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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On July 1, 2016, Brown & Brown, Inc. (the “Company”) and Charles H. Lydecker, a Regional President of the Company’s Retail Division and
a named executive officer in the Company’s most recent proxy statement filed on March 24, 2016, entered into a Transition Agreement (the
“Transition Agreement”) in connection with his resignation from the Company effective on July 1, 2016. Pursuant to the Transition Agreement,
Mr. Lydecker agreed to a one-year covenant not to compete with the Company and a two-year covenant not to solicit customers and employees
of the Company. With respect to unvested equity grants made to Mr. Lydecker, all rights with respect to all such grants were forfeited upon Mr.
Lydecker’s departure, except for the portions of seven grants made to Mr. Lydecker in 2003, 2008, 2010, 2011, 2013, 2014, and 2015,
respectively, as to which there only remained a time-based employment condition of vesting and, if applicable, the specified performance
targets required as conditions for vesting have already been achieved, a total of 111,000 shares; with respect to these shares, the remaining time-
based employment conditions of vesting (which would otherwise require continued employment for time periods ranging from approximately
two to seven more years) were waived, and Mr. Lydecker agreed not to sell or transfer more than 50% of such shares prior to September 30,
2016. The Company did not waive any performance-based vesting criteria applicable to any of Mr. Lydecker’s unvested equity grants. In
addition, as part of the Transition Agreement, Mr. Lydecker entered into a customary release of claims.

The Company also entered into a Consulting Agreement with Mr. Lydecker on July 1, 2016 (the “Consulting Agreement™) pursuant to which
the Company agreed to pay to Mr. Lydecker the following in exchange for consulting services consisting of new business referrals, retention of
accounts and talent identification: (i) a one-time consulting fee of $750,000; (ii) a monthly consulting fee of $41,667 during a 12-month term;
and (iii) a one-time payment equal to 30% of the net first-year agency commissions earned by the Company from new commercial insurance
lines client accounts referred by Mr. Lydecker to the Company during a 12-month term. The Consulting Agreement provides that in the event of
Mr. Lydecker’s death or disability during the term, the balance of any consulting fee payments will be paid in a lump sum.
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