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CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered

Amount to be

registered

Proposed maximum
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Proposed maximum
aggregate offering
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Amount of

registration fee
Common stock, par value $1.00 per share 6,000,000 shares (1) $44.95 (2) $269,700,000 $36,787.08 (3)

(1) If, as a result of stock splits, stock dividends or similar transactions, the number of securities purported to be registered changes, the
provisions of Rule 416(a) under the Securities Act of 1933, as amended, shall apply, and this registration statement shall be deemed to
cover the additional securities resulting from the split of, or the dividend on, the securities covered by this registration statement.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) under the Securities Act of 1933,
as amended, based on the average of the high ($45.24) and low ($44.65) per share price of our common stock on the New York Stock
Exchange on May 14, 2013.

(3) The Registrant previously paid a registration fee of $9,874.13 in connection with the filing of its Registration Statement on Form S-4 (File
No. 333-152710) on August 1, 2008 (the �Prior S-4�), to register securities at a proposed maximum aggregate offering price of
$251,250,000. The Registrant did not sell 222,964 of the shares registered under such Registration Statement, which represents $220.16 of
the Registration Fee from the Prior S-4. Pursuant to Rule 457(p), the $36,787.08 Registration Fee for this Registration Statement on Form
S-4 is offset against the $220.16 registration fee previously paid in connection with such unsold securities on the Prior S-4. As a result, a
Registration Fee of $36,566.92 is being paid herewith.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, dated May 16, 2013

PROSPECTUS

6,000,000 Shares of Common Stock

This prospectus relates to 6,000,000 shares of our common stock that we may offer and issue from time to time in connection with future
acquisitions of other businesses, assets or securities.

We will determine the amount and type of consideration to be offered and the other specific terms of each acquisition following negotiation with
the owners or controlling persons of the businesses, assets or securities to be acquired. The consideration for any such acquisition may consist of
shares of our common stock or a combination of common stock, cash, notes or assumption of liabilities. We may structure business acquisitions
in a variety of ways, including acquiring stock, other equity interests or assets of the acquired business or merging the acquired business with us
or one of our subsidiaries. We expect that the shares of common stock issued in connection with these transactions will be valued at a price
reasonably related to the market value of our common stock either at the time an agreement is reached regarding the terms of the acquisition, at
the time we issue the shares, or during some other negotiated period. Persons to whom we issue our common stock under this prospectus may
also use this prospectus to resell the common stock. We have not fixed a period of time during which the common stock offered by this
prospectus may be offered or sold.

We may also issue shares of common stock upon the exercise of options, warrants, convertible securities or other similar securities assumed or
issued by us from time to time in connection with these transactions.

We will pay all expenses of this offering. We will not pay underwriting discounts or commissions in connection with issuing these shares,
although we may pay finder�s fees in specific acquisitions. Any person receiving a finder�s fee may be deemed an �underwriter� within the meaning
of the Securities Act of 1933, as amended.

Our common stock is traded on the New York Stock Exchange under the symbol �AJG.� On May 14, 2013, the last reported per share sale price of
our common stock was $45.20.

Investing in our common stock involves risk. You should carefully consider the �Risk Factors� beginning on page
5 in determining whether to accept stock as all or part of the purchase price for our acquisition of your
business, securities or other assets.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
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The date of this prospectus is May     , 2013.
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This prospectus incorporates important business and financial information about us that is not included in or delivered with this prospectus. We
will provide, without charge upon written or oral request, a copy of any or all of the documents incorporated by reference in this prospectus.
Direct any such requests to: General Counsel, Arthur J. Gallagher & Co., Two Pierce Place, Itasca, Illinois 60143-3141 (telephone number
(630) 773-3800). To obtain timely delivery, you must request the information no later than five business days before the date that you
must make your investment decision.

You should rely only on information contained in this prospectus or any prospectus supplement. We have not authorized anyone to give
you any information or make any representation about us that is different from, or in addition to, that contained in this prospectus or
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any prospectus supplement. If anyone does give you information of this sort, you should not rely on it. If you are in a jurisdiction where
offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a person to whom it
is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The information
contained in this prospectus speaks only as of the date of this document, unless the information specifically indicates that another date
applies.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains certain statements related to future results, or states our intentions, beliefs and expectations or predictions for the future,
which are forward-looking statements as that term is defined in the Private Securities Litigation Reform Act of 1995. Forward-looking
statements relate to expectations or forecasts of future events. They use words such as �anticipate,� �believe,� �estimate,� �expect,� �contemplate,�
�forecast,� �project,� �intend,� �plan,� �potential,� and other similar terms, and future or conditional tense verbs like �could,� �may,� �might,� �see,� �should,� �will�
and �would.� You can also identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. For example,
we may use forward-looking statements when addressing topics such as: market and industry conditions, including competitive and pricing
trends; acquisition strategy; the expected impact of acquisitions and dispositions; the development and performance of our services and products;
changes in the composition or level of our revenues or earnings; our cost structure and the outcome of cost-saving or restructuring initiatives; the
outcome of contingencies; dividend policy; pension obligations; cash flow and liquidity; capital structure and financial losses; future actions by
regulators; the impact of changes in accounting rules; financial markets; interest rates; foreign exchange rates; matters relating to our operations;
income taxes; and expectations regarding our investments, including our clean energy investments. These forward-looking statements are subject
to certain risks and uncertainties that could cause actual results to differ materially from either historical or anticipated results depending on a
variety of factors.

Many factors could affect our actual results, and variances from our current expectations regarding such factors could cause actual results to
differ materially from those expressed in our forward-looking statements. Potential factors that could impact results include:

� Volatility or declines in premiums or other adverse trends in the insurance industry;

� An economic downturn, as well as uncertainty regarding the European debt crisis and market perceptions concerning the instability
of the Euro;

� Competitive pressures in each of our businesses;

� Risks that could negatively affect the success of our acquisition strategy, including continuing consolidation in our industry, which
could make it more difficult to identify targets and could make them more expensive, execution risks, integration risks, the risk of
post-acquisition deterioration leading to intangible asset impairment charges, and the risk we could incur or assume unanticipated
regulatory liabilities such as those relating to violations of anti-corruption laws;

� Failure to attract and retain experienced and qualified personnel;

� Risks arising from our growing international operations, including the risks posed by political and economic uncertainty in certain
countries, risks related to maintaining regulatory and legal compliance across multiple jurisdictions, and risks arising from the
complexity of managing businesses across different time zones, geographies, cultures and legal regimes;

� Risks particular to our risk management segment;
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� The lower level of predictability inherent in contingent and supplemental commissions versus standard commissions;
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� Sustained increases in the cost of employee benefits;

� Failure to apply technology effectively in driving value for our clients through technology-based solutions, or failure to gain internal
efficiencies and effective internal controls through the application of technology and related tools;

� Inability to recover successfully should we experience a disaster, material cybersecurity attack or other significant disruption to
business continuity;

� Failure to comply with regulatory requirements, or a change in regulations that adversely affects our operations;

� Violations of the U.S. Foreign Corrupt Practices Act (which we refer to as the FCPA), the UK Bribery Act of 2010
(which we refer to as the Bribery Act) or other anti-corruption laws;

� Failure to adapt our services to changes resulting from the Patient Protection and Affordable Care Act and the Health Care and
Education Affordability Reconciliation Act (which we refer to as the 2010 Health Care Reform Legislation);

� Unfavorable determinations related to contingencies and legal proceedings;

� Improper disclosure of personal data;

� Significant changes in foreign exchange rates;

� Changes in our accounting estimates and assumptions;

� Risks related to our clean energy investments, including the risk of environmental and product liability claims and environmental
compliance costs;

� Disallowance of Internal Revenue Code of 1986 (which we refer to as the IRC) Section 29 or IRC Section 45 tax credits;

� Risks related to losses on other investments held by our corporate segment;

� Restrictions and limitations in the agreements and instruments governing our debt;

� The risk of share ownership dilution when we issue common stock as consideration for acquisitions; and

� Volatility of the price of our common stock.
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A detailed discussion of the factors that could cause actual results to differ materially from our published expectations is contained in this
prospectus under the heading �Risk Factors,� and in our SEC filings, including our Annual Report on Form 10-K for the year ended December 31,
2012, and any reports we file with the SEC in the future.

Any or all of our forward-looking statements may turn out to be inaccurate, and there are no guarantees about our performance. The factors
identified above are not exhaustive. We operate in a dynamic business environment in which new risks may emerge frequently. Readers are
cautioned not to place undue reliance on any forward-looking statements contained in this report, which speak only as of the date set forth on the
signature page of this prospectus. Except as required by law, we expressly disclaim any obligation to publicly release the result of any revisions
to these forward-looking statements that may be made to reflect events or circumstances after such date or to reflect the occurrence of
anticipated or unanticipated events.
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SUMMARY

The following summary contains basic information and likely does not contain all the information that is important to you. We encourage you to
read this entire document, including the financial statements and related notes, before making an investment decision. Except as otherwise
indicated or the context otherwise requires, in this prospectus, the terms �we,� �our,� �us� and �the Company� refer to both Arthur J.
Gallagher & Co. and its subsidiaries. The term �you� refers to a prospective investor.

About this Prospectus

This prospectus is part of a �shelf� registration statement on Form S-4 that we filed with the Securities and Exchange Commission, or SEC. Under
the shelf registration process, we may from time to time, offer and issue up to 6,000,000 shares of our common stock in connection with future
acquisitions of other businesses, assets or securities. This prospectus provides a general description of the common stock that we may offer and
issue and that may be offered and sold by selling stockholders. We may add, update or change the information contained in this prospectus by
means of one or more prospectus supplements. Before investing in our common stock, both this prospectus and any prospectus supplement
should be carefully reviewed.

Our Company

We are engaged in providing insurance brokerage and third-party claims settlement and administration services to entities in the United States
and abroad. We believe that our major strength is our ability to deliver comprehensively structured insurance and risk management services to
our clients. Our brokers, agents and administrators act as intermediaries between insurers and their customers and we do not assume
underwriting risks.

Since our founding in 1927, we have grown from a one-man agency to the world�s fourth largest insurance broker based on revenues, according
to Business Insurance magazine�s July 16, 2012 edition, and the world�s largest property/casualty third-party claims administrator, according to
Business Insurance magazine�s August 13, 2012 edition. We generate approximately 80% of our revenues domestically, with the remaining 20%
derived primarily from operations in Australia, Bermuda, Canada, the Caribbean, New Zealand and the United Kingdom.

Shares of our common stock are traded on the New York Stock Exchange under the symbol AJG, and we had a market capitalization at
March 31, 2013 of approximately $5.2 billion. We were reincorporated as a Delaware corporation in 1972. Our executive offices are located at
Two Pierce Place, Itasca, Illinois 60143-3141, and our telephone number is (630) 773-3800.

We have three reporting segments: brokerage, risk management and corporate, which contributed approximately 73%, 22% and 5%,
respectively, to 2012 revenues, and 67%, 23 % and 10%, respectively, to revenues during the first quarter of 2013. For more information about
our business, please see the �Business� section of this prospectus, beginning on page 19.

Address, Telephone Number and Website

Our principal executive offices are located at Two Pierce Place, Itasca, Illinois 60143. Our telephone number is (630) 773-3800. Our website is
http://www.ajg.com. Information on our website is not incorporated into or otherwise a part of this prospectus.
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RISK FACTORS

Investing in our common stock involves risks. These risks include normal market risks, which are generally outside our control, and risks that
are inherent to our business. You should carefully consider all of the information set forth in this prospectus, and, in particular, you should
evaluate the risk factors described below, before deciding whether to accept our common stock as all or part of the purchase price for our
acquisition of your business, securities or assets.

The risks listed below may occur independent of each other or simultaneously. If any of the risks actually occur, our business, financial
condition, and results of operations could suffer, and the trading price of our common stock could decline. Accordingly, you could lose part or
all of your investment in our common stock. The risks and uncertainties discussed below also include forward-looking statements, and our
actual results may differ substantially from those discussed in these forward-looking statements. Please see �Cautionary Statement Regarding
Forward-Looking Statements� in this prospectus for more information.

Risks Relating to our Business Generally

Volatility or declines in premiums or other adverse trends in the insurance industry may seriously undermine our profitability.

We derive much of our revenue from commissions and fees for our brokerage services. We do not determine the insurance premiums on which
our commissions are generally based. Moreover, insurance premiums are cyclical in nature and may vary widely based on market conditions.
For example, after three years of a �hard� market that began in late 2000 and was strengthened by the events of September 11th, 2001, in which
premium rates were stable or increasing, in late 2003 the market experienced the return of flat or reduced premium rates (a �soft� market) in many
lines and geographic areas. This put downward pressure on our commission revenues. In 2012, the market began showing signs of �firming� (as
opposed to traditional �hardening�) across many lines and geographic areas. In this environment, rates increased at a moderate pace, clients could
still obtain coverage, businesses continued to stay in standard-line markets and there was adequate capacity in the market. It is not clear whether
this firming is sustainable given the uncertainty of the current economic environment. Because of these market cycles for insurance product
pricing, which we cannot predict or control, our brokerage revenues and profitability can be volatile or remain depressed for significant periods
of time.

As traditional risk-bearing insurance companies continue to outsource the production of premium revenue to non-affiliated brokers or agents
such as us, those insurance companies may seek to further minimize their expenses by reducing the commission rates payable to insurance
agents or brokers. The reduction of these commission rates, along with general volatility and/or declines in premiums, may significantly affect
our profitability. Because we do not determine the timing or extent of premium pricing changes, we cannot accurately forecast our commission
revenues, including whether they will significantly decline. As a result, our budgets for future acquisitions, capital expenditures, dividend
payments, loan repayments and other expenditures may have to be adjusted to account for unexpected changes in revenues, and any decreases in
premium rates may adversely affect the results of our operations.

In addition, there have been and may continue to be various trends in the insurance industry toward alternative insurance markets including,
among other things, greater levels of self-insurance, captives, rent-a-captives, risk retention groups and non-insurance capital markets-based
solutions to traditional insurance. While, historically, we have been able to participate in certain of these activities on behalf of our customers
and obtain fee revenue for such services, there can be no assurance that we will realize revenues and profitability as favorable as those realized
from our traditional brokerage activities.

An economic downturn, as well as uncertainty regarding the European debt crisis and market perceptions concerning the instability of the
Euro, could adversely affect our results of operations and financial condition.

An overall decline in economic activity could adversely impact us in future years as a result of reductions in the overall amount of insurance
coverage that our clients purchase due to reductions in their headcount, payroll, properties, and the market values of assets, among other factors.
Such reductions could also adversely impact future commission revenues when the carriers perform
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exposure audits if they lead to subsequent downward premium adjustments. We record the income effects of subsequent premium adjustments
when the adjustments become known and, as a result, any improvement in our results of operations and financial condition may lag an
improvement in the economy. In addition, some of our clients may cease operations completely in the event of a prolonged deterioration in the
economy, which would have an adverse effect on our results of operations and financial condition. We also have a significant amount of trade
accounts receivable from some of the insurance companies with which we place insurance. If those insurance companies experience liquidity
problems or other financial difficulties, we could encounter delays or defaults in payments owed to us, which could have a significant adverse
impact on our consolidated financial condition and results of operations. In addition, if a significant insurer fails or withdraws from writing
certain insurance coverages that we offer our client, overall capacity in the industry could be negatively affected, which could reduce our
placement of certain lines and types of insurance and, as a result, reduce our revenues and profitability. The failure of an insurer with whom we
place business could also result in errors and omissions claims against us by our clients, which could adversely affect our results of operations
and financial condition.

Continued concerns regarding the ability of certain European countries to service their outstanding debt have given rise to instability in the
global credit and financial markets. A potential consequence may be stagnant growth, or even recession, in the Eurozone economies and beyond,
which could adversely affect our results of operations. The market instability caused by the Eurozone debt crisis has led to questions regarding
the future viability of the Euro as a single currency for the region. The dissolution of the Euro (in the extreme case) could lead to further
contraction in the Eurozone economies, adversely affecting our results of operations. In addition, the value of our assets held in the Eurozone,
including cash holdings, would decline if currencies in the region were devalued.

We face significant competitive pressures in each of our businesses.

The insurance brokerage and service business is highly competitive and many insurance brokerage and service organizations, as well as
individuals, actively compete with us in one or more areas of our business around the world. We compete with three firms in the global risk
management and brokerage markets that have revenues significantly larger than ours. In addition, various other competing firms that operate
nationally or that are strong in a particular country, region or locality may have, in that country, region or locality, an office with revenues as
large as or larger than those of our corresponding local office. As a U.S. company with significant operations around the world, lower combined
corporate tax rates in the countries where our overseas competitors are located could impact our ability to compete with such companies. We
believe that the primary factors in determining our competitive position with other organizations in our industry are the quality of the services
rendered and the overall costs to our clients. Losing business to competitors offering similar products at lower prices or having other competitive
advantages would adversely affect our business.

In addition, any increase in competition due to new legislative or industry developments could adversely affect us. These developments include:

� Increased capital-raising by insurance underwriting companies, which could result in new capital in the industry, which in turn may
lead to lower insurance premiums and commissions;

� Insurance companies selling insurance directly to insureds without the involvement of a broker or other intermediary;

� Changes in our business compensation model as a result of regulatory developments (for example, the 2010 Health Care Reform
Legislation);

� Federal and state governments establishing programs to provide health insurance (such as public health insurance exchanges) or, in
certain cases, property insurance in catastrophe-prone areas or other alternative market types of coverage, that compete with, or
completely replace, insurance products offered by insurance carriers; and

� Increased competition from new market participants such as banks, accounting firms and consulting firms offering risk management
or insurance brokerage services.
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New competition as a result of these or other competitive or industry developments could cause the demand for our products and services to
decrease, which could in turn adversely affect our results of operations and financial condition.

We have historically engaged in a large number of acquisitions of insurance brokers and benefits consulting firms. We may not be able to
continue to implement such an acquisition strategy in the future and there are risks associated with such acquisitions, which could adversely
affect our growth strategy and results of operations.

Historically, we have completed numerous acquisitions of insurance brokers and benefits consulting firms and may continue to make such
acquisitions in the future. Our acquisition program has been an important part of our historical growth and we believe that similar acquisition
activity will be critical to maintaining comparable growth in the future. Failure to successfully identify and complete acquisitions likely will
result in us achieving slower growth. Continuing consolidation in our industry could make it more difficult to identify appropriate targets and
could make them more expensive. Even if we are able to identify appropriate acquisition targets, we may not be able to execute transactions on
favorable terms or integrate targets following acquisition in a manner that allows us to realize the anticipated benefits of such acquisitions. Our
ability to integrate acquisitions may decrease if we complete a greater number of large acquisitions than we have historically. Our acquisitions
also pose the risk of post-acquisition deterioration, which could result in lower or negative earnings contribution and/or goodwill impairment
charges to earnings.

Additionally, we may incur or assume unanticipated liabilities or contingencies in connection with our acquisitions. These could include
liabilities relating to regulatory or compliance issues, including, among other things, liabilities relating to violations of the FCPA, the Bribery
Act or other anti-corruption laws when we acquire businesses with international operations. These liabilities could also include unforeseen
integration difficulties, resulting in unanticipated expense, relating to accounting, information technology, human resources, or culture and fit
issues. If any of these developments occur, our growth strategy and results of operations could be adversely affected.

We own interests in firms where we do not exercise management control (such as Casanueva Perez S.A.P. de C.V. (Grupo CP) in Mexico) and
are therefore unable to direct or manage the business to realize the anticipated benefits, including mitigation of risks, that could be achieved
through full integration.

Our future success depends, in part, on our ability to attract and retain experienced and qualified personnel.

We believe that our future success depends, in part, on our ability to attract and retain experienced personnel, including our senior management,
brokers and other key personnel. In addition, we could be adversely affected if we fail to adequately plan for the succession of members of our
senior management team. The insurance brokerage industry has experienced intense competition for the services of leading brokers, and we have
lost key brokers to competitors in the past. The loss of our chief executive officer or any of our other senior managers, brokers or other key
personnel (including the key personnel that manage our interests in our IRC Section 45 investments), or our inability to identify, recruit and
retain such personnel, could materially and adversely affect our business, operating results and financial condition.

Our growing international operations expose us to risks different than those we face in the United States.

We conduct a growing portion of our operations outside the United States, including in countries where the risk of political and economic
uncertainty is relatively greater than that present in the United States and more stable countries. Adverse geopolitical or economic conditions
may temporarily or permanently disrupt our operations in these countries. For example, we use third-party service providers located in India for
certain back-office services. To date, the dispute between India and Pakistan involving the Kashmir region, incidents of terrorism in India and
general geopolitical uncertainties have not adversely affected our operations in India. However, such factors could potentially affect our
operations or ability to use third-party providers in the future. Should our access to these services be disrupted, our business, operating results
and financial condition could be adversely affected.
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Operating outside the United States may also present other risks that are different from, or greater than, the risks we face doing comparable
business in the United States. These include, among others, risks relating to:

� Maintaining awareness of and complying with a wide variety of labor practices and foreign laws, including those relating to export
and import duties, environmental policies and privacy issues, as well as laws and regulations applicable to U.S. business operations
abroad. These include rules relating to trade sanctions administered by the U.S. Office of Foreign Assets Control, the European
Union and the United Nations, the requirements of the FCPA and other anti-bribery and corruption rules and requirements in the
countries in which we operate (such as the Bribery Act), as well as unexpected changes in such regulatory requirements and laws;

� Difficulties in staffing and managing foreign operations;

� Less flexible employee relationships, which may limit our ability to prohibit employees from competing with us after their
employment, and may make it more difficult and expensive to terminate their employment;

� Political and economic instability (including the potential dissolution of the Euro, acts of terrorism and outbreaks of war);

� Coordinating our communications and logistics across geographic distances and multiple time zones, including during times of crisis
management;

� Adverse trade policies, and adverse changes to any of the policies of the United States or any of the foreign jurisdictions in which we
operate;

� Adverse changes in tax rates or discriminatory or confiscatory taxation in foreign jurisdictions;

� Legal or political constraints on our ability to maintain or increase prices;

� Cash balances held in foreign banks and institutions where governments have not specifically enacted formal guarantee programs;
and

� Governmental restrictions on the transfer of funds to us from our operations outside the United States.
If any of these developments occur, our results of operations and financial condition could be adversely affected.

We face a variety of risks in our risk management operations that are distinct from those we face in our brokerage operations.

Our risk management operations face a variety of risks distinct from those faced by our brokerage operations, including the risk that:

� The favorable trend among insureds toward outsourcing various types of claims administration and risk management services will
reverse or slow, causing our revenues or revenue growth to decline;
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� Contracting terms will become less favorable or that the margins on our services will decrease due to increased competition,
regulatory constraints or other developments;

� We will not be able to satisfy regulatory requirements related to third party administrators or that regulatory developments will
impose additional burdens, costs or business restrictions that make our business less profitable;

� Continued economic weakness or a slow-down in economic activity could lead to a continued reduction in the number of claims we
process;

� If we do not control our labor and technology costs, we may be unable to remain competitive in the marketplace and profitably fulfill
our existing contracts (other than those that provide cost-plus or other margin protection);

� We may be unable to develop further efficiencies in our claims-handling business if we fail to make adequate improvements in
technology or operations; and

� Insurance companies or certain insurance consumers may create in-house servicing capabilities that compete with our third party
administration and other administration, servicing and risk management products.

If any of these developments occur, our results of operations and financial condition could be adversely affected.
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Contingent and supplemental commissions we receive from insurance companies are less predictable than standard commissions, and any
decrease in the amount of these kinds of commissions we receive could adversely affect our results of operations.

A portion of our revenues consists of contingent and supplemental commissions we receive from insurance companies. Contingent commissions
are paid by insurance companies based upon the profitability, volume and/or growth of the business placed with such companies during the prior
year. Supplemental commissions are commissions paid by insurance companies that are established annually in advance based on historical
performance criteria. If, due to the current economic environment or for any other reason, we are unable to meet insurance companies�
profitability, volume and/or growth thresholds, and/or insurance companies increase their estimate of loss reserves (over which we have no
control), actual contingent commissions and/or supplemental commissions we receive could be less than anticipated, which could adversely
affect our results of operations.

Sustained increases in the cost of employee benefits could reduce our profitability.

The cost of current employees� medical and other benefits, as well as pension retirement benefits and postretirement medical benefits under our
legacy defined benefit plans, substantially affects our profitability. In the past, we have occasionally experienced significant increases in these
costs as a result of macro-economic factors beyond our control, including increases in health care costs, declines in investment returns on
pension assets and changes in discount rates used to calculate pension and related liabilities. A significant decrease in the value of our defined
benefit pension plan assets or decreases in the interest rates used to discount the pension plans� liabilities could cause an increase in pension plan
costs in future years. Although we have actively sought to control increases in these costs, we can make no assurance that we will succeed in
limiting future cost increases, and continued upward pressure in these costs could reduce our profitability.

If we are unable to apply technology effectively in driving value for our clients through technology-based solutions or gain internal
efficiencies and effective internal controls through the application of technology and related tools, our client relationships, growth strategy,
compliance programs and operating results could be adversely affected.

Our future success depends, in part, on our ability to develop and implement technology solutions that anticipate and keep pace with rapid and
continuing changes in technology, industry standards, client preferences and internal control standards. We may not be successful in anticipating
or responding to these developments on a timely and cost-effective basis and our ideas may not be accepted in the marketplace. Additionally, the
effort to gain technological expertise and develop new technologies in our business requires us to incur significant expenses. If we cannot offer
new technologies as quickly as our competitors, or if our competitors develop more cost-effective technologies, we could experience a material
adverse effect on our client relationships, growth strategy, compliance programs and operating results.

Our inability to recover successfully should we experience a disaster, material cybersecurity attack or other significant disruption to business
continuity could have a material adverse effect on our operations.

Our ability to conduct business may be adversely affected, even in the short-term, by a disruption in the infrastructure that supports our business
and the communities where we are located. For example, our risk management segment is highly dependent on the continued and efficient
functioning of RISX-FACS®, our proprietary risk management information system, to provide clients with insurance claim settlement and
administration services. Disruptions could be caused by, among other things, restricted physical site access, terrorist activities, disease
pandemics, material cybersecurity attacks, or outages to electrical, communications or other services used by our company, our employees or
third parties with whom we conduct business. We have certain disaster recovery procedures in place and insurance to protect against such
contingencies. However, such procedures may not be effective and any insurance or recovery procedures may not continue to be available at
reasonable prices and may not address all such losses or compensate us for the possible loss of clients or increase in claims and lawsuits directed
against us because of any period during which we are unable to provide services. Our inability to successfully recover should we experience a
disaster or other significant disruption to business continuity could have a material adverse effect on our operations.

9
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Regulatory, Legal and Accounting Risks

We are subject to regulation worldwide. If we fail to comply with regulatory requirements or if regulations change in a way that adversely
affects our operations, we may not be able to conduct our business or may be less profitable.

Many of our activities are subject to regulatory supervision, including insurance industry regulation, Federal and state employment regulation
and regulations promulgated by regulatory bodies such as the Securities and Exchange Commission (SEC) and Department of Justice (DOJ) in
the United States, and the Financial Services Authority (FSA) in the U.K. As our operations grow around the world, it is increasingly difficult to
monitor and enforce regulatory compliance across the organization. A compliance failure by even one of our smallest branches could lead to
litigation and/or disciplinary actions that may include compensating clients for loss, the imposition of penalties and the revocation of our
authorization to operate. In all such cases, we would also likely incur significant internal investigation costs.

In addition, changes in legislation or regulations and actions by regulators, including changes in administration and enforcement policies, could
from time to time require operational changes that could result in lost revenues or higher costs or hinder our ability to operate our business. For
example, although our inability to accept contingent commissions under an agreement with the Attorney General of the State of Illinois and the
Director of Insurance of the State of Illinois ended on October 1, 2009, compensation practices such as contingent commissions could in the
future return to the scrutiny of the public, State Attorneys General, and state insurance departments. This could lead to regulations prohibiting or
placing restrictions upon the practice. If this or other changes in regulation or enforcement occur, our results of operations and financial
condition could be adversely affected.

We could be adversely affected by violations of the FCPA, the Bribery Act or other anti-corruption laws.

The FCPA, the Bribery Act and other anti-corruption laws generally prohibit companies and their intermediaries from making improper
payments (to foreign officials and otherwise) and require companies to keep accurate books and records and maintain appropriate internal
controls. Our training program and policies mandate compliance with such laws. We operate in some parts of the world that have experienced
governmental corruption to some degree, and, in certain circumstances, strict compliance with anti-bribery laws may conflict with local customs
and practices. In recent years, two of the five publicly traded insurance brokerage firms were investigated in the U.K. by the FSA, and one was
investigated in the United States by the SEC and DOJ, for improper payments to foreign officials. These firms paid significant settlements and
undertook internal investigations. If we are found to be liable for violations of anti-corruption laws (either due to our own acts or our
inadvertence, or due to the acts or inadvertence of others, including employees of our third party partners or agents), we could suffer from civil
and criminal penalties or other sanctions, incur significant internal investigation costs and suffer reputational harm.

Our business could be negatively impacted if we are unable to adapt our services to changes resulting from the 2010 Health Care Reform
Legislation.

In June 2012, the U.S. Supreme Court upheld the constitutionality of portions of the 2010 Health Care Reform Legislation. The 2010 Health
Care Reform Legislation, among other things, increases the level of regulatory complexity for companies that offer health and welfare benefits
to their employees. Many clients of our brokerage segment purchase health and welfare products for their employees and, therefore, are
impacted by the 2010 Health Care Reform Legislation. We have made significant investments in product and knowledge development to assist
clients as they navigate the complex requirements of this legislation. Depending on future changes to health legislation, these investments may
not yield returns. In addition, if we are unable to adapt our services to changes resulting from this law and any subsequent regulations, our ability
to grow our business or to provide effective services, particularly in our employee benefits consulting business, will be negatively impacted. In
addition, if our clients reduce the role or extent of employer sponsored health care in response to this law, our results of operations could be
adversely impacted.
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We are subject to a number of contingencies and legal proceedings which, if determined unfavorably to us, would adversely affect our
financial results.

We are subject to numerous claims, tax assessments, lawsuits and proceedings that arise in the ordinary course of business. Such claims,
lawsuits and other proceedings could, for example, include claims for damages based on allegations that our employees or sub-agents
improperly failed to procure coverage, report claims on behalf of clients, provide insurance companies with complete and accurate information
relating to the risks being insured, provide clients with appropriate consulting and claims handling services, or appropriately apply funds that we
hold for our clients on a fiduciary basis. We have established provisions against these potential matters that we believe are adequate in light of
current information and legal advice, and we adjust such provisions from time to time based on current material developments. The damages
claimed in these matters are or may be substantial, including, in many instances, claims for punitive, treble or extraordinary damages. It is
possible that, if the outcomes of these contingencies and legal proceedings were not favorable to us, it could materially adversely affect our
future financial results. In addition, our results of operations, financial condition or liquidity may be adversely affected if, in the future, our
insurance coverage proves to be inadequate or unavailable or we experience an increase in liabilities for which we self-insure. We have
purchased errors and omissions insurance and other insurance to provide protection against losses that arise in such matters. Accruals for these
items, net of insurance receivables, when applicable, have been provided to the extent that losses are deemed probable and are reasonably
estimable. These accruals and receivables are adjusted from time to time as current developments warrant.

As more fully described in Note 12 to our unaudited interim financial statements for the three-month periods ended March 31, 2013 and 2012,
which we refer to as the First Quarter 2013 Financials, and Note 13 to our audited financial statements for each of the three years in the period
ended December 31, 2012, which we refer to as the 2012 Financials, we are subject to a number of legal proceedings, regulatory actions and
other contingencies. An adverse outcome in connection with one or more of these matters could have a material adverse effect on our business,
results of operations or financial condition in any given quarterly or annual period. In addition, regardless of any eventual monetary costs, these
matters could expose us to negative publicity, reputational damage, harm to our client or employee relationships, or diversion of personnel and
management resources, which could adversely affect our ability to recruit quality brokers and other significant employees to our business, and
otherwise adversely affect our results of operations.

Improper disclosure of personal data could result in legal liability or harm our reputation.

One of our significant responsibilities is to maintain the security and privacy of our clients� confidential and proprietary information and the
personal data of their employees and other benefit plan participants. We maintain policies, procedures and technological safeguards designed to
protect the security and privacy of this information from threats such as a cybersecurity attack. Nonetheless, we cannot entirely eliminate the risk
of improper access to or disclosure of personally identifiable information. Such disclosure could harm our reputation and subject us to liability
under our contracts and laws that protect personal data, resulting in increased costs or loss of revenue. In the past, we have experienced attempts
to wrongfully access our computer and information systems, which, if successful, could have resulted in harm to our business. Our systems were
successful in identifying the risk and preventing unauthorized access, and management is not aware of a cybersecurity incident that has had a
material effect on our operations. However, there can be no assurance that cybersecurity incidents that could have a material impact on our
business will not occur.

Data privacy is subject to frequently changing rules and regulations that sometimes conflict among the various jurisdictions and countries in
which we provide services, and may be more stringent in some jurisdictions outside the United States. Our failure to adhere to or successfully
implement processes in response to changing regulatory requirements in this area could result in legal liability or damage our reputation.

Significant changes in foreign exchange rates may adversely affect our results of operations.

Some of our foreign subsidiaries receive revenues or incur obligations in currencies that differ from their functional currencies. We must also
translate the financial results of our foreign subsidiaries into U.S. dollars. Although we have used foreign currency hedging strategies in the past
and currently have some in place, such risks cannot be eliminated entirely, and significant changes in exchange rates may adversely affect our
results of operations.
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Changes in our accounting estimates and assumptions could negatively affect our financial position and operating results.

We prepare our financial statements in accordance with generally accepted accounting principles (which we refer to as GAAP). These
accounting principles require us to make estimates and assumptions that affect the reported amounts of assets and liabilities, and the disclosure
of contingent assets and liabilities at the date of our consolidated financial statements. We are also required to make certain judgments that affect
the reported amounts of revenues and expenses during each reporting period. We periodically evaluate our estimates and assumptions, including
those relating to the valuation of goodwill and other intangible assets, investments, income taxes, stock-based compensation, claims handling
obligations, retirement plans, litigation and contingencies. We base our estimates on historical experience and various assumptions that we
believe to be reasonable based on specific circumstances. Actual results could differ from these estimates. Additionally, changes in accounting
standards could increase costs to the organization and could have an adverse impact on our future financial position and results of operations.

Risks Relating to our Investments, Debt and Common Stock

Our clean energy investments are subject to various risks and uncertainties.

We have invested in clean energy operations capable of producing refined coal that we believe qualify for tax credits under IRC Section 45.

See Note 11 to the First Quarter 2013 Financials, and Note 12 to the 2012 Financials for a description of these investments. Our ability to
generate returns and avoid write-offs in connection with these investments is subject to various risks and uncertainties. These include, but are not
limited to, the risks and uncertainties as set forth below.

� Availability of the tax credits under IRC Section 45. Our ability to claim tax credits under IRC Section 45 depends upon the
operations in which we have invested satisfying certain ongoing conditions set forth in IRC Section 45. These include, among others,
the emissions reduction, �qualifying technology�, and �placed-in-service� requirements of IRC Section 45, as well as the requirement
that at least one of the operations� owners qualifies as a �producer� of refined coal. While we have received some degree of
confirmation from the IRS relating to our ability to claim these tax credits, the IRS could ultimately determine that the operations
have not satisfied, or have not continued to satisfy, the conditions set forth in IRC Section 45. Additionally, Congress could modify
or repeal IRC Section 45 and remove the tax credits retroactively.

� Business risks. We are working to negotiate and finalize arrangements with potential co-investors for the purchase of equity stakes
in one or more of the operations that are not currently producing refined coal. If no satisfactory arrangements can be reached with
these potential co-investors, or if in the future any one of our co-investors leaves a project, we could have difficulty finding
replacements in a timely manner. We could also be exposed to risk due to our lack of control over the operations if future
developments, for example a regulatory change affecting public and private companies differently, causes our interests and those of
our co-investors to diverge. Finally, our partners responsible for operation and management could fail to run the operations in
compliance with IRC Section 45. If any of these developments occur, our investment returns may be negatively impacted.

� Operational risks. Chem-Mod LLC�s multi-pollutant reduction technologies (The Chem-Mod� Solution) require chemicals that may
not be readily available in the marketplace at reasonable costs. Utilities that use the technologies could be idled for various reasons,
including operational or environmental problems at the plants or in the boilers, disruptions in the supply or transportation of coal,
revocation of their Chem-Mod technologies environmental permits, labor strikes, force majeure events such as hurricanes, or terrorist
attacks, any of which could halt or impede the operations. Long-term operations using Chem-Mod�s multi-pollutant reduction
technologies could also lead to unforeseen technical or other problems not evident in the short- or medium-term. A serious injury or
death of a worker connected with the production of refined coal using Chem-Mod�s technologies could expose the operations to
material liabilities, jeopardizing our investment, and could lead to reputational harm. In the event of any such operational problems,
we may not be able to take full advantage of the tax credits.

� Market demand for coal. When the price of natural gas and/or oil declines relative to that of coal, some utilities may choose to burn
natural gas or oil instead of coal. Market demand for coal may also decline as a result of an economic slowdown and a corresponding
decline in the use of electricity. If utilities burn less coal or eliminate coal in the production of electricity, the availability of the tax
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