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INSURANCE:

March 29, 2013

Dear Shareholder:

You are invited to attend the Annual Meeting of Shareholders (the “Meeting”) of Brown & Brown, Inc. (the “Company”), which will be held in the
Atlantic Room of The Shores Resort, 2637 South Atlantic Avenue, Daytona Beach, Florida 32118, on Wednesday, May 8, 2013 at 9:00 a.m. (EDT).

This year, we are again pleased to take advantage of the Securities and Exchange Commission rule allowing companies to furnish proxy materials to
their shareholders via the Internet. We believe that this e-proxy process expedites shareholders’ receipt of proxy materials, while lowering the costs and
reducing the environmental impact of the Meeting. On or about March 29, 2013, we mailed to our beneficial shareholders a notice containing instructions on
how to access our Proxy Statement and Annual Report and how to vote online (the “Notice”). All other shareholders will continue to receive a paper copy of
the Proxy Statement, Proxy Card and Annual Report by mail. The Proxy Statement contains instructions on how you can (i) receive a paper copy of the
Proxy Statement, Proxy Card and Annual Report if you only received a Notice by mail, or (ii) elect to receive your Proxy Statement and Annual Report over
the Internet if you received them by mail this year.

The Notice and Proxy Statement on the following pages cover the formal business of the Meeting. Whether or not you expect to attend the Meeting,
please vote online or by phone as directed in the Notice, or sign and return your proxy card promptly in the enclosed envelope to assure that your stock will be
represented at the Meeting. If you decide to attend the Meeting and vote in person, you will, of course, have that opportunity.

Your continuing interest in the business of the Company is gratefully acknowledged. We hope many shareholders will attend the Meeting.

Sincerely,

/s/ J. Powell Brown

J. Powell Brown
Chief Executive Officer




BROWN & BROWN, INC.

220 South Ridgewood Avenue 655 North Franklin Street, Suite 1900
Daytona Beach, Florida 32114 Tampa, Florida 33602

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 8, 2013

The Annual Meeting of Shareholders (the “Meeting”) of Brown & Brown, Inc. (the “Company”) will be held in the Atlantic Room of The Shores Resort,
2637 South Atlantic Avenue, Daytona Beach, Florida 32118, on Wednesday, May 8, 2013 at 9:00 a.m. (EDT), for the following purposes:

1. To elect twelve (12) nominees to the Company’s Board of Directors;

2. To ratify the appointment of Deloitte & Touche LLP as Brown & Brown, Inc.’s independent registered public accountants for the fiscal year
ending December 31, 2013;

3. To approve (on an advisory basis) named executive officer compensation; and
4. To transact such other business as may properly come before the Meeting or any adjournment thereof.

The Board of Directors has fixed the close of business on March 1, 2013 as the record date for the determination of shareholders entitled to notice of and to
vote at the Meeting and any postponements or adjournments of the Meeting.

For your convenience, we are also offering an audio webcast of the Meeting. To access the webcast, please visit the “Investor Relations” section of our
website (www.bbinsurance.com) shortly before the Meeting time and follow the instructions provided. A replay of the webcast will be available on our
website beginning the afternoon of May 8, 2013, and continuing for 30 days thereafter.

Your vote is important. Please vote, date, sign and promptly return the enclosed proxy in the envelope provided for that purpose, whether or not you
intend to be present at the Meeting.

By Order of the Board of Directors

/s/ Laurel L. Grammig
Laurel L. Grammig
Corporate Secretary

Tampa, Florida
March 29, 2013

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting
to be Held on May 8, 2013

The Proxy Statement and Annual Report to Shareholders are available at:

www.viewproxy.com/bbinsurance/2013




BROWN & BROWN, INC.
PROXY STATEMENT
ANNUAL MEETING AND PROXY SOLICITATION INFORMATION

On or about March 29, 2013, we mailed to our beneficial shareholders of record as of the close of business on March 1, 2013 a notice containing
instructions on how to access this Proxy Statement and our Annual Report online and how to vote online (the “Notice”), and thereafter, we began mailing
these proxy materials to all other shareholders. These proxy materials are made available to shareholders in connection with the solicitation of proxies by the
Board of Directors of Brown & Brown, Inc. to be voted at the Annual Meeting of Shareholders, to be held in the Atlantic Room of The Shores Resort, 2637
South Atlantic Avenue, Daytona Beach, Florida 32118 at 9:00 a.m. (EDT) on Wednesday, May 8, 2013, and at any postponement or adjournment thereof (the
“Meeting”). The close of business on March 1, 2013 has been fixed as the record date for the determination of shareholders entitled to notice of and to vote at
the Meeting. At the close of business on the record date, we had outstanding 143,961,189 shares of $.10 par value common stock, entitled to one vote per
share.

As permitted by the Securities and Exchange Commission (“SEC”) rules, Brown & Brown, Inc. is making this Proxy Statement and its Annual
Report available to its shareholders electronically via the Internet. If you received a Notice by mail, you will not receive a printed copy of the proxy materials
in the mail (unless you request them, as described below and explained in the Notice). Instead, the Notice instructs you on how to access and review all of the
important information contained in the Proxy Statement and Annual Report. The Notice also instructs you on how you may vote online. If you received a
Notice by mail and would like to receive a printed copy of our proxy materials, you should follow the instructions in the Notice for requesting the materials.

Shares represented by duly executed proxies in the accompanying form that we receive prior to the Meeting will be voted at the Meeting. If you
specify in the proxy a choice with respect to any matter to be acted upon, the shares represented by such proxy will be voted as specified. If your proxy card
is signed and returned without specifying a vote or an abstention, the shares represented by such proxy will be voted according to the recommendation of the
Board of Directors. The Board of Directors recommends a vote FOR the election of twelve (12) nominees as directors; a vote FOR the ratification of
the appointment of Deloitte & Touche LLP as Brown & Brown, Inc.’s independent registered public accountants for the fiscal year ending December
31, 2013; and a vote FOR the advisory vote to approve Named Executive Officer compensation. The Board of Directors knows of no other matters that
may be brought before the Meeting. However, if any other matters are properly presented for action, it is the intention of the named proxies to vote on them
according to their best judgment.

If your shares are held in a stock brokerage account, or by a bank or other nominee, you have the right to provide instructions on voting as requested by your
broker, bank or nominee. Under the rules of the New York Stock Exchange (the “NYSE”), your broker, bank or nominee is permitted to vote your shares on
the second proposal concerning the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accountants for the fiscal
year ending December 31, 2013 even if your broker, bank or nominee has not been given specific voting instructions as to this matter. Your broker, bank or
nominee is not permitted to vote your shares on the first and third proposals.

After you have returned a proxy, you may revoke it at any time before it is voted by taking one of the following actions: (i) giving written notice of the
revocation to our Corporate Secretary at 655 North Franklin Street, Suite 1900, Tampa, Florida 33602, or by email to annualmeeting@bbins.com; (ii)
executing and delivering a proxy with a later date; or (iii) voting in person at the Meeting. Votes cast by proxy or in person at the Meeting will be tabulated
by our transfer agent, American Stock Transfer & Trust Company, LLC, and by one or more inspectors of election appointed at the Meeting, who will also
determine whether a quorum is present for the transaction of business. A quorum is present when a majority in interest of all the common stock outstanding is
represented by shareholders present in person or by proxy.




Shares of the common stock represented by proxies received by the Company (whether through the return of the enclosed proxy card, by telephone
or over the Internet), where the shareholder has specified his or her choice with respect to the proposals described in this Proxy Statement (including the
election of directors), will be voted in accordance with the specification(s) so made. If your proxy is properly executed but does not contain voting
instructions, or if you vote via telephone or the Internet without indicating how you want to vote with respect to any item, your shares will be voted “FOR”
the election of all nominees for the Board of Directors, “FOR” the ratification of the appointment of Deloitte & Touche LLP as auditors of the Company’s
financial statements for the 2013 fiscal year, and “FOR” the advisory vote to approve named executive officer compensation.

A valid proxy also gives the individuals named as proxies authority to vote in their discretion when voting the shares on any other matters that are
properly presented for action at the Meeting or any adjournment thereof.

If the shares you own are held in “street name” by a broker or other nominee entity and you provide instructions to the broker or nominee as to how
to vote your shares, your broker or other nominee entity, as the record holder of your shares, is required to vote your shares according to your
instructions. Under the NYSE rules, certain proposals, such as the ratification of the appointment of the Company’s independent auditors, are considered
“routine” matters and brokers and other nominee entities generally may vote on such matters on behalf of beneficial owners who have not furnished voting
instructions. For “non-routine” matters, such as the election of directors and the “say on pay” advisory vote, brokers and other nominee entities may not vote
unless they have received voting instructions from the beneficial owner. A “broker non-vote” occurs when a broker or other nominee entity does not vote on a
particular proposal because it does not have authority under the NYSE rules to vote on that particular proposal without receiving voting instructions from the
beneficial owner.

Broker non-votes, as well as properly executed proxies marked ABSTAIN, will be counted for purposes of determining whether a quorum is present
at the Meeting.

Because this director election is an uncontested election, if a quorum is present, the nominees for election as directors who receive a number of
“FOR?” votes that exceeds 50% of the votes cast will be elected as directors. Votes actually cast shall include votes where the authority to cast a vote for the
director’s election is explicitly withheld and exclude abstentions with respect to that director’s election. If a nominee is not elected and no successor has been
elected at the meeting, the director shall promptly tender his or her conditional resignation following certification of the vote. The Nominating/Corporate
Governance Committee shall consider the resignation offer and recommend to the Board of Directors whether to accept it. The Board of Directors will
endeavor to act on the Nominating/Corporate Governance Committee’s recommendation within 90 days following the recommendation. For additional
information regarding the majority voting standard, see “Majority Voting for Directors,” below.

In order to pass, each of Proposals 2 and 3 must receive the affirmative vote of a majority of the shares entitled to be cast on the Proposal. An
abstention is considered as present and entitled to vote. Because each of Proposals 2 and 3 requires the affirmative vote of a majority of the shares entitled to
be cast on the Proposal, an abstention will have the effect of a vote against each of Proposals 2 and 3. A broker non-vote, on the other hand, is not considered
“entitled to vote.” Therefore, broker non-votes will not have an effect on Proposals 2 and 3.

Proxies may be solicited by our officers, directors, and regular supervisory and executive employees, none of whom will receive any additional compensation
for their services. Also, Alliance Advisors, LLC may solicit proxies on our behalf at an approximate cost of $5,000, plus reasonable expenses. Such
solicitations may be made personally or by mail, facsimile, telephone, messenger, or via the Internet. We will pay persons holding shares of common stock in
their names or in the names of nominees, but not owning such shares beneficially, such as brokerage houses, banks, and other fiduciaries, for the expense of
forwarding solicitation materials to their principals. We will pay all of the costs of solicitation of proxies.




Our executive offices are located at 220 South Ridgewood Avenue, Daytona Beach, Florida 32114 (telephone number (386) 252-9601) and 655 North
Franklin Street, Suite 1900, Tampa, Florida 33602 (telephone number (813) 222-4182).

SECURITY OWNERSHIP OF MANAGEMENT AND
CERTAIN BENEFICIAL OWNERS

The following table sets forth, as of March 1, 2013, information as to our common stock beneficially owned by (1) each of our directors and director
nominees, (2) each current executive officer named in the Summary Compensation Table, and (3) all of our directors and current executive officers as a
group. As of March 1, 2013, there was no other person whom we knew to be the beneficial owner of more than five percent of the outstanding shares of our
common stock.

AMOUNT AND NATURE OF PERCENT OF

NAME OF BENEFICIAL OWNER(1) BENEFICIAL OWNERSHIP(2)(3)(4)(5) TOTAL
J. Hyatt Brown(6) 21,274,135 14.78%
Samuel P. Bell, III 29,043 *
Hugh M. Brown(7) 14,143 o
J. Powell Brown(8) 1,438,887 1.00%
Bradley Currey, Jr. 303,243 3
Theodore J. Hoepner 47,043 *
Toni Jennings 14,078 *
Timothy R.M. Main 3,962 *
H. Palmer Proctor, Jr.(9) 4,324 &
Wendell S. Reilly(10) 104,993 *
John R. Riedman(11) 57,689 &
Chilton D. Varner(12) 26,133 *
James S. Hunt - Rk
C. Roy Bridges(13) 227,595 *
Anthony T. Strianese 140,575 *
Cory T. Walker 355,951 &
Chris L. Walker 49,108 *
All current directors and executive

officers as a group (24 persons) 26,253,710 18.24%
BlackRock Inc.(14) 8,031,417 5.58%

40 East 524 Street
New York, NY 10022

*

(1)
@)

3

Less than 1%.

Unless otherwise indicated, the address of such person is c/o Brown & Brown, Inc., 220 South Ridgewood Avenue, Daytona Beach, Florida 32114.
Beneficial ownership of shares, as determined in accordance with applicable Securities and Exchange Commission (“SEC”) rules, includes shares as
to which a person has or shares voting power and/or investment power. We have been informed that all shares shown are held of record with sole
voting and investment power, except as otherwise indicated.

The number and percentage of shares owned by the following persons include the indicated number of shares owned through our 401(k) plan as of
December 31, 2012: Mr. J. Hyatt Brown — 0; Mr. Powell Brown — 16,373; Mr. Cory Walker — 28,705; Mr. Bridges — 0; Mr. Strianese — 0; and Mr.
Chris Walker — 0; and all current directors and executive officers as a group — 161,398. The number and percentage of shares owned by the
following persons also include the indicated number of shares which such persons have been granted and as to which the first condition of vesting
has been satisfied under our Performance Stock Plan (“PSP”) as of March 1, 2013: Mr. J. Hyatt Brown — 0; Mr. Powell Brown — 70,332; Mr. Cory
Walker — 74,780; Mr. Bridges — 75,604; Mr. Chris Walker — 0; Mr. Strianese — 67,976; and all current directors and executive officers as a group —
661,426. The number and percentage of shares owned by Mr. Powell Brown also includes 74,816 shares which Mr. Powell Brown has been granted
and as to which the first condition of vesting has been satisfied under our 2010 Stock Incentive Plan (“SIP”). These PSP and, in the case of Mr.
Powell Brown, SIP shares have voting and dividend rights due to satisfaction of the first condition of vesting based on stock price performance, but
the holders thereof have no power to sell or dispose of the shares, and the shares are subject to forfeiture.
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On March 23, 2003, the indicated number of options was granted to the following persons under the 2000 Incentive Stock Option Plan (“ISO Plan”):
Mr. J. Hyatt Brown — 0; Mr. Powell Brown — 50,000; Mr. Cory Walker — 50,000; Mr. Bridges — 126,016; Mr. Strianese — 20,000; Mr. Chris Walker —
0; and all current directors and executive officers as a group — 484,242, Of these granted amounts, the indicated number of options were exercisable
by the following persons under the ISO Plan as of March 1, 2013: Mr. J. Hyatt Brown — 0; Mr. Powell Brown — 0; Mr. Cory Walker — 0; Mr.
Bridges— 0; Mr. Strianese — 0; Mr. Chris Walker — 0; and all current directors and executive officers as a group — 39,614; the underlying shares are
therefore deemed to be beneficially owned. On February 27, 2008, the indicated number of options were granted to the following persons under the
ISO Plan:; Mr. Powell Brown — 175,000; Mr. J. Hyatt Brown — 0; Mr. Cory Walker — 100,000; Mr. Bridges — 130,000; Mr. Strianese — 100,000; Mr.
Chris Walker — 0; and all current directors and executive officers as a group — 890,000. Of these granted amounts, the indicated number of options
were exercisable by the following persons under the ISO Plan as of March 1, 2013: Mr. J. Hyatt Brown — 0; Mr. Powell Brown — 0; Mr. Cory Walker
— 0; Mr. Bridges— 0; Mr. Strianese — 0; Mr. Chris Walker — 0; and all current directors and executive officers as a group — 123,178.
On January 9, 2012, the indicated number of shares under the SIP were granted to Mr. Chris Walker — 49,108. On January 18, 2011, the indicated
number of shares were granted to the following persons under the SIP: Mr. Powell Brown — 246,566; Mr. J. Hyatt Brown — 0; Mr. Cory Walker —
31,329; Mr. Bridges — 0; Mr. Strianese — 50,127. For January 2012, for all current directors and executive officers as a group — 690,426. Of these
shares, none have vested and none have voting rights.
Of the shares beneficially owned by Mr. Hyatt Brown, 21,186,328 are held of record by Ormond Riverside Limited Partnership, of which
Swakopmund, Inc. is the General Partner that has voting and investment power over such shares. Swakopmund, Inc. is 100% owned by the
Swakopmund Trust of 2009, a revocable trust created by Mr. Hyatt Brown, who is the sole trustee thereof and retains the sole voting and investment
powers with respect to all the shares of Swakopmund, Inc. An additional 19,807 shares are beneficially owned jointly with Mr. Hyatt Brown’s
spouse, and these shares have shared voting and investment power, and an additional 68,000 shares are held in an IRA account.
Mr. Hugh Brown’s ownership includes 400 shares owned by his spouse, as to which he disclaims beneficial ownership.
Mr. Powell Brown’s ownership includes 7,969 shares owned by children living in his household, as to which he disclaims beneficial ownership.
Mr. Proctor’s ownership includes 224 shares owned by his spouse, as to which he disclaims beneficial ownership.
Mr. Reilly’s ownership includes 104,993 shares that are pledged as security.
Mr. Riedman did not seek election to the Board in May 2013 and therefore will cease being a director at that time.
Ms. Varner’s ownership includes 13,600 shares that are pledged as security for a line of credit with a financial institution.
Mr. Bridges’ ownership includes 810 shares owned by his spouse, as to which he disclaims beneficial ownership.
According to Schedule 13G filed on or around January 30, 2013, BlackRock, Inc., a registered investment adviser, has sole voting and sole dispositive
power with respect to all of these shares in its capacity as investment adviser or sub-adviser to various investment companies registered under Section
8 of the Investment Company Act of 1940.

MANAGEMENT

Directors and Executive Officers

Set forth below is certain information concerning our current directors, director nominees and executive officers. All directors and officers hold office for one-
year terms or until their successors are elected and qualified.

YEAR FIRST
BECAME
NAME POSITION AGE A DIRECTOR
J. Hyatt Brown Chairman of the Board 75 1993
Samuel P. Bell, III Director 73 1993
Hugh M. Brown Director 77 2004
J. Powell Brown Director; President and Chief Executive Officer 45 2007
Bradley Currey, Jr. Director 82 1995
Theodore J. Hoepner Director 71 1994
Toni Jennings Director 63 2007
Timothy R.M. Main Director 47 2010
H. Palmer Proctor, Jr. Director 45 2012
Wendell S. Reilly Director 55 2007
John R. Riedman® Director 84 2001
Chilton D. Varner Director 70 2004
James S. Hunt Director Nominee 57 —
Linda S. Downs Chief Operating Officer and Regional President 63 —
Charles H. Lydecker Retail Division President 49 —
C. Roy Bridges Regional President 63 —
J. Scott Penny Regional President and Chief Acquisitions Officer 46 —
Anthony T. Strianese Regional President 51 —
Sam R. Boone, Jr. Regional Executive Vice President 59 —
Kenneth R. Masters Regional Executive Vice President 59 —
Chris L. Walker Regional Executive Vice President 55 —
Cory T. Walker Senior Vice President, Treasurer and Chief Financial Officer 55 —
Robert W. Lloyd Vice President and General Counsel 48 —
Laurel L. Grammig Vice President, Corporate Secretary and Chief Compliance & Regulatory Officer 54 —
Richard A. Freebourn, Sr. Vice President - Internal Operations 65 —

() Ms. Jennings previously served on our Board of Directors from 1999 until April 2003.
@ Mr. Riedman is not standing for re-election.




J. Hyatt Brown. Mr. Brown has been our Chairman of the Board of Directors since 1994. In 2012, Mr. Brown served as acting President and Chief
Executive Officer from January until April 25, during the temporary leave of absence of J. Powell Brown, our President and Chief Executive Officer. Mr.
Hyatt Brown was our Chief Executive Officer from 1993 to July 1, 2009 and our President from 1993 to December 2002, and served as President and Chief
Executive Officer of our predecessor corporation from 1961 to 1993. He was a member of the Florida House of Representatives from 1972 to 1980, and
Speaker of the House from 1978 to 1980. Mr. Brown serves on the Board of Directors of International Speedway Corporation, and Verisk Analytics, Inc.
(formerly Insurance Services Office), each a publicly-held company. Until May 2012 he served on the Board of Next Era Energy, Inc. He previously served
as a director of RockTenn Company, SunTrust Banks, Inc. (“SunTrust”), and BellSouth Corporation, each a publicly-held company. Mr. Brown is currently a
member of the Board of Trustees of Stetson University, of which he is a past Chairman, and the Florida Council of 100. Mr. Brown served as Chairman of the
Council of Insurance Agents & Brokers from 2004 to 2005 and is a past Vice Chairman of the Florida Residential Property and Casualty Joint Underwriting
Association. One of Mr. Brown’s sons, J. Powell Brown, is employed by us as President and, since July 1, 2009, Chief Executive Officer, and has served as a
director since October 2007. Mr. Brown’s extensive business and industry experience, knowledge of our company, service on boards of other publicly-traded
companies and proven leadership ability are just a few of the attributes that make him uniquely qualified to serve on, and chair, our Board.

Samuel P. Bell, ITI. Mr. Bell has been a shareholder of the law firm of Pennington, Moore, Wilkinson, Bell & Dunbar, P.A. since January 1998. Prior to that,
he was a shareholder and managing partner of Cobb Cole & Bell (now Cobb & Cole, P.A.), and he served as Of Counsel to Cobb Cole & Bell until August
2002. Mr. Bell was a member of the Florida House of Representatives from 1974 to 1988. He is Chairman of the Advisory Board for the College of Public
Health at the University of South Florida, Member of the Florida Public Health Institute, and a member of the Board of Directors of the Florida Children’s
Home Society. Mr. Bell is a former member of the Florida Elections Commission, and past Chairman of the Florida Legislature’s Commission on Local
Government II. Mr. Bell’s extensive legal experience and familiarity with issues relating to Florida legislative and regulatory matters, along with his
contributions in the form of service as current Chairman of the Compensation Committee and member of the Acquisition Committee, are among the factors
that were considered with respect to his nomination for re-election to the Board.

Hugh M. Brown. Mr. Brown, who is unrelated to Mr. Hyatt Brown and Mr. Powell Brown, founded BAMS]I, Inc., a full-service engineering and technical
services company, in 1978 and served as its Chief Executive Officer until his retirement in 1998. Mr. Brown currently serves as a member of the Advisory
Board of Directors of SunTrust Bank of Orlando, the Florida Council of 100 and the Florida Council on Economic Education. He is a past Chairman of the
Federal Reserve Bank of Atlanta, and previously served on the Florida Commission on Education, and as Chairman of the Spaceport Florida Authority (now
Florida Space Authority) Board of Supervisors. Mr. Brown was named Small Business Person of the Year, 1985, by the U.S. Small Business Administration,
and Regional Minority Small Business Person of the Year for the Atlanta region. In 1991, he received the U.S. Small Business Administration’s Graduate of
the Year Award. He is an inductee of the Junior Achievement Business Hall of Fame for East Central Florida and recipient of the Ernst & Young
Entrepreneur of the Year - Services Category - in 1993 for the State of Florida. Mr. Hugh Brown’s business experience, leadership abilities and proven value
in leading the Audit Committee, of which he is a past chair and a current member, and his service on the Nominating/Corporate Governance Committee are
among the features considered in his nomination for re-election to the Board.




J. Powell Brown. Mr. Powell Brown was named Chief Executive Officer in July 2009. He has been our President since January 2007 and was
appointed to be a director in October 2007. Prior to 2007, he had served as one of our Regional Executive Vice Presidents since 2002. Mr. Powell Brown was
previously responsible for overseeing certain of our wholesale brokerage operations as well as the public entity business of certain of our subsidiaries located
in Florida, Georgia, Illinois, Indiana, New Jersey, North Carolina, Oklahoma, Pennsylvania, Texas, Virginia and Washington, and was also responsible for our
Service Division operations and for Florida Intracoastal Underwriters, a subsidiary that administers a specialty program offering insurance coverage for
Florida condominium properties. From 1998 to 2003, Mr. Powell Brown served as profit center leader of our Orlando, Florida retail office. Prior to that, Mr.
Powell Brown served as an account executive and then as Marketing Manager in our Daytona Beach, Florida retail office from 1995 to 1998. Mr. Powell
Brown has served on the Board of Directors of RockTenn Company, a publicly-held company, since January 2010. He previously served on the Board of
Directors of the SunTrust Bank/Central Florida, as Vice Chairman of Finance for the Board of Governors of the Orlando Regional Chamber of Commerce,
and as a member of the Board of Directors of Junior Achievement of Central Florida, and the Bolles School Board of Visitors. He also serves on the Board of
Directors of the Boggy Creek Gang Camp. Mr. Powell Brown is the son of our Chairman, J. Hyatt Brown. Mr. Powell Brown’s work in all divisions of our
Company, leadership experience at every level of our Company and current position as President and Chief Executive Officer are among the qualities
considered in connection with his nomination for re-election to the Board.

Bradley Currey, Jr. Mr. Currey served as Chief Executive Officer of RockTenn Company, a publicly-held manufacturer of packaging and recycled
paperboard products, from 1989 to 1999 and as Chairman of the Board of RockTenn Company from 1993 to 2000, when he retired. He also previously served
as President (1978-1995) and Chief Operating Officer (1978-1989) of RockTenn Company. From 1953 until 1976, Mr. Currey was employed by Trust
Company of Georgia, a publicly-held commercial bank and bank holding company, where he served as Chief Financial Officer and was a member of the
Board of Directors from 1972-1976. Mr. Currey previously served as a member of the Board of Directors and Executive Committee of RockTenn Company,
and is currently Director Emeritus of Genuine Parts Company, a publicly-traded company, and a member of the Board of Directors of Fresh Frozen Foods,
Inc. Mr. Currey is Trustee Emeritus and a past Chairman of the Board of Trustees of Emory University. He is a Trustee Emeritus and past Chairman of the
Board of the Woodruff Arts Center and the Atlanta Symphony Orchestra, a division of the Woodruff Arts Center in Atlanta, Georgia. He is also a past
Chairman of the Federal Reserve Bank of Atlanta and the Metro Atlanta Chamber of Commerce. He previously chaired our Nominating/Corporate
Governance Committee, on which he continues to serve as a member, and is a member of our Audit Committee and our Acquisition Committee. Mr. Currey’s
business experience, proven leadership abilities, financial accounting and management expertise, as well as contributions in his years of service as Chairman
of the Nominating/Corporate Governance Committee and as our past Lead Director, were all considered in connection with his nomination for re-election to
the Board.

Theodore J. Hoepner. Mr. Hoepner served as Vice Chairman of SunTrust from January 2000 to December 2004 and as Vice Chairman of SunTrust Bank
Holding Company from January 2005 until June 2005, when he retired. From 1995 to 2000, Mr. Hoepner was Executive Vice President of SunTrust and
Chairman of the Board, President and Chief Executive Officer of SunTrust Banks of Florida, Inc. From 1990 through 1995, he served as Chairman of the
Board, President and Chief Executive Officer of SunBank, N.A. From 1983 through 1990, he was the Chairman of the Board and Chief Executive Officer of
SunBank/Miami, N.A. He is a past Chairman of the Florida Prepaid College Board, the Board of Trustees of Rollins College, the Economic Development
Commission of Mid-Florida, the Heart of Florida United Way, the Greater Miami Chamber of Commerce, the Beacon Council of Miami, Florida, and the
Financial Executives Institute of Jacksonville, Florida. = Mr. Hoepner’s years of experience in the banking industry, including extensive experience in
management, make him a valuable addition to the Board, and he currently chairs the Audit Committee, and serves as a member of the Compensation
Committee and Acquisition Committee, which he previously chaired. All of these attributes were among the factors considered in connection with his
nomination for re-election to the Board.




James S. Hunt. Mr. Hunt is a first-time nominee for election to the Board. He served as Executive Vice President and Chief Financial Officer of Walt
Disney Parks and Resorts Worldwide from 2003 until his retirement in 2012. Prior to that, he held the following positions with Walt Disney World Resort:
Executive Vice President and Chief Financial Officer (1997-2003); Senior Vice President Operations Finance (1994-97); and Vice President Finance and
Controllership (1992-94). Before that time, Mr. Hunt was a Partner with Ernst & Young. Mr. Hunt is a member of the Board of Directors of JobSync, a
private human resources technology company, and serves on the Board of Trustees for the Children’s Hospital Los Angeles, where he chairs the Finance
Committee. He previously served as a director of Orlando Regional Healthcare System (now known as Orlando Health), University of Central Florida
Foundation and Orlando Regional Chamber of Commerce. Mr. Hunt is a certified public accountant (CPA). Mr. Hunt’s 35 years of increasingly responsible
executive and senior executive finance, strategy and related operational roles, financial expertise and significant international experience were factors
considered in connection with his nomination for election to the Board.

Toni Jennings. Ms. Jennings serves as Chairman of the Board of Jack Jennings & Sons, Inc., a commercial construction firm based in Orlando, Florida, and
Jennings & Jennings, Inc., an architectural millwork firm based in Orlando, Florida. Ms. Jennings previously served on our Board of Directors from 1999
until April 2003. From 2003 through 2006, Ms. Jennings served as Lieutenant Governor of the State of Florida. She was the President of Jack Jennings &
Sons, Inc. and Secretary and Treasurer of Jennings & Jennings, Inc. from 1982 to 2003. Ms. Jennings was a member of the Florida Senate from 1980 to 2000,
and President of the Florida Senate from 1996 to 2000. She served in the Florida House of Representatives from 1976 to 1980. She is a member of the Board
of Directors of Next Era Energy, Inc., a publicly-held company, SunTrust Bank/Central Florida, The Nemours Foundation, and the Foundation for Florida’s
Future, and she is past Chair of the Board of the Florida Chamber of Commerce. She previously served as the Chair of Workforce Florida, Incorporated, and
as a Director with the Salvation Army Advisory Board, the University of Central Florida Foundation, Enterprise Florida, and the Florida Partnership for
School Readiness. Ms. Jennings’ experience as owner and operator of a successful business, and her years of service in the legislative and executive branches
of the State of Florida are features considered in concluding that she should continue to serve as a director of the Company. Ms. Jennings serves on our Audit
Committee and our Compensation Committee.

Timothy R.M. Main. Mr. Main was named to the Board in October 2010. He is a Senior Managing Director of Evercore Partners. Prior to joining
Evercore in October 2011, Mr. Main worked at JPMorgan Chase, a global investment bank, for 23 years, most recently as a Managing Director and Head of
the Financial Institutions Group. Mr. Main’s extensive experience with complex financial transactions and acquisitions, as well as his broad knowledge of the
insurance industry acquired throughout his career, are key components considered in nominating Mr. Main for election to the Board. Mr. Main serves on our
Acquisition Committee.

H. Palmer Proctor, Jr. Mr. Proctor was named to the Board in October 2012. He is President and Director of Fidelity Bank and its holding company,
Fidelity Southern Corporation, in Atlanta, Georgia. He currently serves on the Executive Committee for the bank and the holding company, chairs the Loan
and Discount Committee, and serves on the bank’s 401-K, Personnel, Management, and Asset/Liability committees. He currently serves as a member of the
Board of Directors and past President of Callanwolde Fine Arts Center and as a Trustee of Fernbank Museum of Natural History. He is a member of the
Advisory Board of Allied Financial. He is also a member of the Rotary Club of Atlanta and the Buckhead Lions Club. Mr. Proctor previously served as a
Director of the Georgia Bankers Association, as a Trustee of the Professional Association for Georgia Educators (PAGE), as a member of the Board of
Directors and Chairman of the Finance Committee for the Frazier Center (Rehabilitation and Education for Disabled Adults and Children), and as a Director
of the Decatur/DeKalb YMCA. Mr. Proctor’s business experience, leadership abilities and management expertise were factors considered in connection with
his nomination for re-election to the Board.




Wendell S. Reilly. Mr. Reilly is the Chairman of Berman Capital Advisors and Managing Partner of Grapevine Partners, LLC, of Atlanta, Georgia, a private
company. He is also a General Partner of Peachtree Equity Partners II. Previously, he was Chairman and Chief Executive Officer of Grapevine
Communications, LLC, a group of local television stations. Earlier, he was the Chief Financial Officer of The Lamar Corporation and Haas Publishing
Companies. Mr. Reilly currently serves on the Board of Directors of Lamar Advertising Company. He is also on the Board of Trustees of Emory University
and The Carter Center. Mr. Reilly is a graduate of Emory College and earned his MBA in Finance from Vanderbilt University. Mr. Reilly’s business
background and experience, including years of service with The Lamar Corporation, a publicly-traded company in which the families of the founders hold
significant ownership interests, enhance his ability to analyze and contribute valuable and unique insights on matters including those relating to capital
structure, financing and acquisition structure. Mr. Reilly’s contributions as Chairman of our Acquisition Committee and a member of our
Nominating/Corporate Governance Committee were also taken into consideration in connection with his nomination for re-election to the Board.

Chilton D. Varner. Ms. Varner has been a member of the law firm of King & Spalding in Atlanta, Georgia since 1976 and a partner since 1983. A graduate
of Smith College, where she was named to membership in Phi Beta Kappa, and Emory University School of Law, Ms. Varner was honored with Emory
University School of Law’s Distinguished Alumni Award in 1998. In 2001, the National Law Journal profiled Ms. Varner as one of the nation’s top ten
women litigators. With more than 25 years of courtroom experience, she specializes in defending corporations in product liability, commercial and other civil
disputes. The author of many books and articles on areas of interest in her practice, she has also served as a member of the faculty of the Trial Academy of the
International Association of Defense Counsel and regularly presents at bar association meetings around the country. She has been a Trustee of Emory
University since 1995 and also serves on the Board of the Atlanta Symphony Orchestra and The Carter Center. She served on the Board of Wesley Woods
Geriatric Center from 1996 to 2007. As a practicing attorney and partner of one of the nation’s premier law firms, and a counselor to businesses, their
directors and management concerning risk and risk control, Ms. Varner brings a depth of experience and a wealth of unique and valuable perspectives to our
Board. She chairs the Nominating/Corporate Governance Committee, serves as Lead Director of the Board and previously chaired the Compensation
Committee, of which she continues to serve as a member.

Linda S. Downs. Ms. Downs was promoted to Chief Operating Officer in June 2012, and serves as a director and as an executive officer for several
of our subsidiaries. She also has served as Regional President since January 2011. Prior to that, she held the titles of Senior Executive Vice President from
2010 to 2011, Executive Vice President for Leadership Development from 2006 to 2010, and Regional Executive Vice President from 2001 to 2006. Ms.
Downs oversees retail operations in Delaware, Florida, Minnesota, New Jersey, New York, Pennsylvania and Wisconsin. Additionally, Ms. Downs is
responsible for the Company’s Benefits Department. Prior to undertaking her current duties, she founded and served as profit center leader of our Orlando,
Florida retail office from 1980 to 1998. Ms. Downs is actively involved with Habitat for Humanity, and is a past member of the Florida Symphony Board, the
Downtown (Orlando) Women’s Executive Council and Presidential Advisory Board of Embry-Riddle Aeronautical University.

Charles H. Lydecker. Mr. Lydecker was promoted to President of the Retail Division in June 2012 and serves as director and as an executive officer
for several of our subsidiaries. He served as Regional President from 2011 to 2012 and as one of our Regional Executive Vice Presidents from 2002 to 2011.
From January 1999 until 2006, Mr. Lydecker served as profit center leader of our Daytona Beach, Florida retail office. Prior to that, Mr. Lydecker served as
an account executive from 1990 to 1995 and as sales manager from 1995 to 1999 at the same location. Mr. Lydecker is Chairman of The Florida Birth
Related Neurological Injury Compensation Association (NICA), and he serves as a Director of Associated Industries of Florida, Gateway Banks of Florida
and Stonewood Holdings, LLC (a Florida-based restaurant chain). He previously served as Vice Chairman of the Florida Ethics Commission and Vice
Chairman of the Florida Self-Insurers Guaranty Association. He is also a member of the Board of Trustees of American University in Washington, D.C. Mr.
Lydecker is a Director of Associated Industries of Florida, and is a past Director and past Chairman of Futures Public Education Foundation, the United Way
of Volusia/Flagler (FL) Counties, and Boy Scouts of America in Daytona Beach. He has twice served as Chairman of the Daytona Beach/Halifax Area
Chamber of Commerce. Mr. Lydecker is also past Chairman of the Florida Housing Finance Corporation, past President of the Volusia/Flagler Chapter of the
Florida Association of Independent Agents and a graduate of Leadership Florida.




C. Roy Bridges. Mr. Bridges has been one of our Regional Presidents since April 2010, and serves as director and as an executive officer for several
of our subsidiaries. He served as one of our Regional Executive Vice Presidents from 2001 to 2010. From 1998 to 2011, Mr. Bridges oversaw retail
operations in the west coast of Florida, and through the years since 1998, he has also had oversight responsibility for retail and wholesale brokerage profit
centers in Arkansas, Louisiana, Nevada, Oklahoma, Tennessee and Texas and, more recently, in California, Colorado, New Mexico, Oregon and Washington.
Prior to undertaking his current duties, Mr. Bridges served as profit center leader of our Tampa, Florida retail office from 1998 to 2001, as profit center leader
of our Fort Myers, Florida retail office from 1993 to 1998, and as profit center leader of our Brooksville, Florida retail office prior to that time. He is a past
Chairman of the CNA Florida Pacer program, and is a past Board member of the Hernando County Committee of 100, the Salvation Army, and the Lee
County Committee of 100, and a past member of Leadership Southwest Florida.

J. Scott Penny. Mr. Penny has been one of our Regional Presidents since July 2010 and our Chief Acquisitions Officer since January 2011 and
serves as director and as an executive officer for several of our subsidiaries. He served as Regional Executive Vice President from 2002 to July 2010. Mr.
Penny oversees retail operations in Illinois and Kentucky and is responsible for the oversight of Arrowhead General Insurance Agency, based in San Diego,
California, and certain of its affiliates (“Arrowhead”). Since 2010, Mr. Penny has also overseen the operations of Florida Intracoastal Underwriters, Limited
Company and Axiom Re, LP in Florida and North Carolina. From 1999 until January 2003, Mr. Penny served as profit center leader of our Indianapolis,
Indiana retail office. Prior to that, Mr. Penny served as profit center leader of our Jacksonville, Florida retail office from 1997 to 1999. From 1989 to 1997,
Mr. Penny was employed as an account executive and marketing representative in our Daytona Beach, Florida office.

Anthony T. Strianese. Mr. Strianese was promoted to Regional President in January 2012. He served as Regional Executive Vice President from July 2007
to January 2012, and serves as director and as an executive officer for several of our subsidiaries. Mr. Strianese is responsible for our Wholesale Brokerage
Division, including Peachtree Special Risk Brokers, LLC, Hull & Company, Inc, ECC Insurance Brokers, Inc., MacDuff Underwriters, Inc. and Decus
Insurance Brokers Limited, which commenced operations in 2008 in London, England. Additionally, Mr. Strianese is responsible for certain of our public
entity operations located in Georgia, Texas and Virginia. Mr. Strianese joined Brown & Brown in January 2000 and helped form Peachtree Special Risk
Brokers. Prior to joining us, he held leadership positions with The Home Insurance Company and Tri-City Brokers in New York City.

Sam R. Boone, Jr. Mr. Boone has been one of our Regional Executive Vice Presidents since January 2009, and serves as director and as an
executive officer for several of our subsidiaries. Mr. Boone is responsible for the Company’s Services Division and Public Entity operations in Colorado,
Florida, Illinois, Indiana, Kentucky, Massachusetts, New Jersey and Washington. Since 1992, Mr. Boone has served as the profit center leader of USIS, Inc.,
based in Orlando, Florida. Mr. Boone joined our predecessor corporation, in 1987, and commenced work with USIS in 1990.

Kenneth R. Masters. Mr. Masters was elected a Regional Executive Vice President in January 2007, and serves as director or as an executive officer for
several of our subsidiaries. Mr. Masters has been responsible for the acquisition and oversight of Program Division entities based in California, Florida,
Indiana, Kansas, Michigan, Missouri, New Jersey, New York, Oklahoma and Pennsylvania. He served as President of Cal-Surance Associates, Inc., from
1999 until its acquisition by Brown & Brown of California, Inc., one of our subsidiaries, in 2002. From 2002 to 2007, Mr. Masters served as Chief Executive
Officer of the CalSurance division of Brown & Brown of California, Inc. Prior to joining CalSurance in 1994, he served as a Senior Executive Vice President
of Operations with Transamerica Insurance Company.

Chris L. Walker.  Mr. Chris Walker, who is not related to Cory T. Walker, was elected a Regional Executive Vice President in January 2012 when we
acquired Arrowhead. He serves as Chief Executive Officer of Arrowhead, and has oversight responsibility for Sigma Underwriting Managers. Mr. Walker
has been involved with Arrowhead’s business development strategies, product expansion, acquisitions and the overall operations and infrastructure since
joining the organization in 2003. Prior to that, he served as Vice Chairman of Aon Re. Mr. Walker’s insurance career began with the reinsurance
intermediary E.W. Blanch Co., where he ultimately served as Chairman and CEO of E.W. Blanch Holdings. He previously served as Chairman of the Brokers
and Reinsurance Markets Association.




Cory T. Walker. Mr. Cory Walker has served as Senior Vice President, Treasurer and Chief Financial Officer since April 2004. Prior to that time, he served
as our Vice President, Treasurer and Chief Financial Officer from 2000 to 2004. Mr. Walker also serves as an executive officer for a number of our
subsidiaries. Mr. Walker previously served as our Vice President and Chief Financial Officer from 1992 to 1994. From 1995 to 2000, Mr. Walker served as
profit center leader of our Oakland, California retail office. Before joining us, Mr. Walker was a Certified Public Accountant and Senior Audit Manager for
Ernst & Young LLP.

Robert W. Lloyd. On January 1, 2009, Mr. Lloyd was named Vice President and General Counsel. Prior to that time, Mr. Lloyd had served as Vice
President and Chief Litigation Officer since October 2006 and as Assistant General Counsel since 2001. Prior to that, he worked as sales manager and
marketing manager, respectively, in our Daytona Beach, Florida retail office. Before joining us, Mr. Lloyd practiced law with the law firm of Cobb & Cole,
P.A. in Daytona Beach, Florida.

Laurel L. Grammig. Ms. Grammig was named Chief Compliance & Regulatory Officer in 2012, and has been our Vice President and Corporate
Secretary since 1994. She was Chief Corporate Counsel from 2009 to 2012, and from 1994 until 2009, she served as our General Counsel. Ms. Grammig
serves as an executive officer for a number of our subsidiaries. Before joining us, Ms. Grammig was a partner of the law firm of Holland & Knight LLP in
Tampa, Florida.

Richard A. Freebourn, Sr. Mr. Freebourn has served as Vice President, Internal Operations since 2004 after serving as Director, Internal
Operations since 2002. He has been responsible for Acquisition Due Diligence from 2002 through the present. From 2000 until 2002, he served as our
Director of Internal Audit, and from 1998 until 2000, he served as Vice President and Operations Leader of our Indianapolis, Indiana retail profit center. Mr.
Freebourn has been employed by us since 1984. He originally joined Brown & Brown Insurance as part of an acquisition in Fort Myers, Florida, where he
was the Accounting Leader and eventually the Personal Lines and Operations Leader through 1997.

Board and Board Committee Matters

During 2012, our Board of Directors held four regular meetings and five telephonic special meetings. Each incumbent director serving during 2012 attended
at least 75% of the total number of Board meetings, and at least 75% of the total number of meetings of committees of which such director is a member. The
Board expects, but does not require, all directors and director nominees to attend the Annual Shareholders’ Meeting. All members of the Board attended the
2012 Annual Shareholders’ Meeting. The Board conducts executive sessions of non-management directors in connection with each regularly scheduled
meeting of the Board. The executive sessions are presided over by the Lead Director, Chilton D. Varner.

The NYSE has adopted listing standards relating to director independence that require that directors satisfy certain “bright line” criteria to be deemed
“independent,” as that term is defined in the NYSE listing standards. The Board has applied these standards in affirmatively determining that certain of the
Company’s directors have no material relationship with the Company that would impair such directors’ independence, as explained more fully below. As
required by the NYSE listing standards, the Board considers all material relevant facts and circumstances known to it in making an independence
determination, both from the standpoint of the director and from that of persons or organizations with which the director has an affiliation.
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The Board has considered the independence in light of NYSE standards applied to each director nominee and to such nominees’ immediate family members,
and has affirmatively determined that the following ten of the twelve director nominees have no material relationship with us (other than, in the case of those
director nominees who currently serve on our Board of Directors, service as a director), and are therefore independent: Samuel P. Bell, III; Hugh M. Brown;
Bradley Currey, Jr.; Theodore J. Hoepner; James S. Hunt; Toni Jennings; Timothy R.M. Main; H. Palmer Proctor, Jr.; Wendell S. Reilly; and Chilton D.
Varner. Among other things, the Board considered the relationships described below in “Certain Relationships and Related Transactions.” In each case, the
Board considered the fact that from time to time, in the ordinary course of business and on usual commercial terms, we and our subsidiaries may provide
services in our capacities as insurance intermediaries to various directors of the Company, and to entities in which various directors of the Company have
direct or indirect interests. In the case of Messrs. Currey and Hoepner, the Board considered the fact that these two directors are investors in a bank holding
company in which Messrs. Hyatt Brown and Powell Brown also are investors, in which the Company maintains a checking account that is non-interest-
bearing, and therefore fully insured by the FDIC in which a balance of approximately $3 million was maintained by the Company in 2012 and for which a
subsidiary of the Company provides insurance services and concluded that the investment, which in the aggregate comprised less than five percent of the
outstanding stock of the bank holding company, was not material.

Our Board of Directors has an Audit Committee, Compensation Committee, and Nominating/Corporate Governance Committee. The charters of each of these
Board committees are available in the “Corporate Governance” section, under “Key Documents” on our website (www.bbinsurance.com) and are also
available in print to any shareholder who requests a copy from the Corporate Secretary at 655 North Franklin Street, Suite 1900, Tampa, Florida 33602. The
current members of the Audit Committee are Theodore J. Hoepner (Chair), Hugh M. Brown, Bradley Currey, Jr., Toni Jennings and H. Palmer Proctor, Jr.,
each of whom is independent as defined in the NYSE listing standards. The duties of the Audit Committee are to recommend to the Board of Directors the
selection of independent registered public accountants, to meet with our independent registered public accountants to review and discuss the scope and results
of the annual audit, and to consider various accounting and auditing matters related to the Company, including our system of internal controls and financial
management practices. The Audit Committee held four regular meetings and two special telephonic meetings during 2012, and includes at least one audit
committee financial expert, Bradley Currey, Jr., among its members.

The Compensation Committee currently consists of Samuel P. Bell (Chair), Theodore J. Hoepner, Toni Jennings and Chilton D. Varner, each of
whom is independent as defined in the NYSE listing standards. The Compensation Committee sets the base salary levels and bonuses for our Chief Executive
Officer, and determines the salary levels and bonuses for our other executive officers, including the Named Executive Officers. See “Executive Compensation
- Board Compensation Committee Report on Executive Compensation” and “Compensation Discussion and Analysis.” The Compensation Committee also
reviews and makes recommendations with respect to our existing and proposed compensation plans, and is responsible for administering our 1990 Employee
Stock Purchase Plan, our Performance Stock Plan, which was suspended in April 2010, our 2000 Incentive Stock Option Plan (“ISO Plan), which expired
December 31, 2008, and our 2010 Stock Incentive Plan (“SIP”). The Compensation Committee is authorized by its charter to form and delegate authority to
subcommittees when appropriate. The Compensation Committee held four regular meetings and two special telephonic meetings in 2012.

The Nominating/Corporate Governance Committee currently consists of Chilton D. Varner (Chair), Hugh M. Brown, Bradley Currey, Jr. and
Wendell S. Reilly, each of whom is independent as defined in the NYSE listing standards. This Committee’s duties include responsibilities associated with
corporate governance, as well as the nomination of persons to stand for election to the Board at our Annual Shareholders’ Meeting and recommendation of
nominees to the Board of Directors to fill vacancies on, or as additions to, the Board. The Nominating/Corporate Governance Committee held four regular
meetings and one special meeting in 2012.
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The Nominating/Corporate Governance Committee will consider director nominations that are submitted in writing by shareholders in accordance
with our procedures for shareholder proposals. See “Proposals of Shareholders” below. Such proposals must contain all information with respect to such
proposed candidate as required by the SEC’s proxy rules, must address the manner in which the proposed candidate meets the criteria described below, and
must be accompanied by the consent of such proposed candidate to serve as a director, if elected. The Nominating/Corporate Governance Committee has not
established “minimum qualifications” for director nominees, because it is the view of the Committee that the establishment of rigid “minimum qualifications™
might preclude the consideration of otherwise desirable candidates for election to the Board. The Nominating/Corporate Governance Committee will evaluate
director candidates based on a number of factors, including: (a) the need or desirability of maintaining or expanding the size of the Board; (b) independence;
(c) credentials, including, without limitation, business experience, experience within the insurance industry, educational background, professional training,
designations and certifications; (d) interest in, and willingness to serve on, the Board; (e) ability to contribute by way of participation as a member of Board
committees; (f) financial expertise and sophistication; (g) basic understanding of the Company’s principal operational and financial objectives, plans and
strategies, results of operations and financial condition, and relative standing in relation to the Company’s competitors; and (h) willingness to commit
requisite time and attention to Board service, including preparation for and attendance at regular quarterly meetings, special meetings, committee meetings
and periodic Board “retreats” and director education programs. With respect to diversity, while no formal policy has been proposed or adopted, heterogeneity
of points of view, background, experience, credentials, gender and ethnicity is considered desirable, and characterizes the current composition of our Board.

The Nominating/Corporate Governance Committee and the Board consider a variety of sources when identifying individuals as potential Board
members, including other enterprises with which Board members are or have previously been involved and through which they have become acquainted with
qualified candidates. The Company does not pay any third party a fee to assist in the identification or evaluation of candidates.

The Nominating/Corporate Governance Committee has nominated those twelve (12) persons named in “Proposal 1 - Election of Directors” below to
stand for election to the Board of Directors at the 2013 Annual Shareholders’ Meeting.

Majority Voting for Directors

In February 2012, the Board amended our Bylaws to change the voting standard for the election of our directors in uncontested elections from a plurality
standard to a majority voting standard. In contested director elections, the plurality standard will apply, which means the nominees receiving the greatest
numbers of votes will be elected to serve as directors.

To be elected in an uncontested election, the votes “for” a director must exceed 50% of the votes actually cast with respect to the director’s election.
Votes actually cast include votes where the authority to cast a vote for the director’s election is explicitly withheld and exclude abstentions with respect to that
director’s election, so abstentions and any broker non-votes will have no effect on the election of directors. If an incumbent director does not receive more
than 50% of the votes actually cast with respect to such director’s election, and no successor has been elected at the meeting, such director shall promptly
tender his or her conditional resignation following certification of the vote. The Nominating/Corporate Governance Committee shall consider the resignation
offer and recommend to the Board whether to accept such offer, and the Board will endeavor to act on the recommendation within 90 days. Thereafter, the
Board will promptly disclose its decision concerning whether to accept the director’s resignation offer (and, if applicable, the reasons for rejecting the offer) in
a Report on Form 8-K or a press release. If the Board does not accept the resignation, the director will continue to serve until the next annual meeting and
until a successor has been elected and qualified or until such director’s earlier death, resignation or removal. If the Board accepts the resignation, then the
Board, in its sole discretion, may fill any resulting vacancy or may decrease the size of the Board.

The election of directors at the Meeting is an uncontested election and thus the majority voting standard applies.

12




Board Leadership

Our Board has the flexibility to determine whether the roles of Chairman of the Board and Chief Executive Officer should be separated or combined. The
Board makes this decision based on its evaluation of the circumstances and the specific needs of the Company. Since the retirement of Mr. Hyatt Brown from
the position of Chief Executive Officer in 2009, the roles of Chairman and Chief Executive Officer have been separated. Apart from Mr. Hyatt Brown’s
temporary service as acting President and Chief Executive Officer from January 2012 to April 2012 for the duration of Mr. Powell Brown’s temporary leave
of absence, Mr. Hyatt Brown continues to serve as Chairman of the Board, while Mr. Powell Brown serves as Chief Executive Officer.

We believe that our leadership structure (as effective prior to and following the conclusion of Mr. Powell Brown’s temporary leave of absence) is desirable
because it allows Mr. Powell Brown to focus his efforts on running our business and managing the Company in the best interests of our shareholders, while
we continue to realize the benefits of Mr. Hyatt Brown’s extensive business and industry experience, knowledge of our company, service on boards of other
publicly-traded companies and proven leadership ability.

Risk Oversight

Our business involves assisting our clients with issues related to risk, and we believe that the insight gained from this activity helps us to more effectively
manage our risks. Our leadership is aware that risks are associated with all enterprises, and that varying degrees of risk are acceptable, and indeed desirable,
in different endeavors.

The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company’s risks. The Board and its Audit
Committee, Compensation Committee and Nominating/Corporate Governance Committee receive regular reports from members of senior management on
areas of material risk to the Company, including operational, financial, strategic, competitive, reputational, legal and regulatory risks. The Board believes that
risk oversight is a responsibility of the entire Board, and it does not look to any individual director or committee to lead it in discharging this responsibility.

At the committee level, our Audit Committee regularly reviews our financial statements, financial and other internal controls, and remediation of any
significant deficiencies or material weaknesses in internal controls. Our Compensation Committee regularly reviews our executive compensation policies and
practices, and employee benefits, and the risks associated with each. Our Nominating/Corporate Governance Committee considers issues associated with the
independence of our Board, corporate governance and potential conflicts of interest. While each committee is responsible for evaluating certain risks and
overseeing the management of such risks, the entire Board of Directors is regularly informed through committee reports about such risks.

Further, we have several departments that meet regularly to discuss current and potential risks as they arise or may arise within their functional
areas. Our Financial Operations Review Team, which is responsible for the performance of the internal audit function, and our Insurance Operations Review
Team, which is responsible for the day-to-day monitoring of our operational internal controls, regularly assess risks and potential risks associated with our
operations. These departments report to our Audit Committee on a quarterly basis, unless more frequent reports are necessary.

Additionally, our independent registered public accountants regularly identify and discuss with our Audit Committee risks and related mitigation
measures that may arise during their regular reviews of the Company’s financial statements, audit work and executive compensation policies and practices, as
applicable.

Also, for the past several years, the Chief Executive Officer has annually made a detailed presentation to our Board of Directors about risks
associated with our business. This presentation includes extensive discussion, analysis and categorization of risks with respect to likelihood of occurrence,
severity and frequency, as well as consideration of mitigating factors that contribute to lessening the potential adverse consequences associated with such risks
(which can never, in any business, be fully eliminated). This presentation is prepared with input from the Company’s executive officers, including those
officers with regional operational responsibilities.
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We believe that our compensation policies and principles in conjunction with our internal oversight of those policies and principles reduce the possibility of
imprudent risk taking. We further believe that the Board’s approach to risk oversight, as described above, optimizes its ability to assess the various risks,
make informed decisions, and approach emerging risks in a proactive manner for the Company. We do not believe that our compensation policies and
principles are reasonably likely to have a material adverse effect on the Company.

Corporate Governance Principles; Code of Business Conduct and Ethics; Code of Ethics for Chief Executive Officer and Senior Financial Officers

The Board of Directors has adopted Corporate Governance Principles, a Code of Business Conduct and Ethics, and a Code of Ethics for Chief Executive
Officer and Senior Financial Officers, the full text of each of which can be found in the “Corporate Governance” section, under “Key Documents” on our
website (www.bbinsurance.com), and each of which is available in print to any shareholder who requests a copy by writing our Corporate Secretary at 655
North Franklin Street, Suite 1900, Tampa, Florida 33602.

Communication with Directors

Interested parties, including shareholders, may communicate with our Board of Directors, with specified members or committees of our Board, or with non-
management directors as a group or with the Lead Director of the non-management directors, Chilton D. Varner, by sending correspondence to our Corporate
Secretary at 655 North Franklin Street, Suite 1900, Tampa, Florida 33602, and specifying in such correspondence that the message is for our Board or for one
or more of its members or committees. Communications will be relayed to directors no later than the next regularly scheduled quarterly meeting of the Board
and Board Committees.

Compensation of Directors

During 2012, directors who are not employees of ours were paid $17,500 for attendance at each regular quarterly Board meeting attended in person,
$2,000 for attendance at the annual Board “retreat,” $1,500 for attendance at each special Board meeting and $1,500 for each committee meeting attended if
such meeting occurred other than in conjunction with regularly scheduled quarterly Board meetings. In addition, the Chair of the Audit Committee is paid
$4,000 in January of each year and the Chairpersons of the Compensation and Nominating/Corporate Governance Committees each receive $2,000 in January
of each year for services associated with those offices. Each director who is not an employee of ours also receives in January of each year $32,000 worth of
shares of our common stock, valued as of the close of business on the last business day before the regular January meeting of the Compensation Committee,
as additional compensation for such director’s services. In December 2012, the Compensation Committee of the Board of Directors decided for tax reasons to
award in December 2012 those grants that otherwise would have been awarded in January 2013.

All directors receive reimbursement of reasonable out-of-pocket expenses incurred in connection with meetings of the Board. No director who is an
employee of ours receives separate compensation for services rendered as a director.
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The following table sets forth cash and other compensation earned by directors who are not Named Executive Officers during 2012:
2012 DIRECTOR COMPENSATION

Fees Earned or

Paid in Cash Stock Awards Total

Name %) ($) $)

Samuel P. Bell, III 81,500 63,980 145,480
Hugh M. Brown 79,500 63,980 143,480
Bradley Currey, Jr. 79,500 63,980 143,480
Theodore J. Hoepner 83,500 63,980 147,480
Toni Jennings 79,500 63,980 143,480
Timothy R.M. Main 79,500 63,980 143,480
H. Palmer Proctor, Jr. 19,000 31,992 50,992
Wendell S. Reilly 81,500 63,980 145,480
John R. Riedman(® 79,500 63,980 143,480
Chilton D. Varner 81,500 63,980 145,480

(1) Mr. Riedman did not seek election to the Board in May 2013 and therefore will cease being a director at that time.
Related Party Transactions Policy

Our Board of Directors adopted a written policy governing the approval of related party transactions following our 2007 fiscal year. “Related Party
Transactions” are transactions in which the Company is a participant, the amount involved exceeds $120,000 when all such transactions are aggregated with
respect to an individual, and a “related party” had, has or will have a direct or indirect material interest. “Related parties” are our directors (including any
nominees for election as directors), our executive officers, any shareholder who beneficially owns more than five percent (5%) of our outstanding common
stock, and any firm, corporation, charitable organization or other entity in which any of the persons listed above is an officer, general partner or principal or in
a similar position or in which the person has a beneficial ownership interest of ten percent (10%) or more. Under our Related Party Transactions Policy (the
“Policy”), our Chief Compliance & Regulatory Officer (or our Chief Executive Officer if the related party is the Chief Compliance & Regulatory Officer or
an immediate family member of the Chief Compliance & Regulatory Officer) will review potential Related Party Transactions to determine if they are subject
to the Policy. If so, the transaction will be referred to the Nominating/Corporate Governance Committee for approval or ratification. If, however, the Chief
Compliance & Regulatory Officer determines that it is not practical to wait until the next meeting of the Nominating/Corporate Governance Committee, the
Chair of the Nominating/Corporate Governance Committee shall have the authority to act on behalf of the Nominating/Corporate Governance Committee on
whether to approve or ratify a Related Party Transaction (unless the Chair of the Nominating/Corporate Governance Committee is a Related Party in the
Related Party Transaction). In determining whether to approve or ratify a Related Party Transaction, the Nominating/Corporate Governance Committee (or,
as applicable, the Chair of the Nominating/Corporate Governance Committee) will consider, among other things, the benefits of the transaction to the
Company, the potential effect of entering into the transaction on a director’s independence, the availability of other sources for the products or services, the
terms of the transaction and the terms available to unrelated third parties generally. The Nominating/Corporate Governance Committee has authority to
a