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☐ 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))
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chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). 

Emerging growth company ☐
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or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 



 

 

 
Item 2.01	 Completion of Acquisition or Disposition of Assets.
 
On August 1, 2025, Brown & Brown, Inc., a Florida corporation (the “Company”), completed its previously announced acquisition of RSC Topco, Inc., a 
Delaware corporation (“RSC”), pursuant to that certain Agreement and Plan of Merger (the “Merger Agreement”), dated as of June 10, 2025, by and 
among RSC, the Company, Encore Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of the Company (“Merger Sub”), and Kelso 
RSC (Investor), L.P., a Delaware limited partnership, solely in its capacity as the equityholder representative (the “Kelso Investor”), pursuant to which the 
Company acquired RSC for an aggregate purchase price of $9.825 billion, paid at the closing of the Merger (the “Closing”), subject to certain customary 
post-Closing adjustments as set forth in the Merger Agreement (the “Transaction”). After adjustments pursuant to the Merger Agreement, the net merger 
consideration paid to equityholders of RSC at Closing was estimated to be approximately $4.7 billion, composed of approximately $3.5 billion in cash and 
approximately $1.2 billion in shares of the Company’s common stock, par value $0.10 per share (the “Common Stock Consideration”). The number of 
shares comprising the Common Stock Consideration was determined using the $110.57 per share closing price of the Company’s common stock on June 6, 
2025. A portion of the merger consideration is being held in escrow pursuant to certain previously disclosed indemnification arrangements. 
 
RSC is the holding company for Accession Risk Management Group, Inc., a Delaware corporation, which is a North American insurance distribution 
platform with a family of specialty insurance and risk management companies, including the Risk Strategies and One80 Intermediaries brands.
 
The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and 
qualified in its entirety by the full text of the Merger Agreement, a copy of which has been previously filed.
 
Item 3.02	 Unregistered Sales of Equity Securities.
 
The Common Stock Consideration issued pursuant to the Merger Agreement as described in Item 2.01 of this Current Report on Form 8-K, which 
description is incorporated by reference into this Item 3.02, consists of unregistered common stock. Such common stock was issued in a private placement 
exempt from registration under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) as a transaction by an issuer not involving a 
public offering and Rule 506 of Regulation D promulgated thereunder as sales to accredited investors. Certain of the recipients of the Common Stock 
Consideration have entered into an agreement which prohibits, subject to customary exceptions, the sale, pledge, or other disposition of a portion of such 
Common Stock Consideration over a five-year period, with 20% of such shares released from lock-up on the second, third and fourth anniversaries of such 
issuance and 40% of such shares released from lock-up on the fifth anniversary of such issuance, respectively. 



 

 

Item 7.01	 Regulation FD Disclosure.

On August 1, 2025, the Company issued a press release announcing the closing of the Transaction. A copy of the press release is furnished herewith as 
Exhibit 99.1.

The information in this Item 7.01 of this Current Report on Form 8-K, including Exhibits 99.1 and 99.2 hereto, is being furnished to the Securities and 
Exchange Commission (the “SEC”) and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), or otherwise subject to the liabilities of that section. This information shall not be deemed to be incorporated by reference in any filing 
under the Securities Act, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.
 
Item 9.01	 Financial Statements and Exhibits.
 
(a)    Financial Statements of Businesses Acquired.
 
The financial statements required by Item 9.01(a) of Form 8-K will be filed by amendment to this Form 8-K no later than 71 calendar days after the date on 
which this Current Report on Form 8-K was required to be filed.
 
(b)    Pro Forma Financial Information.
 
The pro forma financial information required by Item 9.01(b) of Form 8-K will be filed by amendment to this Form 8-K no later than 71 calendar days after 
the date on which this Current Report on Form 8-K was required to be filed.
 
(d)  Exhibits.

The following exhibits are filed herewith:
 

Exhibit No. Description of Exhibit
 

99.1 Press Release, dated August 1, 2025, announcing the closing of the Transaction.
104 Cover Page Interactive Data File (formatted as inline XBRL).

 



 

 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.

 
Date:  August 4, 2025
 

BROWN & BROWN, INC.
 
 
 
By: 	/s/ Anthony M. Robinson	   
 	 Anthony M. Robinson

Secretary



 

 

	 	 	  Exhibit 99.1

	 	 	 	 	 	

 
Brown & Brown, Inc. completes the acquisition of 

Accession Risk Management Group
 

DAYTONA BEACH, Fla., Aug. 1, 2025 - Brown & Brown, Inc. (NYSE:BRO) today announced the completion of the 
previously announced acquisition of RSC Topco, Inc. (“RSC” or “Accession”), the holding company for Accession Risk 
Management Group, Inc.
 
Brown & Brown, Inc. is a leading insurance brokerage firm delivering comprehensive and customized insurance solutions and 
specialization since 1939. With a global presence spanning 700+ locations and a team of more than 23,000 professionals, 
following the acquisition of Accession, we are dedicated to delivering scalable, innovative strategies for our customers at every 
step of their growth journey. Learn more at BBrown.com.
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