy
and manage related financing and liquidity issues. Ms. McCurdy s exposure to corporate governance and executive compensation best
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practices as an expert advising a wide variety of companies across different industries also enables her to make valuable contributions to the
Board with respect to these matters.

Norman L. RosentHAL, Ph.D., 58, has been a member of our Board since 2008 and currently serves on the Audit Committee. Since 1996, he has
been President of Norman L. Rosenthal & Associates, Inc., a management consulting firm that specializes in the property and casualty insurance
industry. Prior to 1996, Dr. Rosenthal spent 15 years following the property and casualty insurance industry at Morgan Stanley & Co., a global
financial services firm, departing as Managing Director. Dr. Rosenthal served on the boards of Aspen Insurance Holdings, Ltd., a publicly traded
global property and casualty insurance and reinsurance company, from 2002 to 2009, Mutual Risk Management Ltd., a publicly traded off-shore
provider of alternative commercial insurance and financial services, from 1997 to 2002, Vesta Insurance Group, Inc., a publicly traded group of
insurance companies, from 1996 to 1999, and Alliant Insurance Group Inc., a private insurance brokerage and financial services company, from
2005 to 2007. He currently serves on the private company boards of The Plymouth Rock Company, a group of auto and homeowners insurance
companies, and Securis Investment Partners & Funds, an investment fund focused on the global insurance industry. Dr. Rosenthal holds a Ph.D.
in Business and Applied Economics, with an insurance focus, from the Wharton School of the University of Pennsylvania. Dr. Rosenthal s vast
experience in the insurance and finance industries is a valuable resource to us and greatly enriches the Board s decision making. In addition,

Dr. Rosenthal s academic expertise in applied economics, combined with his decades of experience as a management consultant and director in
the insurance sector, greatly enhances the Board s ability to oversee our assessment and management of material risks.

Legal Proceedings Involving Directors and Executive Officers

As of the date of this proxy statement, there is no material proceeding to which any of our directors or executive officers, or any associate of any
such director or executive officer, is a party or has a material interest adverse to us or any of our subsidiaries. To our knowledge, none of the
events described in Item 401(f) of Regulation S-K have occurred during the past ten years.

THE BOARD RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH OF THE DIRECTOR NOMINEES

PROPOSAL 2 RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2010

The Audit Committee has considered the qualifications of Ernst & Young LLP and has appointed Ernst & Young LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2010. The Board wishes to obtain stockholders ratification of the
Audit Committee s action in such appointment. A resolution ratifying the appointment will be offered at the Annual Meeting. If the selection of
Ernst & Young is not ratified, the Audit Committee in its discretion may select a different independent registered public accounting firm for the
following year. Because of the difficulty and expense of making any substitution of an independent registered public accounting firm so long
after the beginning of the current year, it is contemplated that the appointment for the year 2010 will stand unless the Board finds other good
reason for making a change.

Principal Accountant Fees and Services

The following is a summary of the fees billed to us by Ernst & Young LLP for professional services rendered for the fiscal years ended
December 31, 2009 and 2008:

2009 2008
Audit Fees $ 1,889,000 $ 1,942,000
Audit-Related Fees 732,000 490,000
Tax Fees 1,888,000 1,300,000
All Other Fees 2,000
Totals $ 4,509,000 $ 3,734,000

Fees for audit services include fees associated with the annual audit of our Company and our subsidiaries and the effectiveness of internal
control over financial reporting, the review of our quarterly reports on Form 10-Q and annual report on Form 10-K, and statutory audits required
internationally. Audit-related fees principally include due diligence in connection with acquisitions, audits in connection with our employee
benefit plans, issuance of service auditor reports (SAS 70) related to operations at one of our subsidiaries and advisory work related to our
compliance with foreign statutory requirements. Tax fees include tax
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compliance, tax advice and tax planning related to Federal, state and international tax matters. All other fees principally include fees for access
to an online accounting and tax information database.

All audit-related services, tax services and other services for fiscal years 2009 and 2008 were pre-approved by the Audit Committee. It is the
policy of the Audit Committee to pre-approve the engagement of the independent registered public accounting firm before we engage such
accountant to render audit or other services.

A representative of Ernst & Young LLP will be present at the Annual Meeting to respond to appropriate questions and to make a statement if the
representative so desires.

THE BOARD AND AUDIT COMMITTEE RECOMMEND THAT YOU VOTE FOR
THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2010.
REPORT OF THE AUDIT COMMITTEE

The Audit Committee represents and assists the Board in fulfilling its responsibilities for general oversight of the integrity of our financial
statements, risk assessment and risk management, our compliance with legal and regulatory requirements, the independent registered public
accounting firm s qualifications and independence, and the performance of our internal audit function and independent registered public
accounting firm. The Audit Committee manages our relationship with our independent registered public accounting firm and is responsible for
the appointment, retention, termination and compensation of the independent auditor.

Our management is responsible for the preparation, presentation and integrity of our consolidated financial statements, our accounting and
financial reporting principles, and internal controls designed to assure compliance with accounting standards and applicable laws and
regulations. The independent registered public accounting firm is responsible for auditing our consolidated financial statements and expressing
an opinion as to their conformity with U.S. generally accepted accounting principles and for auditing the effectiveness of our internal controls
over financial reporting. The Audit Committee monitors our financial reporting process and reports its findings to the Board.

The Audit Committee carried out its duties and responsibilities, including the following specific actions:

Reviewed and discussed with management and the independent registered public accounting firm our audited consolidated
financial statements as of and for the fiscal year ended December 31, 2009 and our internal control over financial reporting as
of December 31, 2009;

Reviewed and discussed with the independent registered public accounting firm all matters required to be discussed by the
standards of the Public Company Accounting Oversight Board (PCAOB), including those described in Statement on Auditing
Standards No. 61, Communications with Audit Committees, as amended and adopted by the PCAOB in Rule 3200T; and

Obtained the written disclosures and letter from the independent registered public accounting firm regarding its
communications with the Audit Committee concerning independence as required by the applicable requirements of the
PCAOB, including the requirements under PCAOB Rule 3526, and discussed with the independent registered public
accounting firm any relationship that may impact their objectivity and independence.
Based on these reviews and discussions with management and the independent registered public accounting firm, the Audit Committee
recommended to the Board that our audited consolidated financial statements be included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2009, for filing with the SEC.

AUDIT COMMITTEE
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William L. Bax (Chair)
T. Kimball Brooker
Frank E. English, Jr.
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PROPOSAL 3 APPROVAL OF THE ARTHUR J. GALLAGHER & CO. SENIOR MANAGEMENT INCENTIVE PLAN

The Board of Directors proposes that stockholders approve the Arthur J. Gallagher & Co. Senior Management Incentive Plan (the SMIP). A
previous SMIP was approved by stockholders at the 2005 Annual Meeting (the 2005 SMIP), with a term expiring on December 31, 2009. On
January 28, 2010, the Board adopted, subject to stockholder approval at this year s Annual Meeting, the SMIP included as Appendix A to this
proxy statement, containing substantially the same terms as the 2005 SMIP, to be effective as of January 1, 2010. The SMIP has been designed
to meet the performance-based exception to the $1.0 million limitation of deductible compensation under Section 162(m) of the Internal
Revenue Code. To qualify for the performance-based exception, the material terms of the performance-based compensation must be disclosed to
and approved by our stockholders. The Board requests that stockholders approve the material terms of the SMIP so that awards and payments
made under the SMIP for 2010 and in future years will qualify for the performance-based exception, and will not count towards the $1.0 million
limitation under Section 162(m).

The Board s adoption and recommendation of the SMIP is based upon its determination that the SMIP continues to be consistent with similar
plans at many comparable companies. The purposes of the SMIP are to retain and motivate our officers and officers of our subsidiaries by
providing them with the opportunity to earn incentive payments or stock-based awards based upon the extent to which specific performance
goals have been achieved or exceeded for specified periods. The Board continues to believe that awards made pursuant to the SMIP will provide
us with certain advantages, including that it closely links compensation to objective measures of our performance and may increase the amount
of compensation we can deduct for Federal income tax purposes.

This description of the SMIP is qualified in its entirety by reference to the plan document, a copy of which is attached to this proxy statement as
Appendix A. The term of the SMIP is January 1, 2010 to December 31, 2014, and all of our officers and our subsidiaries officers (approximately
300 people) are eligible for selection by the Compensation Committee to participate during any given performance period.

Form of Awards. ~ All payments under the SMIP will be made in cash or stock under one of our incentive plans.

Administration. The Compensation Committee will interpret, construe and administer the SMIP, and any such interpretation, construction and
administration will be final, conclusive and binding. In particular, the Compensation Committee will determine which officers will participate
during each performance period, performance goals for each participant, whether goals have been attained, and whether incentive awards must
or may be deferred by participants. Except with respect to awards payable to our CEO and officers with compensation likely to reach the $1
million deduction limit under Section 162(m) of the Internal Revenue Code, the committee may delegate some or all of its authority under the
SMIP to any executive officer.

Performance Goals. For each performance period, the Compensation Committee will establish one or more objective performance goals for
each participant or for one or more groups of participants. Performance goals will be based exclusively on one or more of the following
corporate-wide or subsidiary, division, operating unit or individual measures: (i) the attainment of a specified fair market value for shares of our
common stock for a specified period of time, (ii) earnings per share, (iii) return to stockholders, (iv) return on assets, (v) return on equity,

(vi) revenue, (vii) cash flow, (viii) operating expense reduction, (ix) return on investment, (x) return on capital, (Xi) operating margin, (Xii) net
income, (xiii) earnings before interest, taxes, depreciation and/or amortization, (xiv) operating earnings, (xv) net cash provided by operations,
and (xvi) strategic business criteria, consisting of one or more objectives such as (A) geographic business expansion goals, (B) cost targets,

(C) customer satisfaction ratings, (D) reductions in errors and omissions, (E) reductions in lost business, (F) management of employment
practices and employee benefits, (G) supervision of litigation, (H) satisfactory audit scores, (I) productivity, (J) efficiency, and (K) goals relating
to acquisitions or divestitures, or any combination of the foregoing.

Limits. The Compensation Committee will have the sole authority to determine the objective performance goals. Awards may be expressed
based on the participant s annual salary or a multiple thereof. The committee has the authority to reduce the award or decide that no payment will
be made. No participant may receive a payment in excess of $3,000,000 in any fiscal year, which amount will be prorated for a performance
period that is less than one year in duration.

Amendment or Termination of the SMIP. The Board may amend or terminate the SMIP, as it deems advisable, subject to any requirement of
stockholder approval required by law, rule or regulation, including Section 162(m) of the Internal Revenue Code.

New Plan Benefits. The actual amount of compensation that will be paid under the SMIP cannot be determined at this time.
THE BOARD OF DIRECTORS RECOMMENDS THAT YOU 