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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

 



< > </ > Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  
< > </ > Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
  
< > </ > Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
  
< > </ > Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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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

 </ >

             (b)        On January 5, 2010, Brown & Brown, Inc. (the "Company") announced the retirement of Jim W. Henderson, its
Vice Chairman and Chief Operating Officer and a member of its Board of Directors (the "Board"), from the Company effective in
August 2010. This includes retirement from any director and officer positions held with any of the Company's subsidiaries.  As a
result of his impending retirement, Mr. Henderson will not stand for re-election to the Board at the Company's 2010 annual meeting
of shareholders.
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