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Note Regarding Forward-Looking Statements

We have made statements in this report, including matters discussed under Part I, Item 2. Management’s Discussion and Analysis of Financial Condition
and Results of Operations, Part II, Item 1. Legal Proceedings, Part II, Item 1A. Risk Factors and in other sections of this report, that are forward-looking
statements. In some cases, you can identify these statements by forward-looking words such as “may,” “might,” “will,” “should,” “expects,” “plans,”
“anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue,” the negative of these terms and other comparable terminology. These forward-
looking statements, which are subject to risks, uncertainties and assumptions about us, may include projections of our future financial performance, our
anticipated growth strategies and anticipated trends in our business. These statements are only predictions based on our current expectations and projections
about future events. There are important factors that could cause our actual results, level of activity, performance or achievements to differ materially from
the results, level of activity, performance or achievements expressed or implied by the forward-looking statements, including those factors discussed under
Part II, Item 1A. You should specifically consider the numerous risks outlined under Part I, Item 1A. Risk Factors in our Annual Report on Form 10-K filed
with the SEC on March 11, 2021.

Although we believe the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of activity,
performance or achievements. Moreover, neither we nor any other person assumes responsibility for the accuracy and completeness of any of these
forward-looking statements. We are under no duty to update any of these forward-looking statements after the date of this report to conform our prior
statements to actual results or revised expectations.



Commonly Used Defined Terms

The following terms have the following meanings throughout this Quarterly Report on Form 10-Q unless the context indicates or requires otherwise:

Book of Business    Insurance policies bound by us on behalf of our Clients

Clients    Our insureds

Colleagues    Our employees

Exchange Act    Securities Exchange Act of 1934, as amended

Insurance Company Partners    Insurance companies with which we have a contractual relationship

LeaseTrack    LeaseTrack Services LLC and Effective Coverage LLC, a Specialty Partner effective February 1, 2021

Medicare Help Now    Riley Financial, Inc. (operating as “Medicare Help Now”), a Medicare Partner effective March 1, 2021

MGA    Managing General Agent

JPM Credit Agreement    Credit Agreement, dated as of October 14, 2020, between Baldwin Risk Partners, LLC, as borrower, JPMorgan Chase Bank,
N.A., as the Administrative Agent, the Guarantors party thereto, the Lenders party thereto and the Issuing
Lenders party thereto, as amended by the Amendment No. 1 to Credit Agreement entered into on May 7, 2021

Operating Groups    Our reportable segments

Partners    Companies that we have acquired, or in the case of asset acquisitions, the producers

Partnerships    Strategic acquisitions made by the Company

Risk Advisors    Our producers

SEC    U.S. Securities and Exchange Commission

Securities Act    Securities Act of 1933, as amended

Tax Receivable Agreement    Tax Receivable Agreement between BRP Group, Inc. and the holders of LLC Units in Baldwin Risk Partners, LLC entered
into on October 28, 2019



PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

BRP GROUP, INC.

Condensed Consolidated Balance Sheets

(Unaudited)

(in thousands, except share and per share data) March 31, 2021 December 31, 2020
Assets

Current assets:
Cash and cash equivalents $ 90,544 $ 108,462 
Restricted cash 32,003 33,560 
Premiums, commissions and fees receivable, net 206,594 155,501 
Prepaid expenses and other current assets 4,643 4,447 
Due from related parties — 19 

Total current assets 333,784 301,989 
Property and equipment, net 11,577 11,019 
Other assets 14,795 11,084 
Intangible assets, net 547,751 554,320 
Goodwill 669,126 651,502 

Total assets $ 1,577,033 $ 1,529,914 
Liabilities, Mezzanine Equity and Stockholders’ Equity

Current liabilities:
Premiums payable to insurance companies $ 143,586 $ 135,576 
Producer commissions payable 33,711 24,260 
Accrued expenses and other current liabilities 41,418 47,490 
Due to related parties 155 — 
Current portion of long-term debt 4,000 4,000 
Current portion of contingent earnout liabilities 27,467 6,094 

Total current liabilities 250,337 217,420 
Long-term debt, less current portion 380,826 381,382 
Contingent earnout liabilities, less current portion 137,816 158,725 
Other liabilities 2,408 2,419 

Total liabilities 771,387 759,946 
Commitments and contingencies (Note 14)
Mezzanine equity:

Redeemable noncontrolling interest 125 98 
Stockholders’ equity:

Class A common stock, par value $0.01 per share, 300,000,000 shares authorized; 45,925,711 and 44,953,166 shares
issued and outstanding at March 31, 2021 and December 31, 2020, respectively 460 450 
Class B common stock, par value $0.0001 per share, 100,000,000 shares authorized; 49,715,644 and 49,828,383
shares issued and outstanding at March 31, 2021 and December 31, 2020, respectively 5 5 
Additional paid-in capital 398,885 392,139 
Accumulated deficit (9,733) (24,346)
Notes receivable from stockholders (349) (465)

Total stockholders’ equity attributable to BRP Group, Inc. 389,268 367,783 
Noncontrolling interest 416,253 402,087 

Total stockholders’ equity 805,521 769,870 
Total liabilities, mezzanine equity and stockholders’ equity $ 1,577,033 $ 1,529,914 

See accompanying Notes to Condensed Consolidated Financial Statements. 5



BRP GROUP, INC.

Condensed Consolidated Balance Sheets (Continued)

(Unaudited)

The following table presents the assets and liabilities of the Company’s consolidated variable interest entities, which are included on the condensed
consolidated balance sheets above. The assets in the table below include those assets that can only be used to settle obligations of the consolidated
variable interest entities.

(in thousands) March 31, 2021 December 31, 2020
Assets of Consolidated Variable Interest Entities That Can Only be Used to Settle the Obligations of Consolidated

Variable Interest Entities:
Cash and cash equivalents $ 194 $ 143 
Premiums, commissions and fees receivable, net 430 130 

Total current assets 624 273 
Property and equipment, net 20 21 
Other assets 5 5 

Total assets $ 649 $ 299 
Liabilities of Consolidated Variable Interest Entities for Which Creditors Do Not Have Recourse to the Company:

Premiums payable to insurance companies $ 266 $ 5 
Producer commissions payable 13 17 
Accrued expenses and other current liabilities 9 10 

Total liabilities $ 288 $ 32 

See accompanying Notes to Condensed Consolidated Financial Statements. 6



BRP GROUP, INC.

Condensed Consolidated Statements of Comprehensive Income

(Unaudited)

For the Three Months
 Ended March 31,

(in thousands, except share and per share data) 2021 2020
Revenues:

Commissions and fees $ 152,828 $ 54,159 

Operating expenses:
Commissions, employee compensation and benefits 89,375 34,548 
Other operating expenses 17,568 8,885 
Amortization expense 10,537 3,596 
Change in fair value of contingent consideration (1,503) 1,661 
Depreciation expense 594 165 

Total operating expenses 116,571 48,855 

Operating income 36,257 5,304 

Interest expense, net (5,643) (585)

Income before income taxes 30,614 4,719 
Income tax provision — 12 

Net income 30,614 4,707 
Less: net income attributable to noncontrolling interests 16,001 3,239 

Net income attributable to BRP Group, Inc. $ 14,613 $ 1,468 

Comprehensive income $ 30,614 $ 4,707 
Comprehensive income attributable to noncontrolling interests 16,001 3,239 
Comprehensive income attributable to BRP Group, Inc. 14,613 1,468 

Basic earnings per share $ 0.33 $ 0.08 
Diluted earnings per share $ 0.32 $ 0.07 
Weighted-average shares of Class A common stock outstanding - basic 44,255,011 19,481,721
Weighted-average shares of Class A common stock outstanding - diluted 45,783,086 19,816,363

See accompanying Notes to Condensed Consolidated Financial Statements. 7



BRP GROUP, INC.

Condensed Consolidated Statements of Stockholders’ Equity and Mezzanine Equity

(Unaudited)

For the Three Months Ended March 31, 2021

Stockholders’ Equity
Mezzanine

EquityClass A Common Stock Class B Common Stock

(in thousands, except share data) Shares Amount Shares Amount
Additional Paid-

in Capital
Accumulated

Deficit

Notes Receivable
from

Stockholders
Non-controlling

Interest Total

Redeemable
Non-controlling

Interest

Balance at December 31, 2020 44,953,166 $ 450 49,828,383 $ 5 $ 392,139 $ (24,346) $ (465) $ 402,087 $ 769,870 $ 98 
Net income — — — — — 14,613 — 15,974 30,587 27 
Equity issued in business
combinations 154,132 2 — — 3,632 — — (1,175) 2,459 — 
Share-based compensation, net
of forfeitures 705,674 7 — — 2,245 — — 237 2,489 — 
Redemption of Class B
common stock 112,739 1 (112,739) — 869 — — (870) — — 
Repayment of stockholder
notes receivable — — — — — — 116 — 116 — 

Balance at March 31, 2021 45,925,711 $ 460 49,715,644 $ 5 $ 398,885 $ (9,733) $ (349) $ 416,253 $ 805,521 $ 125 

For the Three Months Ended March 31, 2020

Stockholders’ Equity
Mezzanine

EquityClass A Common Stock Class B Common Stock

(in thousands, except share data) Shares Amount Shares Amount
Additional Paid-

in Capital
Accumulated

Deficit

Notes Receivable
from

Stockholders
Non-controlling

Interest Total

Redeemable
Non-controlling

Interest

Balance at December 31, 2019 19,362,984 $ 194 43,257,738 $ 4 $ 82,425 $ (8,650) $ (688) $ 163,966 $ 237,251 $ 23 
Net income — — — — — 1,468 — 3,223 4,691 16 
Equity issued in business
combinations 487,534 5 286,624 — 7,672 — — 4,500 12,177 — 
Share-based compensation, net
of forfeitures (3,164) — — — 346 — — 299 645 — 
Repayment of stockholder
notes receivable — — — — — — 41 — 41 — 

Balance at March 31, 2020 19,847,354 $ 199 43,544,362 $ 4 $ 90,443 $ (7,182) $ (647) $ 171,988 $ 254,805 $ 39 

See accompanying Notes to Condensed Consolidated Financial Statements. 8



BRP GROUP, INC.

Condensed Consolidated Statements of Cash Flows

(Unaudited)

For the Three Months Ended March 31,
(in thousands) 2021 2020
Cash flows from operating activities:

Net income $ 30,614 $ 4,707 
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 11,131 3,761 
Change in fair value of contingent consideration (1,503) 1,661 
Share-based compensation expense 3,542 1,139 
Amortization of deferred financing costs 693 76 

Changes in operating assets and liabilities, net of effect of acquisitions:
Premiums, commissions and fees receivable, net (50,364) (5,221)
Prepaid expenses and other current assets (636) (634)
Due from related parties 174 9 
Accounts payable, accrued expenses and other current liabilities 9,636 (527)

Net cash provided by operating activities 3,287 4,971 
Cash flows from investing activities:

Capital expenditures (1,000) (583)
Cash consideration paid for business combinations, net of cash received (17,358) (39,305)

Net cash used in investing activities (18,358) (39,888)
Cash flows from financing activities:

Proceeds from revolving line of credit — 20,000 
Payments on long-term debt (1,000) — 
Payments of debt issuance costs (59) (230)
Purchase of interest rate caps (3,461) — 
Proceeds from repayment of stockholder notes receivable 116 41 

Net cash provided by (used in) financing activities (4,404) 19,811 
Net decrease in cash and cash equivalents and restricted cash (19,475) (15,106)
Cash and cash equivalents and restricted cash at beginning of period 142,022 71,071 
Cash and cash equivalents and restricted cash at end of period $ 122,547 $ 55,965 

Supplemental schedule of cash flow information:
Cash paid during the period for interest $ 5,765 $ 573 

Disclosure of non-cash investing and financing activities:
Equity issued in business combinations $ 2,459 $ 12,177 
Contingent earnout liabilities assumed in business combinations 6,711 3,237 
Capital expenditures incurred but not yet paid 244 — 

See accompanying Notes to Condensed Consolidated Financial Statements. 9



BRP GROUP, INC.

Notes to Condensed Consolidated Financial Statements

(Unaudited)

1. Business and Basis of Presentation

BRP Group, Inc. (“BRP Group”) was incorporated in the state of Delaware on July 1, 2019. BRP Group is a diversified insurance agency and services
organization that markets and sells insurance products and services to its customers throughout the U.S., although a significant portion of the Company’s
business is concentrated in the southeastern U.S. BRP Group and its subsidiaries operate through four Operating Groups, including Middle Market,
Specialty, MainStreet, and Medicare, which are discussed in more detail in Note 15. The term the “Company” refers to BRP Group and its consolidated
subsidiaries.

Principles of Consolidation

The consolidated financial statements include the accounts of BRP Group and its wholly-owned subsidiaries. All intercompany transactions and balances
have been eliminated in consolidation.

As the sole manager of Baldwin Risk Partners, LLC (“BRP”), BRP Group operates and controls all the business and affairs of BRP, and has the sole voting
interest in, and controls the management of, BRP. Accordingly, BRP Group consolidates BRP in its consolidated financial statements, resulting in a
noncontrolling interest related to the membership interests of BRP (the “LLC Units”) held by BRP’s LLC members in its consolidated financial statements.

The Company has prepared these consolidated financial statements in accordance with Accounting Standards Codification (“ASC”) Topic 810,
Consolidation (“Topic 810”). Topic 810 requires that if an enterprise is the primary beneficiary of a variable interest entity, the assets, liabilities, and results
of operations of the variable interest entity should be included in the consolidated financial statements of the enterprise. The Company has recognized
certain entities as variable interest entities of which the Company is the primary beneficiary and has included the accounts of these entities in the
consolidated financial statements. Refer to Note 4 for additional information regarding the Company’s variable interest entities.

Topic 810 also requires that the equity of a noncontrolling interest shall be reported on the condensed consolidated balance sheets within total equity of the
Company. Certain redeemable noncontrolling interests are reported on the condensed consolidated balance sheets as mezzanine equity. Topic 810 also
requires revenues, expenses, gains, losses, net income or loss, and other comprehensive income or loss to be reported in the consolidated financial
statements at consolidated amounts, which include amounts attributable to the owners of the parent and the noncontrolling interests.

Unaudited Interim Financial Reporting

The accompanying unaudited interim condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) and applicable rules and regulations of the SEC regarding interim financial reporting. Accordingly,
they do not include all the information and related notes required by GAAP for complete consolidated financial statements. In the opinion of management,
all adjustments, consisting of recurring accruals, considered necessary for fair statement have been included. The accompanying balance sheet for the year
ended December 31, 2020 was derived from audited financial statements, but does not include all disclosures required by GAAP. Accordingly, these
unaudited interim condensed consolidated financial statements should be read in conjunction with the Company’s audited consolidated financial statements
and the notes thereto for the year ended December 31, 2020 included in the Company’s Annual Report on Form 10-K filed with the SEC on March 11,
2021.

Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities, disclosures of contingent assets and liabilities at the date of the consolidated financial statements and the reported
amounts of revenue and expenses during the reporting period. Actual results could differ from these estimates. Significant estimates underlying the
accompanying consolidated financial statements include the application of guidance for revenue recognition, including determination of allowances for
estimated policy cancellations; the determination of fair value in relation to business combinations and purchase price allocation; impairment of long-lived
assets including goodwill; valuation of the Tax Receivable Agreement liability and income taxes; and share-based compensation.

10



Recent Accounting Pronouncements

As an emerging growth company, the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act ”) permits the Company an extended transition period
for complying with new or revised accounting standards affecting public companies. The Company has elected to use this extended transition period and
adopt certain new accounting standards on the private company timeline, which means that the Company’s financial statements may not be comparable to
the financial statements of public companies that comply with such new or revised accounting standards on a non-delayed basis. The Company has elected
the extended transition period for the adoption of the Accounting Standards Updates (“ASUs”) below, except those where early adoption was both
permitted and elected.

In February 2016, the Financial Accounting Standards Board (“FASB”) issued ASU No. 2016-02, Leases (Topic 842) (“ASU 2016-02”). The guidance in
ASU 2016-02 supersedes the lease recognition requirements in ASC Topic 840, Leases. ASU 2016-02 requires an entity to recognize assets and liabilities
arising from a lease for both financing and operating leases, along with additional qualitative and quantitative disclosures. The FASB has subsequently
issued several additional ASUs related to leases, which improved upon, provided interpretation of and transition relief for, the guidance issued in ASU
2016-02 and extended the adoption date for nonpublic business entities. This guidance is effective for the fiscal years beginning after December 15, 2021,
and interim periods within fiscal years beginning after December 15, 2022, with early adoption permitted. The Company is currently evaluating the full
effect that the adoption of this standard will have on its consolidated financial statements.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Statements (“ASU 2016-13”), which amends the guidance for recognizing credit losses on financial instruments measured at amortized cost. ASU 2016-13
replaces the incurred loss impairment methodology in current GAAP with a methodology that reflects expected credit losses and requires consideration of a
broader range of reasonable and supportable information to inform credit loss estimates. The FASB has subsequently issued several additional ASUs
related to credit losses, which improved upon, provided interpretation of and transition relief for, the guidance issued in ASU 2016-13 and extended the
adoption date for nonpublic business entities. This guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2022, with early adoption permitted. The Company is currently evaluating the full effect that the adoption of this standard will have on its
consolidated financial statements.

2. Significant Accounting Policies

There have been no material changes in the Company’s significant accounting policies from those that were disclosed for the year ended December 31,
2020 in the Company’s Annual Report on Form 10-K filed with the SEC on March 11, 2021, except as noted below.

Derivative Instruments

The Company utilizes derivative financial instruments, consisting of interest rate caps, to manage the Company’s interest rate exposure. Derivative
instruments are recognized as assets or liabilities at fair value on the condensed consolidated balance sheets. The Company has not designated these
derivatives as hedging instruments for accounting purposes and, accordingly, the changes in fair value of these derivatives are recognized in earnings. Cash
payments and receipts under the derivative instruments are classified within cash flows from financing activities on the accompanying statements of cash
flows. The Company does not use derivative instruments for trading or speculative purposes.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist of cash and cash equivalents. The Company manages this
risk using high creditworthy financial institutions. Interest-bearing accounts and noninterest-bearing accounts are insured by the Federal Deposit Insurance
Corporation (“FDIC”) up to $250,000. Deposits exceed amounts insured by the FDIC. The Company has not experienced any losses from its deposits.

3. Business Combinations

The Company completed two business combinations for an aggregate purchase price of $26.7 million during the three months ended March 31, 2021. In
accordance with ASC Topic 805, Business Combinations (“Topic 805”), total consideration was first allocated to the fair value of assets acquired, including
liabilities assumed, with the excess being recorded as goodwill. For financial statement purposes, goodwill is not amortized but rather is evaluated for
impairment at least annually or more frequently if an event or change in circumstances occurs that indicates goodwill may be impaired. Goodwill is
deductible for tax purposes and will be amortized over a period of 15 years.

11



The recorded purchase price for most business combinations includes an estimation of the fair value of contingent consideration obligations associated with
potential earnout provisions, which are generally based on recurring revenue. The contingent earnout consideration amounts identified in the tables below
are measured at fair value within Level 3 of the fair value hierarchy as discussed further in Note 13. Any subsequent changes in the fair value of contingent
earnout liabilities will be recorded in the condensed consolidated statements of comprehensive income when incurred.

The recorded purchase price for many business combinations also includes an estimation of the fair value of equity interests, which is calculated based on
the value of the Company’s Class A common stock on the closing date taking into account a discount for lack of marketability. Any equity interests granted
in shares of Class B common stock also include an upward adjustment for the cash flow associated with the Tax Receivable Agreement.

The Company completed the following two business combinations during the three months ended March 31, 2021:

• LeaseTrack Services LLC and Effective Coverage LLC (“LeaseTrack”), a Specialty Partner effective February 1, 2021, was made to provide a
complementary service offering to the MGA of the Future’s Master Tenant product for property managers and distribution partners.

• Riley Financial, Inc. (operating as “Medicare Help Now”), a Medicare Partner effective March 1, 2021, was made to further bolster the
Company’s Medicare business presence in the Pacific Northwest.

The operating results of these business combinations have been included in the condensed consolidated statements of comprehensive income since their
respective acquisition dates. The Company recognized total revenues and net loss from these business combinations of $711,000 and $22,000, respectively,
for the three months ended March 31, 2021.

Acquisition-related costs incurred in connection with these business combinations are recorded in other operating expenses in the condensed consolidated
statements of comprehensive income. The Company incurred acquisition-related costs from these business combinations of $358,000 for the three months
ended March 31, 2021.

Due to the complexity of valuing the consideration paid and the purchase price allocation and the timing of these activities, certain amounts included in the
consolidated financial statements may be provisional and subject to additional adjustments within the measurement period as permitted by Topic 805.
Specifically, the Company's valuations of premiums, commissions and fees receivable in accordance with Topic 606 are estimates subject to change based
on relevant factors over the policy period. The valuations of intangible assets are also estimates based on assumptions of factors such as discount rates and
growth rates. Accordingly, these assets are subject to measurement period adjustments as determined after the passage of time. Any measurement period
adjustments related to prior period business combinations are reflected as current period adjustments in accordance with Topic 805. Refer to Note 8 for
information regarding measurement period adjustments recorded during the three months ended March 31, 2021.

12



The table below provides a summary of the total consideration and the estimated purchase price allocations made for each of the business acquisitions that
became effective during the three months ended March 31, 2021.

(in thousands) LeaseTrack Medicare Help Now Totals

Cash consideration paid $ 12,984 $ 4,526 $ 17,510 
Fair value of contingent earnout consideration 6,116 595 6,711 
Fair value of equity interest 1,652 807 2,459 

Total consideration $ 20,752 $ 5,928 $ 26,680 

Cash $ 100 $ 50 $ 150 
Restricted cash 2 — 2 
Premiums, commissions and fees receivable 729 — 729 
Property and equipment 43 — 43 
Intangible assets 5,200 3,501 8,701 
Goodwill 15,026 2,381 17,407 

Total assets acquired 21,100 5,932 27,032 
Premiums payable to insurance companies (318) — (318)
Producer commissions payable (4) — (4)
Accrued expenses and other current liabilities (26) (4) (30)

Total liabilities acquired (348) (4) (352)
Net assets acquired $ 20,752 $ 5,928 $ 26,680 

Maximum potential contingent earnout consideration $ 8,500 $ 2,514 $ 11,014 

The factors contributing to the recognition of the amount of goodwill are based on expanding business presence into new geographic locations and service
markets, strategic benefits expected to be realized from acquiring the Partners’ assembled workforce and technology, in addition to other synergies gained
from integrating the Partners’ operations into our consolidated structure.

The intangible assets acquired in connection with business combinations during the three months ended March 31, 2021 have the following values and
estimated weighted-average lives:

Amount
Weighted-Average

Life

Purchased customer accounts $ 3,662 14.5 years
Distributor relationships 2,594 20.0 years
Software 2,095 5.0 years
Trade names 350 4.9 years

Future annual estimated amortization expense over the next five years for intangible assets acquired in connection with business combinations during the
three months ended March 31, 2021 is as follows:

(in thousands) Amount
For the remainder of 2021 $ 606 

2022 823 
2023 761 
2024 808 
2025 869 

13



The following unaudited pro forma consolidated results of operations are provided for illustrative purposes only and have been presented as if the
acquisitions of LeaseTrack and Medicare Help Now occurred on January 1, 2020. This unaudited pro forma information should not be relied upon as being
indicative of the historical results that would have been obtained if the acquisitions had occurred on that date, nor of the results that may be obtained in the
future.

For the Three Months
 Ended March 31,

(in thousands, except per share data) 2021 2020

Pro forma results:
Revenues $ 153,296 $ 55,191 
Net income 30,610 4,367 
Net income attributable to BRP Group, Inc. 14,611 1,362 

Basic earnings per share $ 0.33 $ 0.07 
Diluted earnings per share $ 0.32 $ 0.07 
Weighted-average shares of Class A common stock outstanding -
basic 44,324 19,634 
Weighted-average shares of Class A common stock outstanding -
diluted 45,852 19,969 

4. Variable Interest Entities

Topic 810 requires a reporting entity to consolidate a variable interest entity (“VIE”) when the reporting entity has a variable interest or combination of
variable interests that provide the entity with a controlling financial interest in the VIE. The Company continually assesses whether it has a controlling
financial interest in each of its VIEs to determine if it is the primary beneficiary of the VIE and should, therefore, consolidate each of the VIEs. A reporting
entity is considered to have a controlling financial interest in a VIE if it has (i) the power to direct the activities of a VIE that most significantly impact the
VIE’s economic performance, and (ii) the obligation to absorb the losses of, or the right to receive benefits from, the VIE that could potentially be
significant to the VIE.

The Company determined that it is the primary beneficiary of its VIEs, which, at March 31, 2021 and December 31, 2020, include Laureate Insurance
Partners, LLC (“Laureate”), BKS Smith, LLC (“Smith”), BKS MS, LLC (“Saunders”) and BKS Partners Galati Marine Solutions, LLC (“Galati”). The
Company has consolidated its VIEs into the consolidated financial statements.

Total revenues and expenses of the Company’s consolidated VIEs included in the condensed consolidated statements of comprehensive income were
$213,000 and $156,000, respectively, for the three months ended March 31, 2021 and $238,000 and $189,000, respectively, for the three months ended
March 31, 2020.
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The assets of the consolidated VIEs can only be used to settle the obligations of the consolidated VIEs and the creditors of the liabilities of the consolidated
VIEs do not have recourse to the Company. The following tables provide a summary of the carrying amounts of the assets and liabilities of the Company’s
consolidated VIEs at each of the balance sheet dates:

At March 31, 2021
(in thousands) Laureate Smith Saunders Total
Assets

Cash and cash equivalents $ 159 $ 9 $ 26 $ 194 
Premiums, commissions and fees receivable, net 262 78 90 430 

Total current assets 421 87 116 624 
Property and equipment, net 20 — — 20 
Other assets 5 — — 5 

Total assets $ 446 $ 87 $ 116 $ 649 
Liabilities

Premiums payable to insurance companies $ 244 $ 22 $ — $ 266 
Producer commissions payable — — 13 13 
Accrued expenses and other current liabilities 9 — — 9 

Total liabilities $ 253 $ 22 $ 13 $ 288 

At December 31, 2020
(in thousands) Laureate Smith Saunders Total
Assets

Cash and cash equivalents $ 120 $ 5 $ 18 $ 143 
Premiums, commissions and fees receivable, net 3 52 75 130 

Total current assets 123 57 93 273 
Property and equipment, net 21 — — 21 
Other assets 5 — — 5 

Total assets $ 149 $ 57 $ 93 $ 299 
Liabilities

Premiums payable to insurance companies $ 4 $ — $ 1 $ 5 
Producer commissions payable — 4 13 17 
Accrued expenses and other current liabilities 10 — — 10 

Total liabilities $ 14 $ 4 $ 14 $ 32 

5. Revenue

The following table provides disaggregated commissions and fees revenue by major source:

For the Three Months
 Ended March 31,

(in thousands) 2021 2020

Direct bill revenue $ 94,505 $ 28,109 
Agency bill revenue 33,946 16,429 
Profit-sharing revenue 10,292 5,124 
Policy fee and installment fee revenue 4,476 3,382 
Consulting and service fee revenue 1,394 715 
Other income 8,215 400 

Total commissions and fees $ 152,828 $ 54,159 

__________
(1)    Direct bill revenue represents commission revenue earned by facilitating the arrangement between individuals or businesses and Insurance Company Partners by

providing insurance placement services to Clients, primarily for private risk management, commercial risk management, employee benefits and Medicare insurance
types.

 (1)

 (2)

 (3)

 (4)

 (5)

 (6)
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(2)    Agency bill revenue primarily represents commission revenue earned by facilitating the arrangement between individuals or businesses and Insurance Company
Partners by providing insurance placement services to Clients. The Company acts as an agent on behalf of the Client for the term of the insurance policy.

(3)    Profit-sharing revenue represents bonus-type revenue that is earned by the Company as a sales incentive provided by certain Insurance Company Partners.
(4)    Policy fee revenue represents revenue earned for acting in the capacity of an MGA on behalf of the Insurance Company Partner and fulfilling certain services including

delivery of policy documents, processing payments and other administrative functions. Installment fee revenue represents revenue earned by the Company for
providing payment processing services on behalf of the Insurance Company Partner related to policy premiums paid on an installment basis.

(5)    Service fee revenue is earned by receiving negotiated fees in lieu of a commission and consulting revenue is earned by providing specialty insurance consulting.
(6)    Other income consists of Medicare marketing income that is based on agreed-upon cost reimbursement for fulfilling specific targeted marketing campaigns in addition

to other fee income and premium financing income generated across all Operating Groups.

The application of ASC Topic 606, Revenue from Contracts with Customers (“Topic 606”), requires the use of management judgment. The following are
the areas of most significant judgment as it relates to Topic 606:

• The Company considers the policyholders as representative of its customers in the majority of contractual relationships, with the exception of
contracts in its Medicare operating segment, where the Insurance Company Partner is considered its customer.

• Contracts in the Medicare operating segment are multi-year arrangements in which the Company is entitled to renewal commissions. However, the
Company has applied a constraint to renewal commission that limits revenue recognized on new policies to the policy year in effect, and revenue
recognized on renewed policies to the receipt of periodic cash, when a risk of significant reversals exists based on: (i) insufficient history; and (ii)
the influence of external factors outside of the Company’s control, including policyholder discretion over plans and Insurance Company Partner
relationship, political influence, and a contractual provision, which limits the Company’s right to receive renewal commissions to ongoing
compliance and regulatory approval of the relevant Insurance Company Partner and compliance with the Centers for Medicare and Medicaid
Services.

• The Company recognizes separately contracted commissions revenue at the effective date of insurance placement and considers any ongoing
interaction with the customer to be immaterial in the context of the contract.

• Variable consideration includes estimates of direct bill commissions, a reserve for policy cancellations and an estimate of profit-sharing revenue.

• Costs to obtain a contract are deferred and recognized over five years, which represents management’s estimate of the average period over which a
Client maintains its initial coverage relationship with the original Insurance Company Partner.

• Due to the relatively short time period between the information gathering phase and binding insurance coverage, the Company has determined that
costs to fulfill contracts are not significant. Therefore, costs to fulfill a contract are expensed as incurred.

6. Contract Assets and Liabilities

Contract assets arise when the Company recognizes revenue for amounts which have not yet been billed and contract liabilities relate to payments received
in advance of performance under the contract before the transfer of a good or service to the customer. Contract assets are included in premiums,
commissions and fees receivable, net and contract liabilities are included in accrued expenses and other current liabilities on the condensed consolidated
balance sheets. The balances of contract assets and liabilities arising from contracts with customers are as follows:

(in thousands) March 31, 2021 December 31, 2020

Contract assets $ 115,270 $ 80,213 
Contract liabilities 8,308 11,606 

During the three months ended March 31, 2021, the Company recognized revenue of $8.6 million related to the contract liabilities balance at December 31,
2020.
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7. Deferred Commission Expense

The Company pays an incremental amount of compensation in the form of producer commissions on new business. In accordance with ASC Topic 340,
Other Assets and Deferred Costs, these incremental costs are deferred and amortized over five years, which represents management’s estimate of the
average benefit period for new business. Deferred commission expense represents employee commissions that are capitalized and not yet expensed and are
included in other assets on the condensed consolidated balance sheets. The table below provides a rollforward of deferred commission expense for each of
the three months ended March 31, 2021 and 2020:

For the Three Months
 Ended March 31,

(in thousands) 2021 2020

Balance at beginning of period $ 4,751 $ 3,621 
Costs capitalized 835 492 
Amortization (422) (321)

Balance at end of period $ 5,164 $ 3,792 

8. Intangible Assets, Net and Goodwill

The Company recognizes certain separately identifiable intangible assets acquired in connection with business combinations and asset acquisitions. Refer
to Note 3 for a summary of intangible assets acquired in connection with business combinations during the three months ended March 31, 2021. Intangible
assets consist of the following:

March 31, 2021 December 31, 2020

(in thousands)
Gross Carrying

Value
Accumulated
Amortization Net Carrying Value

Gross Carrying
Value

Accumulated
Amortization Net Carrying Value

Purchased customer accounts $ 500,590 $ (26,446) $ 474,144 $ 501,512 $ (18,604) $ 482,908 
Distributor relationships 34,974 (1,753) 33,221 32,380 (1,377) 31,003 
Software 32,930 (12,444) 20,486 30,828 (10,801) 20,027 
Carrier relationships 7,859 (1,051) 6,808 7,859 (984) 6,875 
Trade names 14,633 (1,541) 13,092 14,439 (932) 13,507 

Totals $ 590,986 $ (43,235) $ 547,751 $ 587,018 $ (32,698) $ 554,320 

__________
(1)    During the first quarter of 2021, the Company recorded measurement period adjustments relating to certain businesses acquired in the fourth quarter of 2020, which decreased purchased

customer accounts and trade names by $4.6 million and $156,000, respectively.

Amortization expense recorded for intangible assets was $10.5 million and $3.6 million for the three months ended March 31, 2021 and 2020, respectively.

Refer to Note 3 for a summary of goodwill recorded in connection with business combinations during the three months ended March 31, 2021. The
changes in carrying value of goodwill by Operating Group for the period are as follows:

(in thousands)  Middle Market  Specialty  MainStreet  Medicare  Total

Balance at December 31, 2020 $ 526,858 $ 65,319 $ 38,892 $ 20,433 $ 651,502 
Goodwill of acquired businesses 217 15,026 — 2,381 17,624 

Balance at March 31, 2021 $ 527,075 $ 80,345 $ 38,892 $ 22,814 $ 669,126 

__________
(1)    During the first quarter of 2021, the Middle Market Operating Group recorded measurement period adjustments relating to certain businesses acquired in the fourth quarter of 2020. These

adjustments increased accrued expenses and other current liabilities by $93,000 and decreased property and equipment by $124,000, which resulted in an increase to goodwill of $217,000.

 (1)

 (1)

 (1)

17



9. Long-Term Debt

The Company has a credit agreement with JPMorgan Chase Bank, N.A., which provides senior secured credit facilities in an aggregate principal amount of
$800.0 million (the "JPM Credit Agreement"). The amount consists of (i) a term loan facility in the principal amount of $400.0 million maturing in 2027
(the “Term Loan B”) and (ii) a revolving credit facility with commitments in an aggregate principal amount of $400.0 million maturing in 2025 (the
“Revolving Facility”).

The Term Loan B bears interest at LIBOR plus 400 basis points (“bps”) with a floor of 4.75%. The applicable interest rate on the Term Loan B at
March 31, 2021 was 4.75%. Borrowings under the Revolving Facility accrue interest at LIBOR plus 200 bps to LIBOR plus 300 bps based on the total net
leverage ratio. The Company did not have any outstanding borrowings on the Revolving Facility at March 31, 2021, but was subject to a commitment fee
of 0.25%.

The JPM Credit Agreement requires the Company to meet certain financial covenants and comply with customary affirmative and negative covenants as
listed in the underlying agreement. The Company was in compliance with these covenants at March 31, 2021.

Subsequent to March 31, 2021, the Company entered into an amendment to the JPM Credit Agreement to modify its financial covenant requirements. Refer
to Note 16 for additional information regarding this amendment.

Interest Rate Caps

The Company entered into interest rate caps to mitigate its exposure to interest rate risk by limiting the impact of interest rate changes on cash flows. In
March 2021, the Company executed interest rate cap agreements with a notional amount of $300.0 million (the “Interest Rate Cap Agreements”) to limit
the exposure of the variable component of interest rates under its Term Loan B to a maximum of 4.75%. The Interest Rate Cap Agreements were entered
into with financial institutions at positions with participating interest rate caps of 0.75%, 1.50%, and 2.50%, expiring on March 10, 2022, March 10, 2024
and March 8, 2026, respectively. The interest rate caps are recorded at an aggregate fair value of $3.5 million at March 31, 2021 and are included as a
component of other assets on the condensed consolidated balance sheets. There was no fair value adjustment related to the interest rate caps for the three
months ended March 31, 2021.

10. Related Party Transactions

Commission Revenue

The Company serves as a broker for Holding Company of the Villages, Inc. (“The Villages”) and certain affiliated entities. Commission revenue recorded
as a result of transactions with The Villages was $647,000 and $269,000 for the three months ended March 31, 2021 and 2020, respectively.

Rent Expense

The Company has various agreements to lease office space from wholly-owned subsidiaries of The Villages. Total rent expense incurred with respect to
The Villages and its wholly-owned subsidiaries was $131,000 and $133,000 for the three months ended March 31, 2021 and 2020, respectively.

The Company has various agreements to lease office space from other related party entities. Total rent expense incurred with respect to related parties other
than The Villages was $522,000 and $248,000 for the three months ended March 31, 2021 and 2020, respectively.

11. Share-Based Compensation

Omnibus Incentive Plan

The Company has an Omnibus Incentive Plan (the “Omnibus Plan”) and a Partnership Inducement Award Plan (the “Inducement Plan” and collectively, the
“Plans”) to motivate and reward Colleagues and other individuals, including those who join the Company through Partnerships, to perform at the highest
level and contribute significantly to the Company’s success, thereby furthering the best interests of its shareholders. The Omnibus Plan and the Inducement
Plan provide for the Company to make awards of 3,844,044 and 1,500,000 shares of Class A common stock, respectively, at March 31, 2021.
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During the three months ended March 31, 2021, the Company made awards of restricted stock and unrestricted stock under the Plans to its non-employee
directors and Colleagues. Shares of unrestricted stock issued to directors during the three months ended March 31, 2021 were vested upon issuance while
restricted shares issued to Colleagues and Risk Advisors generally either cliff vest after 4 years or vest ratably over 3 to 4 years.

The following table summarizes the activity for non-vested awards granted by the Company under the Plans:

Shares

Weighted-Average
Grant-Date Fair Value

Per Share

Outstanding at December 31, 2020 826,027 $ 15.92 
Granted 716,441 29.97 
Vested and settled (12,602) 17.83 
Forfeited (8,038) 23.62 

Outstanding at March 31, 2021 1,521,828 22.48 

The total fair value of shares that vested and settled under the Plans during the three months ended March 31, 2021 was $225,000.

The Company recognizes share-based compensation expense for the Plans net of actual forfeitures. The Company recorded share-based compensation
expense of $3.3 million and $645,000 in connection with the Plans for the three months ended March 31, 2021 and 2020, respectively, which is included in
commissions, employee compensation and benefits expense in the condensed consolidated statements of comprehensive income.

12. Earnings Per Share

Basic earnings per share is computed by dividing net income attributable to BRP Group, Inc. by the weighted-average number of shares of Class A
common stock outstanding during the period. Diluted earnings per share is computed giving effect to all potentially dilutive shares of Class B common
stock.

During the period presented, potentially dilutive securities include restricted stock awards and shares of Class B common stock that are cancellable upon
the redemption or exchange, on a one-for-one basis, of LLC Units for shares of our Class A common stock. The 49,715,644 and 43,544,362 outstanding
shares of Class B common stock and the corresponding LLC Units have been excluded in computing diluted earnings per share for the three months ended
March 31, 2021 and 2020, respectively, because including them on an “if-converted” basis would have an anti-dilutive effect. The Company’s shares of
Class B common stock do not share in the earnings or losses attributable to BRP Group, and therefore, are not participating securities. Accordingly, a
separate presentation of basic and diluted earnings per share of Class B common stock under the two-class method has not been included.
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The following is a calculation of the basic and diluted weighted-average number of shares of Class A common stock outstanding and earnings per share for
the three months ended March 31, 2021 and 2020.

For the Three Months
 Ended March 31,

(in thousands, except per share data) 2021 2020

Basic earnings per share:
Net income attributable to BRP Group, Inc. $ 14,613 $ 1,468 
Shares used for basic earnings per share:

Weighted-average shares of Class A common stock outstanding - basic 44,255 19,482
Basic earnings per share $ 0.33 $ 0.08 

Diluted earnings per share:
Net income attributable to BRP Group, Inc. $ 14,613 $ 1,468 
Shares used for diluted earnings per share:

Weighted-average shares of Class A common stock outstanding 44,255 19,482 
Dilutive effect of unvested restricted shares of Class A common stock 1,528 334 

Weighted-average shares of Class A common stock outstanding - diluted 45,783 19,816 
Diluted earnings per share $ 0.32 $ 0.07 

13. Fair Value Measurements

Topic 820 established a framework for measuring fair value. That framework provides a fair value hierarchy that prioritizes the inputs to valuation
techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities
(Level 1 measurement) and the lowest priority to unobservable inputs (Level 3 measurement). The three levels of the fair value hierarchy under Topic 820
are described below:

Level 1:    Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities in active markets that the Company has the
ability to access.

Level 2:    Inputs to the valuation methodology are quoted market prices for similar instruments in active markets, quoted prices for identical or similar
instruments in markets that are not active, and model-based valuation techniques for which all significant assumptions are observable in the
market.

Level 3:    Inputs to the valuation methodology are unobservable and significant to the fair value measurement.

The fair value measurement level for assets and liabilities within the fair value hierarchy is based on the lowest level of any input that is significant to the
fair value measurement. Valuation techniques used need to maximize the use of observable inputs and minimize the use of unobservable inputs.

Assets and Liabilities Measured at Fair Value on a Recurring Basis

The following table summarizes the Company’s assets and liabilities measured at fair value on a recurring basis within each level of the fair value
hierarchy:

(in thousands) March 31, 2021 December 31, 2020
Level 2

Interest rate caps $ 3,461 $ — 
Level 2 Assets $ 3,461 $ — 

Level 3
Contingent earnout liabilities $ 165,283 $ 164,819 

Level 3 Liabilities $ 165,283 $ 164,819 
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Methodologies used for assets and liabilities measured at fair value on a recurring basis within Level 3 of the fair value hierarchy at March 31, 2021 and
December 31, 2020 are based on limited unobservable inputs. These methods may produce a fair value calculation that may not be indicative of the net
realizable value or reflective of future fair values. Furthermore, while the Company believes its valuation methods are appropriate and consistent with other
market participants, the use of methodologies or assumptions to determine the fair value of certain financial instruments could result in a different fair value
measurement at the reporting date.

The fair value of interest rate caps was valued based on the premiums paid of $3.5 million at March 31, 2021 as a result of the contracts having closed
earlier in March 2020.

The fair value of contingent earnout liabilities is based on sales projections for the acquired entities, which are reassessed each reporting period. Based on
the Company’s ongoing assessment of the fair value of its contingent earnout liabilities, the Company recorded a net decrease in the estimated fair value of
such liabilities of $1.5 million for the three months ended March 31, 2021. The Company has assessed the maximum estimated exposure to the contingent
earnout liabilities to be $525.7 million at March 31, 2021.

The Company measures contingently returnable consideration and contingent earnout liabilities at fair value at each reporting period using significant
unobservable inputs classified within Level 3 of the fair value hierarchy. The Company uses a probability weighted value analysis as a valuation technique
to convert future estimated cash flows to a single present value amount. The significant unobservable inputs used in the fair value measurements are sales
projections over the earnout period, and the probability outcome percentages assigned to each scenario. Significant increases or decreases to either of these
inputs would result in a significantly higher or lower asset or liability with a higher asset capped by the contractual maximum of the contingently returnable
consideration and a higher liability capped by the contractual maximum of the contingent earnout liabilities. Ultimately, the asset and liability will be
equivalent to the amount settled, and the difference between the fair value estimate and amount settled will be recorded in earnings for business
combinations, or as a reduction of the cost of the assets acquired for asset acquisitions. Refer to Note 3 for additional information regarding contingent
earnout consideration recorded in connection with business combinations.

The fair value of the contingent earnout liabilities is based on the present value of the expected future payments to be made to Partners in accordance with
the provisions outlined in the respective purchase agreements, which is a Level 3 fair value measurement. In determining fair value, the Company estimates
the Partner’s future performance using financial projections developed by management for the Partner and market participant assumptions that were
derived for revenue growth, profitability based on earnings before income taxes, depreciation and amortization (“EBITDA”), or the number of rental units
tracked. Revenue and EBITDA growth rates generally ranged from 7% to 21% at March 31, 2021 and from 7% to 20% at December 31, 2020. The
Company estimates future payments using the earnout formula and performance targets specified in each purchase agreement and these financial
projections. These payments are discounted to present value using a risk-adjusted rate that takes into consideration market-based rates of return that reflect
the ability of the Partner to achieve the targets. These discount rates generally ranged from 6.00% to 18.00% at March 31, 2021 and from 5.00% to 18.00%
at December 31, 2020. Changes in financial projections, market participant assumptions for revenue growth and profitability, or the risk-adjusted discount
rate, would result in a change in the fair value of contingent consideration.

The following table sets forth a summary of the changes in the fair value of the Company’s contingently returnable consideration and contingent earnout
liabilities, which are measured at fair value on a recurring basis utilizing Level 3 assumptions in their valuation:

For the Three Months Ended March 31,
2021 2020 2020

(in thousands)
Contingent Earnout

Liabilities

Contingently
Returnable

Consideration
Contingent

Earnout Liabilities

Balance at beginning of period $ 164,819 $ 70 $ 48,769 
Fair value of contingent consideration issuances 1,967 — 3,237 
Change in fair value of contingent consideration (1,503) 188 1,849 

Balance at end of period $ 165,283 $ 258 $ 53,855 

__________
(1)    There was no contingently returnable consideration at March 31, 2021 or December 31, 2020.
(2)    During the first quarter of 2021, the Company recorded measurement period adjustments relating to certain businesses acquired in the fourth quarter of 2020. These adjustments decreased

contingent earnout liabilities by $4.7 million, which offsets issuances of $6.7 million from business combinations in the current period.

 (1)

 (2)
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All of the change in fair value of contingent consideration during the three months ended March 31, 2021 and 2020 related to assets and liabilities that were
held at the end of the respective periods.

Fair Value of Other Financial Instruments

The fair value of long-term debt is classified as Level 2 within the fair value hierarchy. Fair value is based on an estimate using a discounted cash flow
analysis based on current borrowing rates for similar types of borrowing arrangements. The fair value of long-term debt was approximately $386.3 million
at March 31, 2021 compared to a carrying value of $398.0 million. The fair value of long-term debt was approximately $402.0 million at December 31,
2020 compared to a carrying value of $399.0 million. The carrying value of long-term debt is netted against unamortized debt discount and issuance costs
of $13.2 million and $13.6 million at March 31, 2021 and December 31, 2020, respectively, for balance sheet presentation.

14. Commitments and Contingencies

The Company is involved in various claims and legal actions arising in the ordinary course of business. In the opinion of management, the ultimate
disposition of these matters will not have a material adverse effect on the Company’s consolidated financial position, results of operations or liquidity.

15. Segment Information

BRP Group’s business is divided into four Operating Groups: Middle Market, Specialty, MainStreet, and Medicare.

• Middle Market provides private risk management, commercial risk management and employee benefits solutions for mid-to-large size businesses
and high net worth individuals and families.

• Specialty represents a wholesale co-brokerage platform that delivers specialty insurers, professionals, individuals and niche industry businesses
expanded access to exclusive specialty markets, capabilities and programs requiring complex underwriting and placement. Specialty also
represents a leading technology platform, MGA of the Future, which is a national renter’s insurance product distributed via sub-agent partners and
property management software providers, which has expanded distribution capabilities for new products through our wholesale and retail
networks.

• MainStreet offers personal insurance, commercial insurance and life and health solutions to individuals and businesses in their communities.

• Medicare offers consultation for government assistance programs and solutions, including traditional Medicare and Medicare Advantage, to
seniors and Medicare-eligible individuals through a network of agents.

In the Middle Market, MainStreet, and Specialty Operating Groups, the Company generates commissions and fees from insurance placement under both
agency bill and direct bill arrangements. In addition, the Company generates profit sharing income in each of those segments based on either the underlying
book of business or performance, such as loss ratios. In the Middle Market Operating Group only, the Company generates fees from service fee and
consulting arrangements. Service fee arrangements are in place with certain customers in lieu of commission arrangements.

In the Medicare Operating Group, the Company generates commissions and fees in the form of direct bill insurance placement and marketing income.
Marketing income is earned through co-branded marketing campaigns with the Company’s Insurance Company Partners.

The Company’s chief operating decision maker, the chief executive officer, uses net income before interest, taxes, depreciation, amortization, and one-time
transactional-related expenses or non-recurring items to manage resources and make decisions about the business.
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Summarized financial information concerning the Company’s Operating Groups is shown in the following tables. The Corporate and Other non-reportable
segment includes any expenses not allocated to the Operating Groups and corporate-related items, including related party and third-party interest expense.
Intersegment revenue and expenses are eliminated through the Corporate and Other column. Service center expenses and other overhead are allocated to
the Company’s Operating Groups based on either revenue or headcount as applicable to each expense.

For the Three Months Ended March 31, 2021

(in thousands) Middle Market Specialty MainStreet Medicare
 Corporate and

Other  Total

Commissions and fees $ 110,555 $ 25,082 $ 8,222 $ 9,452 $ (483) $ 152,828 
Net income (loss) 41,454 1,833 1,294 2,282 (16,249) 30,614 

__________
(1)    The Middle Market Operating Group recorded intercompany commissions and fees revenue from activity with the Specialty Operating Group of $359,000 for the three months ended March

31, 2021. The MainStreet Operating Group recorded intercompany commissions and fees revenue from activity with the Middle Market Operating Group of $30,000 for the three months
ended March 31, 2021. The Medicare Operating group recorded intercompany commissions and fees revenue from activity within the Medicare Operating Group of $94,000 for the three
months ended March 31, 2021. Intercompany commissions and fees are eliminated through Corporate and Other.

For the Three Months Ended March 31, 2020

(in thousands) Middle Market Specialty MainStreet Medicare
 Corporate and

Other  Total

Commissions and fees $ 22,032 $ 17,416 $ 8,308 $ 6,403 $ — $ 54,159 
Net income (loss) 8,189 (1,689) 1,244 2,614 (5,651) 4,707 

(in thousands) Middle Market Specialty MainStreet Medicare
 Corporate and

Other  Total
Total assets at March 31, 2021 $ 1,239,574 $ 202,622 $ 57,984 $ 48,240 $ 28,613 $ 1,577,033 
Total assets at December 31, 2020 1,194,185 188,360 58,957 43,675 44,737 1,529,914 

16. Subsequent Events

Long-Term Incentive Plan

As previously disclosed in the Company’s 8-K/A filed with the SEC on May 6, 2021, on May 3, 2021, the Company’s Compensation Committee approved
a new form of performance-based restricted stock unit award agreement (the “Form PSU Award Agreement”) under the Company’s Omnibus Plan in
connection with the granting of performance-based restricted stock unit (“PSU”) awards to its executive officers. The Form PSU Award Agreement
provides for the granting of PSUs which generally vest in the quarter following the end of a performance period of three years. The number of PSUs, if any,
that will be earned pursuant to a PSU award will depend on the level of performance achieved with respect to applicable performance goals during the
performance period.

On May 3, 2021, the Compensation Committee awarded the Company’s executive officers incentive compensation awards of (i) PSUs with an aggregate
target grant date value of $3.1 million and (ii) restricted stock with an aggregate grant date value of $1.0 million. The restricted stock will vest in equal
annual installments over five years, with the first installment vesting on March 15, 2022. The incentive compensation awards have an aggregate maximum
value of $8.8 million.

JPM Credit Agreement

On May 7, 2021, the Company entered into an amendment to the JPM Credit Agreement, under which (a) the financial covenant requiring the Company to
maintain a Total First Lien Net Leverage Ratio (as defined in the JPM Credit Agreement) at or below 5.00 to 1.00 was amended to increase such level to
6.00 to 1.00, and (b) the financial covenant requiring the Company to maintain a Debt Service Coverage Ratio (as defined in the JPM Credit Agreement) at
or above 2.25 to 1.00 was removed.

 (1)
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our condensed consolidated
financial statements and the related notes and other financial information included elsewhere in this Quarterly Report on Form 10-Q and in the Annual
Report on Form 10-K. In addition to historical consolidated financial information, the following discussion contains forward-looking statements that reflect
our plans, estimates, and beliefs. Our actual results may differ materially from those discussed in the forward-looking statements as a result of various
factors, including those set forth in Part II, Item 1A. Risk Factors and Note Regarding Forward-Looking Statements included elsewhere in this Quarterly
Report on Form 10-Q and in the Annual Report on Form 10-K.

THE COMPANY

BRP Group, Inc. (“BRP Group,” the “Company,” “we,” “us” or “our”) is a rapidly growing independent insurance distribution firm delivering solutions
that give our Clients the peace of mind to pursue their purpose, passion and dreams. We support our Clients, Colleagues, Insurance Company Partners and
communities through the deployment of vanguard resources and capital to drive organic and inorganic growth. We are innovating the industry by taking a
holistic and tailored approach to risk management, insurance and employee benefits. Our growth plan includes increased geographic representation across
the U.S., expanded client value propositions and new lines of insurance to meet the needs of evolving lifestyles, business risks and healthcare funding. We
are a destination employer supported by an award-winning culture, powered by exceptional people and fueled by industry-leading growth and innovation.

We represent over 600,000 Clients across the United States and internationally. Our 1,700 Colleagues include approximately 340 Risk Advisors, who are
fiercely independent, relentlessly competitive and “insurance geeks.” We have over 80 offices in 18 states, all of which are equipped to provide diversified
products and services to empower our clients at every stage through our four Operating Groups.

• Middle Market provides expertly-designed private risk management, commercial risk management and employee benefits solutions for mid-to-
large-size businesses and high net worth individuals, as well as their families.

• MainStreet offers personal insurance, commercial insurance and life and health solutions to individuals and businesses in their communities.

• Medicare offers consultation for government assistance programs and solutions to seniors and Medicare-eligible individuals through a network of
agents.

• Specialty delivers specialty insurers, professionals, individuals and niche industry businesses expanded access to exclusive specialty markets,
capabilities and programs requiring complex underwriting and placement.

In 2011, we adopted the “Azimuth” as our corporate constitution. Named after a historical navigation tool used to find “true north,” the Azimuth asserts our
core values, business basics and stakeholder promises. The ideals encompassed by the Azimuth support our mission to deliver indispensable, tailored
insurance and risk management insights and solutions to our clients. We strive to be regarded as the preeminent insurance advisory firm fueled by
relationships, powered by people and exemplified by client adoption and loyalty. This type of environment is upheld by the distinct vernacular we use to
describe our services and culture. We are a firm, instead of an agency; we have Colleagues, instead of employees; we have Risk Advisors, instead of
producers/agents. We serve clients instead of customers and we refer to our acquisitions as Partnerships. We refer to insurance brokerages that we have
acquired, or in the case of asset acquisitions, the producers, as Partners.

Seasonality

The insurance brokerage market is seasonal and our results of operations are somewhat affected by seasonal trends. Our Adjusted EBITDA and Adjusted
EBITDA Margins are typically highest in the first quarter and lowest in the fourth quarter. This variation is primarily due to fluctuations in our revenues,
while overhead remains consistent throughout the year. Our revenues are generally highest in the first quarter due to the impact of contingent payments
received in the first quarter from Insurance Company Partners that we cannot readily estimate before receipt without the risk of significant reversal and a
higher degree of first quarter policy commencements and renewals in Medicare and certain Middle Market lines of business such as employee benefits and
commercial. In addition, a higher proportion of our first quarter revenue is derived from our highest margin businesses. As discussed further below, the
COVID-19 pandemic may skew these general trends due to reduced amounts of new business and reductions in business from existing Clients related to
the pandemic.

Partnerships can significantly impact Adjusted EBITDA and Adjusted EBITDA Margins in a given year and may increase the amount of seasonality within
the business, especially results attributable to Partnerships that have not been fully integrated into our business or owned by us for a full year.
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PARTNERSHIPS

We utilize strategic acquisitions, which we refer to as Partnerships, to complement and expand our business. We source Partnerships through proprietary
deal flow, competitive auctions and cultivated industry relationships. We are currently considering Partnership opportunities in all of our Operating Groups,
including businesses to complement or expand our MGA of the Future that are valued at higher purchase price multiples than businesses in our other
Operating Groups.

The financial impact of Partnerships may affect the comparability of our results from period to period. Our acquisition strategy also entails certain risks,
including the risks that we may not be able to successfully source, value, close, integrate and effectively manage businesses that we acquire. To mitigate
that risk, we have a professional team focused on finding new Partners and integrating new Partnerships. We plan to execute on numerous Partnerships
annually as it is a key pillar in our long-term growth strategy over the next ten years.

We completed two Partnerships for an aggregate purchase price of $26.7 million during the three months ended March 31, 2021 and four Partnerships for
an aggregate purchase price of $59.7 million during the three months ended March 31, 2020. Partnerships completed during 2021 added $0.7 million of
premiums, commissions and fees receivable, $8.7 million of intangible assets and $17.4 million of goodwill to the condensed consolidated balance sheet.

For additional information on the Partnerships that we have completed during 2021, see Note 3 to our condensed consolidated financial statements included
in Part I, Item 1. Financial Statements of this report.

NOVEL CORONAVIRUS (COVID-19)

In March 2020, the World Health Organization declared a novel strain of the coronavirus, COVID-19, a pandemic. This COVID-19 outbreak has become
increasingly widespread and severely restricted the level of economic activity around the world. In response to this outbreak, the governments of many
countries, states, cities and other geographic regions, including in the United States, have taken preventive or protective actions, such as imposing
restrictions on travel and business operations and advising or requiring individuals to limit or forgo their time outside of their homes.

Our Clients and Colleagues are our first priority and we have taken steps to ensure their safety by implementing a remote work environment for the
majority of our Colleagues without disruption to Client service. We have funded the BRP True North Colleague Fund to assist with relief for COVID-19
and other qualifying disasters for our Colleagues experiencing extraordinary hardship and are currently matching Colleague donations dollar-for dollar.

We intend to continue to execute on our strategic plans and operational initiatives during the pandemic. However, given the uncertainty regarding the
spread and severity of COVID-19, the duration and scope of the government shutdowns, the nature of societal responses and the adverse effects on the
national and global economy, the related financial impact on our business cannot be accurately predicted at this time. The national and global economies
have rapidly contracted as a result of COVID-19. The decreased level of economic activity is leading to, and is likely to continue to lead to, a decline in
exposure units and rising unemployment. In addition, the uncertainties associated with the protective and preventive measures being put in place or
recommended by both governmental entities and other businesses, among other uncertainties, may result in delays or modifications to our plans and
initiatives. See Part I, Item 1A. “Risk Factors - The ongoing novel coronavirus (COVID-19) pandemic could and resulting government actions (including
travel bans, lock downs, maximum occupancy limits and similar actions) could result in declines in business and increases in claims that could adversely
affect our business, financial condition and results of operations” in our Annual Report on Form 10-K filed with the SEC on March 11, 2021.

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED MARCH 31, 2021 AND 2020

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our condensed consolidated
financial statements for the three months ended March 31, 2021 and the related notes and other financial information included elsewhere in this report. In
addition to historical financial information, the following discussion and analysis contains forward-looking statements that involve risks, uncertainties and
assumptions. Our actual results and timing of selected events may differ materially from those anticipated in these forward-looking statements as a result of
many factors, including those discussed under Part I, Item 1A. Risk Factors in our Annual Report on Form 10-K filed with the SEC on March 11, 2021.
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The following is a discussion of our consolidated results of operations for the three months ended March 31, 2021 and 2020.

For the Three Months
 Ended March 31,

(in thousands) 2021 2020 Variance
Revenues:

Commissions and fees $ 152,828 $ 54,159 $ 98,669 

Operating expenses:
Commissions, employee compensation and benefits 89,375 34,548 54,827 
Other operating expenses 17,568 8,885 8,683 
Amortization expense 10,537 3,596 6,941 
Change in fair value of contingent consideration (1,503) 1,661 (3,164)
Depreciation expense 594 165 429 

Total operating expenses 116,571 48,855 67,716 

Operating income 36,257 5,304 30,953 

Interest expense, net (5,643) (585) (5,058)

Income before income taxes 30,614 4,719 25,895 
Income tax provision — 12 (12)

Net income 30,614 4,707 25,907 
Less: net income attributable to noncontrolling interests 16,001 3,239 12,762 

Net income attributable to BRP Group, Inc. $ 14,613 $ 1,468 $ 13,145 

Commissions and Fees

We earn commissions and fees by facilitating the arrangement between Insurance Company Partners and individuals or businesses for the carrier to provide
insurance to the insured party. Our commissions and fees are usually a percentage of the premium paid by the insured and generally depends on the type of
insurance, the particular Insurance Company Partner and the nature of the services provided. Under certain arrangements with Clients, we earn pre-
negotiated service fees in lieu of commissions. Additionally, we may also receive from Insurance Company Partners a profit-sharing commission, or
straight override, which represent forms of variable consideration associated with the placement of coverage and are based primarily on underwriting
results, but may also contain considerations for volume, growth or retention.

Commissions and fees increased by $98.7 million for the three months ended March 31, 2021 as compared to the same period of 2020. This increase was
related to amounts attributable to Partners acquired during 2020 and 2021 prior to their having reached the twelve-month owned mark (such amounts, the
“Partnership Contribution”) and organic growth. The Partnership Contribution accounted for $91.2 million of the increase to commissions and fees for the
quarter and organic growth accounted for $7.4 million.
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Major Sources of Commissions and Fees

The following table sets forth our commissions and fees by major source for the periods indicated:

For the Three Months
 Ended March 31,

(in thousands) 2021 2020 Variance

Direct bill revenue $ 94,505 $ 28,109 $ 66,396 
Agency bill revenue 33,946 16,429 17,517 
Profit-sharing revenue 10,292 5,124 5,168 
Policy fee and installment fee revenue 4,476 3,382 1,094 
Consulting and service fee revenue 1,394 715 679 
Other income 8,215 400 7,815 

Total commissions and fees $ 152,828 $ 54,159 $ 98,669 

Direct bill revenue represents commission revenue earned by providing insurance placement services to Clients, primarily for private risk management,
commercial risk management, employee benefits and Medicare insurance types. Direct bill revenue increased by $66.4 million for the three months ended
March 31, 2021 as compared to the same period of 2020. The Partnership Contribution accounted for $64.0 million of the increase to direct bill revenue for
the quarter. Organic growth for direct bill revenue was $2.4 million for the quarter.

Agency bill revenue primarily represents commission revenue earned by providing insurance placement services to clients wherein we act as an agent on
behalf of the Client. Agency bill revenue increased by $17.5 million for the three months ended March 31, 2021 as compared to the same period of 2020.
The Partnership Contribution accounted for $14.2 million of the increase to agency bill revenue for the quarter. Organic growth for agency bill revenue was
$3.3 million for the quarter.

Profit-sharing revenue represents bonus-type or contingent revenue that is earned by us as a sales incentive provided by certain Insurance Company
Partners. Profit-sharing revenue increased by $5.2 million for the three months ended March 31, 2021 as compared to the same period of 2020 as a result of
the Partnership Contribution of $5.4 million offset in part by organic growth of $(0.2) million. Profit-sharing revenue was affected by higher loss ratios in
our Middle Market and MainStreet Operating Groups, which is particularly acute in the Florida homeowners marketplace.

Policy fee and installment fee revenue represents revenue earned for acting in the capacity of an MGA and providing payment processing and services and
other administrative functions on behalf of Insurance Company Partners. Policy fee and installment fee revenue increased by $1.1 million during the three
months ended March 31, 2021 as compared to the same period of 2020 from our “MGA of the Future,” which resides in our Specialty Operating Group.

Other income consists of Medicare marketing income that is based on agreed-upon cost reimbursement for fulfilling specific targeted marketing campaigns
in addition to other fee income and premium financing income generated across all Operating Groups. Other income increased by $7.8 million for the three
months ended March 31, 2021 as compared to the same period of 2020. The Partnership Contribution accounted for $7.7 million and organic growth
comprised $0.1 million.

Commissions, Employee Compensation and Benefits

Commissions, employee compensation and benefits is our largest expense. It consists of (a) base compensation comprising salary, bonuses and benefits
paid and payable to Colleagues, commissions paid to Colleagues and outside commissions paid to others; and (b) equity-based compensation associated
with the grants of restricted interest awards to senior management, Risk Advisors and executives. We expect to continue to experience a general rise in
commissions, employee compensation and benefits expense commensurate with expected growth in our sales and headcount and as a result of increasing
employee compensation related to ongoing public company costs. We operate in competitive markets for human capital and need to maintain competitive
compensation levels as we expand geographically and create new products and services.

Our compensation arrangements with our employees contain significant bonus or commission components driven by the results of our operations.
Therefore, as we grow commissions and fees, we expect compensation costs to rise.
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Commissions, employee compensation and benefits expenses increased by $54.8 million for the three months ended March 31, 2021 as compared to the
same period of 2020. The Partnership Contribution accounted for $43.7 million of the increase to commissions, employee compensation and benefits for
the quarter. Share-based compensation expense increased $2.4 million as a result of equity grants awarded to all newly hired Colleagues, including those
who joined us through Partnerships, and grants to reward Colleagues, including members of senior management. The remaining increase in commissions,
employee compensation and benefits expense can be attributed to higher commissions expense relating to our growth and higher compensation and benefits
relating to hiring to support our growth.

Other Operating Expenses

Other operating expenses include travel, accounting, legal and other professional fees, placement fees, rent, office expenses, depreciation and other costs
associated with our operations. Our occupancy-related costs and professional services expenses, in particular, generally increase or decrease in relative
proportion to the number of our employees and the overall size and scale of our business operations. In addition, we have invested in the expansion of our
Tampa offices to accommodate our growth plans, which has resulted in an increase to rent expense beginning in April 2020. Certain corporate expenses are
allocated to the Operating Groups.

Other operating expenses increased by $8.7 million for the three months ended March 31, 2021 as compared to the same periods of 2020, which was
primarily attributable to increases in rent expense of $2.7 million relating to expansion of our corporate offices and operating locations, dues and
subscriptions of $1.5 million from our investment in technology to support our growth, consulting of $0.9 million, software and internet of $0.7 million
relating to Partners who joined us in 2020, professional fees of $0.5 million related to Partnership transactions and public company costs, licenses and taxes
of $0.5 million and advertising and marketing of $0.4 million.

Amortization Expense

Amortization expense increased by $6.9 million for the three months ended March 31, 2021 as compared to the same period of 2020, which was driven by
amortization related to Partners acquired over the past twelve months.

Change in Fair Value of Contingent Consideration

Change in fair value of contingent consideration was $(1.5) million for the three months ended March 31, 2021 as compared to $1.7 million for the same
period of 2020. The change in fair value of contingent consideration results from fluctuations in the value of the relevant measurement basis, normally
revenue or EBITDA, of our Partners.

Interest Expense, Net

Interest expense, net increased by $5.1 million for the three months ended March 31, 2021 as compared to the same period of 2020 resulting from $398.0
million in debt outstanding at a 4.75% interest rate during the first quarter of 2021 under the JPM Credit Agreement. By comparison, we had average
outstanding debt of approximately $50.4 million with an average interest rate of approximately 3.41% during the first quarter of 2020.

FINANCIAL CONDITION - COMPARISON OF MARCH 31, 2021 TO DECEMBER 31, 2020

Our total assets and total liabilities increased $47.1 million and $11.4 million, respectively, at March 31, 2021 as compared to December 31, 2020. The
most significant changes in assets and liabilities are described below.

Cash and cash equivalents decreased $17.9 million as a result of operating, investing and financing activities illustrated in the condensed consolidated
statement of cash flows.

Premiums, commissions and fees receivable, net increased $51.1 million as a result of revenue growth and the timing of revenue recognition under direct
bill policies in employee benefits for which payment is received monthly through the duration of the year.

Goodwill increased $17.6 million as a result of our first quarter 2021 Partnerships and measurement period adjustments for certain of our 2020
Partnerships.

Premiums payable to insurance companies and producer commissions payable increased $8.0 million and $9.5 million, respectively, as a result of revenue
growth.
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NON-GAAP FINANCIAL MEASURES

Adjusted EBITDA, Adjusted EBITDA Margin, Organic Revenue, Organic Revenue Growth, Adjusted Net Income and Adjusted Diluted Earnings Per
Share (“EPS”), are not measures of financial performance under GAAP and should not be considered substitutes for GAAP measures, including
commissions and fees (for Organic Revenue and Organic Revenue Growth), net income (loss) (for Adjusted EBITDA and Adjusted EBITDA Margin) net
income (loss) attributable to BRP Group, Inc. (for Adjusted Net Income) or diluted earnings (loss) per share (for Adjusted Diluted EPS), which we consider
to be the most directly comparable GAAP measures. These non-GAAP financial measures have limitations as analytical tools, and when assessing our
operating performance, you should not consider these non-GAAP financial measures in isolation or as substitutes for commissions and fees, net income
(loss), net income (loss) attributable to BRP Group, Inc. or other consolidated income statement data prepared in accordance with GAAP. Other companies
in our industry may define or calculate these non-GAAP financial measures differently than we do, and accordingly these measures may not be comparable
to similarly titled measures used by other companies.

Adjusted EBITDA eliminates the effects of financing, depreciation, amortization and change in fair value of contingent consideration. We define Adjusted
EBITDA as net income (loss) before interest, taxes, depreciation, amortization, change in fair value of contingent consideration and certain items of income
and expense, including share-based compensation expense, transaction-related expenses related to Partnerships including severance, and certain non-
recurring costs, including those related to raising capital. We believe that Adjusted EBITDA is an appropriate measure of operating performance because it
eliminates the impact of expenses that do not relate to business performance, and that the presentation of this measure enhances an investor’s understanding
of our financial performance.

Adjusted EBITDA Margin is Adjusted EBITDA divided by commissions and fees. Adjusted EBITDA Margin is a key metric used by management and our
board of directors to assess our financial performance. We believe that Adjusted EBITDA Margin is an appropriate measure of operating performance
because it eliminates the impact of expenses that do not relate to business performance, and that the presentation of this measure enhances an investor’s
understanding of our financial performance. We believe that Adjusted EBITDA Margin is helpful in measuring profitability of operations on a consolidated
level.

Adjusted EBITDA and Adjusted EBITDA Margin have important limitations as analytical tools. For example, Adjusted EBITDA and Adjusted EBITDA
Margin:

• do not reflect any cash capital expenditure requirements for the assets being depreciated and amortized that may have to be replaced in the future;

• do not reflect changes in, or cash requirements for, our working capital needs;

• do not reflect the impact of certain cash charges resulting from matters we consider not to be indicative of our ongoing operations;

• do not reflect the interest expense or the cash requirements necessary to service interest or principal payments on our debt;

• do not reflect share-based compensation expense and other non-cash charges; and

• exclude certain tax payments that may represent a reduction in cash available to us.

We calculate Organic Revenue Growth based on commissions and fees for the relevant period by excluding the first twelve months of commissions and
fees generated from new Partners. Organic Revenue Growth is the change in Organic Revenue period-to-period, with prior period results adjusted for
Organic Revenues that were excluded in the prior period because the relevant Partners had not yet reached the twelve-month owned mark, but which reach
the twelve-month owned mark in the current period. For example, revenues from a Partner acquired on June 1, 2020 are excluded from Organic Revenue
for 2020. However, after June 1, 2021, results from June 1, 2020 to December 31, 2020 for such Partners are compared to results from June 1, 2021 to
December 31, 2021 for purposes of calculating Organic Revenue Growth in 2021. Organic Revenue Growth is a key metric used by management and our
board of directors to assess our financial performance. We believe that Organic Revenue and Organic Revenue Growth are appropriate measures of
operating performance as they allow investors to measure, analyze and compare growth in a meaningful and consistent manner.

Adjusted Net Income is presented for the purpose of calculating Adjusted Diluted EPS. We define Adjusted Net Income as net income (loss) attributable to
BRP Group, Inc. adjusted for amortization, change in fair value of contingent consideration and certain items of income and expense, including share-based
compensation expense, transaction-related expenses related to Partnerships including severance, and certain non-recurring costs that, in the opinion of
management, significantly affect the period-over-period assessment of operating results, and the related tax effect of those adjustments.
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Adjusted Diluted EPS measures our per share earnings excluding certain expenses as discussed above and assuming all shares of Class B common stock
were exchanged for Class A common stock. Adjusted Diluted EPS is calculated as Adjusted Net Income divided by adjusted dilutive weighted-average
shares outstanding. We believe Adjusted Diluted EPS is useful to investors because it enables them to better evaluate per share operating performance
across reporting periods.

Adjusted EBITDA and Adjusted EBITDA Margin

The following table reconciles Adjusted EBITDA and Adjusted EBITDA Margin to net income, which we consider to be the most directly comparable
GAAP financial measure to Adjusted EBITDA and Adjusted EBITDA Margin:

For the Three Months
 Ended March 31,

(in thousands, except percentages) 2021 2020

Commissions and fees $ 152,828 $ 54,159 

Net income $ 30,614 $ 4,707 
Adjustments to net income:

Amortization expense 10,537 3,596 
Interest expense, net 5,643 585 
Share-based compensation 3,542 1,139 
Transaction-related Partnership expenses 2,445 1,848 
Change in fair value of contingent consideration (1,503) 1,661 
Depreciation expense 594 165 
Severance related to Partnership activity — 53 
Income tax provision — 12 
Other 859 266 

Adjusted EBITDA $ 52,731 $ 14,032 
Adjusted EBITDA Margin 35 % 26 %

Organic Revenue and Organic Revenue Growth

The following table reconciles Organic Revenue to commissions and fees, which we consider to be the most directly comparable GAAP financial measure
to Organic Revenue:

For the Three Months
 Ended March 31,

(in thousands, except percentages) 2021 2020

Commissions and fees $ 152,828 $ 54,159 
Partnership commissions and fees (91,215) (22,868)

Organic Revenue $ 61,613 $ 31,291 
Organic Revenue Growth $ 7,447 $ 1,454 
Organic Revenue Growth % 14 % 5 %

__________
(1)    Includes the first twelve months of such commissions and fees generated from newly acquired Partners. Amount is reduced by approximately $830,000 for the timing

of certain cash receipts that were fully constrained under ASC 606 in the post-partnership period for our partnership with Agency RM, which closed February 1, 2020.
(2)    Organic Revenue for the three months ended March 31, 2020 used to calculate Organic Revenue Growth for the three months ended March 31, 2021 was $54.2 million,

which is adjusted to reflect revenues from Partnerships that reached the twelve-month owned mark during the three months ended March 31, 2021.

 (1)

 (2)

 (2)
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Adjusted Net Income and Adjusted Diluted EPS

The following table reconciles Adjusted Net Income to net income attributable to BRP Group, Inc. and reconciles Adjusted Diluted EPS to diluted earnings
per share attributable to BRP Group, Inc. Class A common stock:

For the Three Months
 Ended March 31,

(in thousands, except per share data) 2021 2020

Net income attributable to BRP Group, Inc. $ 14,613 $ 1,468 
Net income attributable to noncontrolling interests 16,001 3,239 
Amortization expense 10,537 3,596 
Share-based compensation 3,542 1,139 
Transaction-related Partnership expenses 2,445 1,848 
Change in fair value of contingent consideration (1,503) 1,661 
Amortization of deferred financing costs 693 76 
Severance related to Partnership activity — 53 
Other 859 266 

Adjusted pre-tax income 47,187 13,346 
Adjusted income taxes 4,672 1,321 

Adjusted Net Income $ 42,515 $ 12,025 

Weighted-average shares of Class A common stock outstanding - diluted 45,783 19,816 
Exchange of Class B shares 49,789 43,541 

Adjusted dilutive weighted-average shares outstanding 95,572 63,357 

Adjusted Diluted EPS $ 0.44 $ 0.19 

Diluted earnings per share $ 0.32 $ 0.07 
Other adjustments to earnings per share 0.17 0.14 
Adjusted income taxes per share (0.05) (0.02)

Adjusted Diluted EPS $ 0.44 $ 0.19 

___________
(1)    Represents corporate income taxes at assumed effective tax rate of 9.9% applied to adjusted pre-tax income.
(2)    Assumes the full exchange of Class B shares for Class A common stock pursuant to the Third Amended and Restated Limited Liability Company Agreement of BRP,

as amended (the “Amended LLC Agreement”).

 (1)

 (2)
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OPERATING GROUP RESULTS

Commissions and Fees

In the Middle Market, MainStreet and Specialty Operating Groups, we generate commissions and fees from insurance placement under both agency bill
and direct bill arrangements. In addition, we generate profit-sharing income in each of those segments based on either the underlying Book of Business or
performance, such as loss ratios. In the Middle Market Operating Group only, we generate fees from service fee and consulting arrangements. Service fee
arrangements are in place with certain customers in lieu of commission arrangements.

In the Medicare Operating Group, we generate commissions and fees in the form of direct bill insurance placement and marketing income. Marketing
income is earned through co-branded marketing campaigns with our Insurance Company Partners.

The following table sets forth our commissions and fees by Operating Group by amount and as a percentage of our commissions and fees:

Commissions and Fees by Operating Group (in thousands)
For the Three Months

 Ended March 31,
2021 2020 Variance

Operating Group Amount
Percent of
Business Amount

Percent of
Business Amount %

Middle Market $ 110,555 72 % $ 22,032 41 % $ 88,523 n/m
Specialty 25,082 16 % 17,416 32 % 7,666 44 %
MainStreet 8,222 5 % 8,308 15 % (86) (1)%
Medicare 9,452 6 % 6,403 12 % 3,049 48 %
Corporate and Other (483) — % — — % (483) — %

$ 152,828 $ 54,159 $ 98,669 

__________
n/m    not meaningful

Commissions and fees for our Middle Market Operating Group increased $88.5 million for the first quarter of 2021 as compared to the same period of 2020
as a result of the Partnership Contribution of $87.1 million and organic growth of $1.4 million. Middle Market experienced organic growth in base
commissions and fees of $1.7 million. This was offset in part by a decrease in organic contingent revenue of $0.3 million resulting from higher loss ratios
due to challenges in the Florida insurance marketplace.

Commissions and fees for our Specialty Operating Group increased $7.7 million for the first quarter of 2021 as compared to the same period of 2020 as a
result of organic growth of $6.9 million, primarily attributable to growth in our renter’s insurance product in addition to the Partnership Contribution of
$0.8 million.

Commissions and fees for our MainStreet Operating Group decreased $0.1 million for the first quarter of 2021 as compared to the same period of 2020.
MainStreet had a decrease in organic contingent revenue of $0.8 million resulting from higher loss ratios due to challenges in the Florida insurance
marketplace, which was offset in part by organic growth in base commissions and fees of $0.7 million.

Commissions and fees for our Medicare Operating Group increased $3.0 million for the first quarter of 2021 as compared to the same period of 2020 as a
result of the Partnership Contribution of $3.2 million, partially offset by a loss of $0.2 million organically. Continued COVID-19 protocols, including social
distancing, reduced our Medicare agents' ability to meet person-to-person in our normal venues, which impacted our ability to sell new business during the
2021 Annual Enrollment Period.

Revenue reported for Corporate and Other relates to the elimination of intercompany revenue. The Middle Market Operating Group recorded intercompany
commissions and fees from activity with the Specialty Operating Group of $0.4 million; the MainStreet Operating Group recorded intercompany
commissions and fees from activity with the Middle Market Operating Group of $30,000; and the Medicare Operating Group recorded intercompany
commissions and fees from activity within the Medicare Operating Group of $0.1 million. These amounts were eliminated through Corporate and Other.
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Policies in force for Specialty’s MGA of the Future grew by 164,594, or 41%, to 566,114 at March 31, 2021 from 401,520 at March 31, 2020.

Commissions, Employee Compensation and Benefits

The following table sets forth our commissions, employee compensation and benefits by Operating Group by amount and as a percentage of our
commissions, employee compensation and benefits:

Commissions, Employee Compensation and Benefits by Operating Group (in thousands)
For the Three Months

 Ended March 31,
2021 2020 Variance

Operating Group Amount
Percent of
Business Amount

Percent of
Business Amount %

Middle Market $ 56,742 63 % $ 12,620 37 % $ 44,122 350 %
Specialty 17,952 20 % 12,801 37 % 5,151 40 %
MainStreet 5,146 6 % 3,962 11 % 1,184 30 %
Medicare 4,578 5 % 3,016 9 % 1,562 52 %
Corporate and Other 4,957 6 % 2,149 6 % 2,808 131 %

$ 89,375 $ 34,548 $ 54,827 

Commissions, employee compensation and benefits expenses increased across all Operating Groups for the three months ended March 31, 2021 as
compared to the same period of 2020. The Partnership Contribution accounted for $41.4 million and $0.7 million of the increase to commissions, employee
compensation and benefits expenses in the Middle Market and Specialty Operating Groups, respectively, and significantly all of the Medicare Operating
Group’s commissions, employee compensation and benefits expenses. Commissions, employee compensation and benefits expenses also increased in the
Middle Market, Specialty and MainStreet Operating Groups as a result of continued investments in Growth Services to support our growth, which costs are
primarily allocated among the Operating Groups, and continued investment in sales and service talent.

Commissions, employee compensation and benefits expenses for Corporate and Other increased as a result of hiring new roles necessary as a public
company and due to $2.4 million of additional share-based compensation expense incurred during the quarter.

Other Operating Expenses

The following table sets forth our other operating expenses by Operating Group by amount and as a percentage of our other operating expenses:

Other Operating Expenses by Operating Group (in thousands)
For the Three Months

 Ended March 31,
2021 2020 Variance

Operating Group Amount
Percent of
Business Amount

Percent of
Business Amount %

Middle Market $ 8,025 46 % $ 2,741 31 % $ 5,284 193 %
Specialty 1,921 11 % 1,483 17 % 438 30 %
MainStreet 1,092 6 % 997 11 % 95 10 %
Medicare 1,407 8 % 790 9 % 617 78 %
Corporate and Other 5,123 29 % 2,874 32 % 2,249 78 %

$ 17,568 $ 8,885 $ 8,683 
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Other operating expenses for our Middle Market Operating Group increased $5.3 million driven by higher costs for rent expense of $2.0 million, and dues
and subscriptions of $0.9 million, software and internet of $0.7 million and consulting of $0.5 million, offset in part by lower professional fees of $0.6
million. Other operating expenses for our Specialty Operating Group increased $0.4 million driven by higher costs for bank charges of $0.1 million, rent
expense of $0.1 million and consulting of $0.1 million. Other operating expenses for our Medicare Operating Group increased $0.6 million driven by
higher costs for advertising and marketing of $0.2 million and professional fees of $0.1 million. The increases in our operating costs are related to our
growth, both organically and through Partnerships, during the previous twelve months.

Other operating expenses in Corporate and Other increased $2.2 million due to higher costs for professional fees of $1.1 million, dues and subscriptions of
$0.5 million and rent expense of $0.5 million related to expansion of our Tampa offices.

Amortization Expense

The following table sets forth our amortization by Operating Group by amount and as a percentage of our amortization:

Amortization Expense by Operating Group (in thousands)
For the Three Months

 Ended March 31,
2021 2020 Variance

Operating Group Amount
Percent of
Business Amount

Percent of
Business Amount %

Middle Market $ 7,449 71 % $ 571 16 % $ 6,878 n/m
Specialty 2,309 22 % 2,366 66 % (57) (2)%
MainStreet 416 4 % 431 12 % (15) (3)%
Medicare 363 3 % 225 6 % 138 61 %
Corporate and Other — — % 3 — % (3) (100)%

$ 10,537 $ 3,596 $ 6,941 

__________
n/m    not meaningful

Amortization expense increased for our Middle Market and Medicare Operating Groups for the three months ended March 31, 2021 as compared to the
same period of 2020 driven by amortization related to Partners acquired over the past twelve months. Amortization for the remaining groups was relatively
flat.

Change in Fair Value of Contingent Consideration

The following table sets forth our change in fair value of contingent consideration by Operating Group by amount and as a percentage of our change in fair
value of contingent consideration:

Change in Fair Value of Contingent Consideration by Operating Group (in thousands)
For the Three Months

 Ended March 31,
2021 2020 Variance

Operating Group Amount
Percent of
Business Amount

Percent of
Business Amount %

Middle Market $ (3,523) 234 % $ (2,166) (130)% $ (1,357) 63 %
Specialty 1,035 (69)% 2,447 147 % (1,412) (58)%
MainStreet 193 (13)% 1,627 98 % (1,434) (88)%
Medicare 792 (53)% (247) (15)% 1,039 n/m

$ (1,503) $ 1,661 $ (3,164)

__________
n/m    not meaningful

The change in fair value of contingent consideration results from fluctuations in the value of the relevant measurement basis, normally revenue or EBITDA
of our Partners.
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LIQUIDITY AND CAPITAL RESOURCES

Our primary liquidity needs for the foreseeable future will include cash to (i) provide capital to facilitate the organic growth of our business and to fund
future Partnerships, (ii) pay operating expenses, including cash compensation to our employees and expenses related to being a public company, (iii) make
payments under the Tax Receivable Agreement, (iv) pay interest and principal due on borrowings under the JPM Credit Agreement, (v) pay contingent
earnout liabilities, and (vi) pay income taxes. We have historically financed our operations and funded our debt service through the sale of our insurance
products and services. In addition, we financed significant cash needs to fund growth through the acquisition of Partners through debt and equity financing.

At March 31, 2021, our cash and cash equivalents were $90.5 million. We believe that our cash and cash equivalents, cash flow from operations and
available borrowings under the JPM Credit Agreement will be sufficient to fund our working capital and meet our commitments for the foreseeable future.
However, we expect that we will require additional funding to continue to execute on our Partnership strategy. Such funding could include the incurrence of
additional debt and the issuance of equity. Additional funds may not be available on a timely basis, on favorable terms, or at all, and such funds, if raised,
may not be sufficient to enable us to continue to implement our long-term Partnership strategy. If we are not able to raise funds when needed, we could be
forced to delay or reduce the number of Partnerships that we complete.

JPM Credit Agreement

On October 14, 2020, we entered into the JPM Credit Agreement with JPMorgan Chase Bank, N.A., to provide senior secured credit facilities in an
aggregate principal amount of $800.0 million. The amount consists of (i) a term loan facility in the principal amount of $400.0 million maturing in 2027
(the “Term Loan B”) and (ii) a revolving credit facility with commitments in an aggregate principal amount of $400.0 million maturing in 2025 (the
“Revolving Facility”). The Revolving Facility and the remaining proceeds of the Term Loan B are available to finance working capital needs and for other
general corporate purposes of BRP and certain of its subsidiaries (including acquisitions and other investments permitted under the JPM Credit Agreement.

The Term Loan B bears interest at LIBOR plus 400 bps with a floor of 4.75%. The applicable interest rate on the Term Loan B at December 31, 2020 was
4.75%. Borrowings under the Revolving Facility accrue interest at LIBOR plus 200 basis points (“bps”) to LIBOR plus 300 bps based on total net leverage
ratio. BRP will pay a letter of credit fee equal to the margin then in effect with respect to LIBOR loans under the Revolving Facility multiplied by the daily
amount available to be drawn under any letter of credit, a fronting fee and any customary documentary and processing charges for any letter of credit issued
under the JPM Credit Agreement.

The outstanding principal balance of the Term Loan B is required to be repaid in equal quarterly installments equal to 0.25% of the original principal
amount of the Term Loan B beginning with the fiscal quarter ending December 31, 2020, the balance of which is due at maturity. The Revolving Facility is
not subject to amortization.

The Revolving Facility and the Term Loan B are collateralized by a first priority lien on substantially all the assets of BRP, including a pledge of all equity
securities of certain of its subsidiaries. The JPM Credit Agreement contains covenants that, among other things, restrict our ability to make certain
restricted payments, incur additional debt, engage in certain asset sales, mergers, acquisitions or similar transactions, create liens on assets, engage in
certain transactions with affiliates, change our business, make certain investments or restrict BRP’s ability to make dividends or other distributions to BRP
Group. In addition, the JPM Credit Agreement contains financial covenants requiring us to maintain our Total First Lien Net Leverage Ratio (as defined in
the JPM Credit Agreement) at or below 5.00 to 1.00 and Debt Service Coverage Ratio (as defined in the JPM Credit Agreement) at or above 2.25 to 1.00.

On May 7, 2021, the Company entered into an amendment to the JPM Credit Agreement, under which (a) the financial covenant requiring the Company to
maintain a Total First Lien Net Leverage Ratio at or below 5.00 to 1.00 was amended to increase such level to 6.00 to 1.00, and (b) the financial covenant
requiring the Company to maintain a Debt Service Coverage Ratio at or above 2.25 to 1.00 was removed.

Tax Receivable Agreement

We expect to obtain an increase in our share of our tax basis of the assets when BRP’s LLC Units are redeemed or exchanged for shares of BRP Group’s
Class A common stock. This increase in tax basis may have the effect of reducing the future amounts paid to various tax authorities. The increase in tax
basis may also decrease gains (or increase losses) on future dispositions of certain capital assets to the extent tax basis is allocated to those capital assets.

35



We have a Tax Receivable Agreement that provides for the payment by us to the parties to the Tax Receivable Agreement of 85% of the amount of cash
savings, if any, in U.S. federal, state and local income tax or franchise tax that we actually realize as a result of (i) any increase in tax basis in BRP Group’s
assets and (ii) tax benefits related to imputed interest deemed arising as a result of payments made under the tax receivable agreement.

During the three months ended March 31, 2021, we redeemed 112,739 LLC Units on a one-for-one basis for shares of Class A common stock and cancelled
the corresponding shares of Class B common stock, which triggered an increase in BRP Group’s tax basis but did not result in a tax benefit to the LLC Unit
holders.

SOURCES AND USES OF CASH

The following table summarizes our cash flows from operating, investing and financing activities for the periods indicated:

For the Three Months
 Ended March 31,

(in thousands) 2021 2020 Variance

Net cash provided by operating activities $ 3,287 $ 4,971 $ (1,684)
Net cash used in investing activities (18,358) (39,888) 21,530 
Net cash provided by (used in) financing activities (4,404) 19,811 (24,215)

Net decrease in cash and cash equivalents and restricted cash (19,475) (15,106) (4,369)
Cash and cash equivalents and restricted cash at beginning of period 142,022 71,071 70,951 
Cash and cash equivalents and restricted cash at end of period $ 122,547 $ 55,965 $ 66,582 

Operating Activities

The primary sources and uses of cash for operating activities are net income adjusted for non-cash items and changes in assets and liabilities, or operating
working capital. Net cash provided by operating activities decreased $1.7 million for the three months ended March 31, 2021 as compared to the same
period of 2020 driven by a decrease in operating cash relating to a higher balance in premiums, commissions and fees receivable driven by revenue growth
and the timing of revenue recognition under direct bill policies in employee benefits for which payment is received monthly through the duration of the
year, partially offset by increases in cash resulting from a net increase in net income adjusted for noncash items and increases in operating liabilities
balances.

Investing Activities

The primary sources and uses of cash for investing activities relate to cash consideration paid to fund Partnerships and other investments, as well as capital
expenditures. Net cash used in investing activities decreased $21.5 million for the three months ended March 31, 2021 as compared to the same period of
2020. Cash consideration paid to fund Partnerships decreased $21.9 million as a result of a decrease in the size of the aggregate Partnerships we completed
during the first quarter of 2021 compared to the same period of 2020.

Financing Activities

The primary sources and uses of cash for financing activities relate to the issuance of our Class A common stock, borrowings from and repayment to our
credit agreements, payment of debt issuance costs, payment of contingent earnout consideration, and other equity transactions. Net cash provided by (used
in) financing activities decreased $24.2 million for the three months ended March 31, 2021 as compared to the same period of 2020 primarily as a result of
a decrease in net borrowings on our credit facilities of $21.0 million.

CRITICAL ACCOUNTING ESTIMATES

In preparing our financial statements in accordance with GAAP, we are required to make estimates and assumptions that affect the amounts of assets,
liabilities, revenue, expenses, disclosure of contingent assets and liabilities and accompanying disclosures. We evaluate our estimates and assumptions on
an ongoing basis. These estimates are based on historical experience and various other assumptions that we believe to be reasonable under the
circumstances; although, actual results may differ from these estimates and assumptions. To the extent that there are differences between our estimates and
actual results, our financial condition, results of operations and cash flows will be affected.
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There have been no material changes in our critical accounting policies during the three months ended March 31, 2021 as compared to those disclosed in
the Critical Accounting Estimates section under Management’s Discussion and Analysis of Financial Condition and Results of Operations of our Annual
Report on Form 10-K filed with the SEC on March 11, 2021.

EMERGING GROWTH COMPANY STATUS

We are an emerging growth company, as defined in the Jumpstart Our Business Startups (“JOBS”) Act, and we may take advantage of certain exemptions
from various reporting requirements that are applicable to other public companies that are not emerging growth companies. Section 107 of the JOBS Act
provides that an emerging growth company can take advantage of the extended transition period for the implementation of new or revised accounting
standards. We have elected to use the extended transition period for complying with new or revised accounting standards and as a result of this election, our
financial statements may not be comparable to companies that comply with public company effective dates. We have also elected to take advantage of
some of the reduced regulatory and reporting requirements of emerging growth companies pursuant to the JOBS Act, including not being required to
comply with the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive
compensation and exemptions from the requirements of holding non-binding advisory votes on executive compensation and golden parachute payments, if
applicable.

We may take advantage of these exemptions up until the last day of the fiscal year following the fifth anniversary of our initial public offering or such
earlier time that we are no longer an emerging growth company. We would cease to be an emerging growth company if we have more than $1.07 billion in
annual revenue, we have more than $700.0 million in market value of our stock held by non-affiliates (and we have been a public company for at least 12
months and have filed one annual report on Form 10-K) or we issue more than $1.0 billion of non-convertible debt securities over a three-year period.

RECENT ACCOUNTING PRONOUNCEMENTS

Please refer to Note 1 to our condensed consolidated financial statements included in Part I, Item 1. Financial Statements of this report for a discussion of
recent accounting pronouncements that may impact us.

ITEM 3. QUALITATIVE AND QUANTITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the potential loss arising from adverse changes in market rates and prices, such as premium amounts, interest rates and equity prices. We are
exposed to market risk through our investments and borrowings under the JPM Credit Agreement. We use derivative instruments to mitigate our risk
related to the effect of rising interest rates on our cash flows. However, we do not use derivative instruments for trading or speculative purposes.

Our invested assets are held primarily as cash and cash equivalents, restricted cash, certificates of deposit, U.S. treasury securities and professionally
managed short duration fixed income funds. These investments are subject to interest rate risk. The fair values of our invested assets at March 31, 2021 and
December 31, 2020 approximated their respective carrying values due to their short-term duration and therefore, such market risk is not considered to be
material.

Insurance premium pricing has historically been cyclical, based on the underwriting capacity of the insurance industry and economic conditions. External
events, such as terrorist attacks, man-made and natural disasters, can also have significant impacts on the insurance market. We use the terms ‘‘soft market’’
and ‘‘hard market’’ to describe the business cycles experienced by the industry. A soft market is an insurance market characterized by a period of declining
premium rates, which can negatively affect commissions earned by insurance agents. A hard market is an insurance market characterized by a period of
rising premium rates, which, absent other changes, can positively affect commissions earned by insurance agents.

We do not actively invest or trade in equity securities. In addition, we generally dispose of any significant equity securities held by Partners received in
conjunction with an acquisition shortly after the acquisition date.

At March 31, 2021, we had $398.0 million of borrowings outstanding under the JPM Credit Agreement Term Loan B. These borrowings bear interest on a
floating basis tied to either the prime rate or one of various other variable rates as defined in the JPM Credit Agreement. The variable rate currently in
effect for the Term Loan B is LIBOR.

During March 2021, we entered into interest rate cap agreements to limit the potential impact of interest rate changes on cash flows. The interest rate cap
agreements mitigate the interest rate volatility on $300.0 million of debt with varying cap rates ranging from 2.50% to 4.75% through March 2026
(currently 4.75%). Taking the interest rate cap into consideration, an increase of 100 basis points in the LIBOR at March 31, 2021 would have increased
our annual interest expense for the JPM Credit Agreement by $1.0 million. However, the interest rate on the Term Loan B is subject to a floor of 4.75% so
the interest rate applicable to the Term Loan B will only change if LIBOR fluctuates in excess of 0.75% per annum.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of management, including the Chief Executive Officer and Chief Financial Officer, we conducted an
evaluation of the effectiveness of our disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act as of the end
of the period covered by this Quarterly Report on Form 10-Q. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e)
under the Exchange Act, means controls and other procedures of a company that are designed to ensure that information required to be disclosed by a
company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in
the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information
required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the company’s
management, including its principal executive and principal financial officers, as appropriate to allow timely decisions regarding required disclosure.
Management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving
their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures. Based on
this evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, because of the material weaknesses in our internal control
over financial reporting described in our Annual Report on Form 10-K filed with the SEC on March 11, 2021, our disclosure controls and procedures were
not effective as of March 31, 2021.

Changes in Internal Control over Financial Reporting

Our remediation efforts were ongoing during the quarter ended March 31, 2021. Except with respect to our ongoing remediation efforts described in our
Annual Report on Form 10-K for the year ended December 31, 2020, there were no changes in our internal control over financial reporting that occurred
during the quarter-ended March 31, 2021 that materially affected, or that are reasonably likely to materially affect our internal control over financial
reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are involved in various claims and legal actions arising in the ordinary course of business. In the opinion of management, the ultimate disposition of
these matters will not have a material adverse effect on our consolidated financial position, results of operations or liquidity.

ITEM 1A. RISK FACTORS

See the risk factors outlined under Part I, Item 1A. Risk Factors in our Annual Report on Form 10-K filed with the SEC on March 11, 2021.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Sales of Unregistered Securities

The following list sets forth information regarding all unregistered securities sold or issued by us since December 31, 2020 and the subsequent period prior
to the filing of this Quarterly Report on Form 10-Q. No underwriters were involved in these sales. There was no general solicitation of investors or
advertising, and we did not pay or give, directly or indirectly, any commission or other remuneration, in connection with the offering of these securities. In
the transactions described below, the recipients of the securities represented their intention to acquire the securities for investment only and not with a view
to or for sale in connection with any distribution thereof, and appropriate legends were affixed to the securities issued in these transactions.

• On February 1, 2021, as partial consideration for the acquisition by Connected Risk Solutions, LLC and BRP Effective Coverage, LLC (formerly
known as Catalyst Buyer, LLC), each an indirect subsidiary of BRP Group, of substantially all of the assets of LeaseTrack Services LLC and
Effective Coverage LLC, BRP Group issued 109,327 shares of Class A common stock.

• On March 1, 2021, as partial consideration for the acquisition by BRP Medicare Insurance III, LLC, an indirect subsidiary of BRP Group, of
substantially all of the assets of Riley Financial, Inc. (operating as “Medicare Help Now”), BRP Group issued 44,805 shares of Class A common
stock.

• On April 1, 2021, as partial consideration for the acquisition by BRP Medicare Insurance III, LLC, an indirect subsidiary of BRP Group, of
substantially all of the assets of Tim Altman, Inc. (operating as “Only Medicare Solutions”), BRP Group issued 17,982 shares of Class A common
stock.

• On April 30, 2021, as partial consideration for the acquisition by Insgroup, LLC and BKS Financial Investments, LLC, each an indirect subsidiary
of BRP Group, of substantially all of the assets of Mid-Continent Companies, Ltd. and Mid-Continent Securities Ltd., BRP Group issued 44,170
shares of Class A common stock.

The securities described above were issued to a limited number of investors, all of which had sufficient knowledge and experience in financial and business
matters to make them capable of evaluating the merits and risks of the prospective investment, and for nominal consideration. The offer, sale and issuance
of the securities described above were deemed to be exempt from registration under the Securities Act in reliance upon Section 4(a)(2) of the Securities Act
as transactions by an issuer not involving any public offering.

Subject to the terms of the Amended LLC Agreement, each LLC Unit of BRP is redeemable or exercisable (along with the cancellation of the
corresponding share of Class B common Stock) into one share of Class A common stock.
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Issuer Purchases of Equity Securities

The following table provides information about our repurchase of shares of our Class A common stock during the three months ended March 31, 2021:

Total Number of Shares
Purchased

Average Price Paid
per Share

Total Number of Shares
Purchased as Part of Publicly

Announced Plans or Programs

Maximum Value that may yet
be Purchased under the Plans

or Programs

January 1, 2021 to January 31, 2021 — $ — — $ — 
February 1, 2021 to February 28, 2021 252 25.97 — — 
March 1, 2021 to March 31, 2021 2,477 27.15 — — 

Total 2,729 $ 27.04 — $ — 

__________
(1)    We purchased 2,729 shares during the three months ended March 31, 2021, which were acquired from our employees to cover required tax withholding on the vesting of shares granted

under the BRP Group, Inc. Omnibus Incentive Plan.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

On May 7, 2021, we entered into an amendment to the JPM Credit Agreement, under which (a) the financial covenant requiring the Company to maintain a
Total First Lien Net Leverage Ratio (as defined in the JPM Credit Agreement) at or below 5.00 to 1.00 was amended to increase such level to 6.00 to 1.00,
commencing with the Test Period (as defined in the JPM Credit Agreement) ending March 31, 2021, and (b) the financial covenant requiring the Company
to maintain a Debt Service Coverage Ratio (as defined in the JPM Credit Agreement) at or above 2.25 to 1.00 was removed.

ITEM 6. EXHIBITS

The following exhibits are filed as a part of this Quarterly Report on Form 10-Q:

Exhibit No. Description of Exhibit

10.1 Form of Performance-Based Restricted Stock Unit Award Agreement (incorporated herein by reference to Exhibit 10.1 of the
registrant's Current Report on Form 8-K/A filed with the Securities and Exchange Commission on May 6, 2021).

10.2* Amendment No. 1 to Credit Agreement, dated as of May 7, 2021, by and among Baldwin Risk Partners, LLC, a Delaware limited
liability company, JPMorgan Chase Bank, N.A., as the Administrative Agent, the Guarantors party thereto, the Lenders party thereto
and the Issuing Lenders party thereto.

31.1* Certification of the Registrant’s Chief Executive Officer pursuant to Rule 13a-14 of the Securities Exchange Act of 1934
31.2* Certification of the Registrant’s Chief Financial Officer pursuant to Rule 13a-14 of the Securities Exchange Act of 1934
32* Certification of the Registrant’s Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* XBRL Taxonomy Extension Label Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document
104* Cover Page Interactive Data File (formatted in inline XBRL and included in Exhibit 101)

__________
*    Filed or furnished herewith

(1)
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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, thereunto duly authorized.

BRP GROUP, INC.

Date: May 10, 2021 By: /s/ Trevor L. Baldwin
  Trevor L. Baldwin
  Chief Executive Officer
   
Date: May 10, 2021 By: /s/ Bradford Hale
  Bradford Hale
  Chief Financial Officer
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EXHIBIT 10.2

Execution Version

AMENDMENT No. 1, dated as of May 7, 2021 (this “Amendment”), to the Credit Agreement, dated as of
October 14, 2020 (as amended, restated, amended and restated, extended, supplemented or otherwise modified from time to time,
the “Credit Agreement”), among BALDWIN RISK PARTNERS, LLC, a Delaware limited liability company (the “Borrower”),
the Guarantors from time to time party thereto, the several Lenders from time to time party thereto and JPMORGAN CHASE
BANK, N.A., as Administrative Agent. Capitalized terms used but not defined herein having the meaning provided in the Credit
Agreement (as amended hereby).

WHEREAS, Section 11.1(b)(viii) of the Credit Agreement permits amendments to Section 7.1 of the Credit
Agreement with the written consent of the Majority Revolving Lenders;

WHEREAS, the parties hereto wish to amend the Credit Agreement on the terms and subject to the conditions set
forth herein and in the Credit Agreement;

NOW, THEREFORE, in consideration of the premises and covenants contained herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally
bound hereby, agree as fol-lows:

Section 1.    Amendment. Section 7.1 of the Credit Agreement is hereby amended and restated in its entirety to
read as follows:

“7.1    Financial Covenants.

(a)    The Borrower shall not, without the written consent of the Majority Revolving Lenders, permit the Total First
Lien Net Leverage Ratio determined on a Pro Forma Basis as at the last day of (i) the Test Period ending December 31, 2020 to
exceed 5.0 to 1.00 and (ii) any Test Period thereafter, commencing with the Test Period ending March 31, 2021, to exceed 6.00 to
1.00.

(b)    [Reserved].”

Section 2.    Representations and Warranties. The Borrower represents and warrants to the Majority Revolving
Lenders as of the Amendment No. 1 Effective Date that:

(a)    The Borrower is duly organized (or where applicable in the relevant jurisdiction, registered or incorporated),
validly existing and (where applicable in the relevant jurisdiction) in good standing under the laws of the jurisdiction of
its organization, registration or incorporation, as the case may be, (b) has the power and authority to own and operate its
property, to lease the property it operates as lessee and to conduct the business in which it is currently engaged and (c) is
in compliance with all Requirements of Law, except in the case of clauses (a) (except as it relates to the due organization
and valid existence of the Borrower), (b) and (c) above, to the extent that the failure to comply therewith would not, in the
aggregate, reasonably be expected to have a Material Adverse Effect.
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(b)    The Borrower has the power and authority, and the legal right, to enter into, make, deliver and perform this
Amendment and the other Loan Documents to which it is a party. The Borrower has taken all necessary organizational
action to authorize the execution, delivery and performance of this Amendment.

(c)    The Borrower has duly executed and delivered this Amendment and upon such execution, this Amendment
will constitute, a legal, valid and binding obligation of the Borrower, enforceable against the Borrower in accordance with
its terms, except as enforceability may be limited by such Legal Reservations.

(d)    Neither the execution, delivery or performance by the Borrower of this Amendment nor compliance with the
terms and provisions hereof nor the other transactions contemplated hereby will (a) violate any Contractual Obligation of
the Borrower or any Group Member (except, individually or in the aggregate, as would not reasonably be expected to
result in a Material Adverse Effect), or violate any material Requirement of Law or the Organizational Documents of the
Borrower and (ii) result in, or require, the creation or imposition of any Lien on any of its properties or revenues pursuant
to any Requirement of Law, any such Organizational Documents or any such Contractual Obligation (other than the Liens
created by the Security Documents and other than any other Permitted Liens) except, individually or in the aggregate, as
would not reasonably be expected to result in a Material Adverse Effect.

(e)    Before and after giving effect to this Amendment, each of the representations and warranties made by the
Borrower herein or pursuant to the Loan Documents are true and correct in all material respects (except where such
representations and warranties are already qualified by materiality, in which case such representation and warranty are
accurate in all respects) on and as of the date hereof as if made on and as of the date hereof, except to the extent such
representations and warranties expressly relate to an earlier date, in which case such representations and warranties are
true and correct in all material respects (except where such representations and warranties are already qualified by
materiality, in which case such representation and warranty are accurate in all respects) as of such earlier date.

(f)    At the time of and after giving effect to this Amendment, no Default or Event of Default has occurred and is
continuing.

Section 3.    Conditions to Effectiveness of Amendment. This Amendment shall become effective on the first
Business Day on which all of the following conditions are satisfied (the “Amendment No. 1 Effective Date”):

(a)    The Administrative Agent shall have received (i) from the Administrative Agent, (ii) from the Majority
Revolving Lenders and (iii) from the Borrower, either (x) a counterpart of this Amendment signed on behalf of such party or (y)
written evidence satisfactory to the Administrative Agent (which may include telecopy or other electronic transmission of a
signed signature page of this Amendment) that such party has signed a counterpart of this Amendment; and
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(b)    The Agent shall have received all fees and other amounts due and payable on or prior to the Amendment No.
1 Effective Date, including, to the extent invoiced at least three (3) Business Days prior to the Amendment No. 1 Effective Date,
reimbursement or payment of all out-of-pocket expenses (including reasonable fees, charges and disbursements of counsel (not to
exceed $10,000 in connection with this Amendment)) required to be reimbursed or paid by any Loan Party pursuant to Section
11.5(a) of the Credit Agreement.

Section 4.    Counterparts. This Amendment may be executed in counterparts (and by different parties hereto on
different counterparts), each of which shall constitute an original, but all of which, when taken together, shall constitute a single
contract. Delivery of an executed counterpart of a signature page of this Amendment by electronic imaging shall be as effective
as delivery of a manually executed counterpart of this Amendment. The words “execution,” “signed,” “signature,” “delivery,”
and words of like import in or relating to this Amendment and the transactions contemplated hereby shall be deemed to include
Electronic Signatures, deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect,
validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in
Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transactions Act.

Section 5.    Governing Law; Submission to Jurisdiction; Waivers, Waivers of Jury Trial. The applicable law,
submission to jurisdiction and waiver provisions set forth in Sections 11.13, 11.14 and 11.18 of the Credit Agreement shall apply
to this Amendment, mutatis mutandis.

Section 6.    Headings. The headings of this Amendment are for purposes of reference only and shall not limit or
otherwise affect the meaning hereof.

Section 7.    Effect of Amendment. This Amendment shall not constitute a novation of the Credit Agreement or
any of the Loan Documents. Except as expressly set forth herein, this Amendment shall not by implication or otherwise limit,
impair, constitute a waiver of or otherwise affect the rights and remedies of the Lenders or the Agents under the Credit
Agreement or any other Loan Document, and shall not alter, modify, amend or in any way affect any of the terms, conditions,
obligations, covenants or agreements contained in the Credit Agreement or any other provision of the Credit Agreement or any
other Loan Document, all of which are ratified and affirmed in all respects and shall continue in full force and effect. By
executing and delivering a copy hereof, the Borrower hereby consents to this Amendment and the transactions contemplated
hereby and hereby ratifies and reaffirms its pledges and grants of security interests, as applicable, under and subject to the terms
of each of the Loan Documents to which it is party, and agrees that, after giving effect to this Amendment, such pledges and
grants of security interests, and the terms of each of the Security Documents to which it is a party, shall continue to be in full
force and effect, including to secure the Obligations. For the avoidance of doubt, on and after the Amendment No. 1 Effective
Date, this Amendment shall for all purposes constitute a “Loan Document”.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first
above written.

BALDWIN RISK PARTNERS, LLC, as the Borrower

By: /s/ Trevor Baldwin
Name: Trevor Baldwin
Title: Authorized Representative

[BRP - Signature Page to Amendment No. 1]



JPMORGAN CHASE BANK, N.A., as
Administrative Agent and as Revolving Agent

By: /s/ Edyn Hengst
Name: Edyn Hengst
Title: Authorized Officer

[BRP - Signature Page to Amendment No. 1]



BANK OF AMERICA, N.A., as Revolving Agent

By: /s/ Cameron Cardozo
Name: Cameron Cadozo
Title: Senior Vice President

[BRP - Signature Page to Amendment No. 1]



Wells Fargo Bank, NA, as Revolving Lender

By: /s/ William R. Goley
Name: William R. Goley
Title: Managing Director

[BRP - Signature Page to Amendment No. 1]



Capital One, National Association, as Revolving
Lender

By: /s/ Thomas Lawler
Name: Thomas Lawler
Title: Senior Vice President
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Cadence Bank, N.A., as Revolving Lender

By: /s/ Leslie Fredericks
Name: Leslie Fredericks
Title: Senior Vice President
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Lake Forest Bank & Trust Company, N.A., a
subsidiary of Wintrust Financial Corporation, as Revolving
Lender

By: /s/ Lena Dawson
Name: Lena Dawson
Title: Senior Vice President
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EXHIBIT 31.1

CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULE 13A-14(a),

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Trevor L. Baldwin, certify that:

1.    I have reviewed this Quarterly Report on Form 10-Q of BRP Group, Inc.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
for the registrant and have:

(a)    designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)    designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)    evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d)    disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an Annual Report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.    The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)    all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

(b)    any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
 

/s/ Trevor L. Baldwin
Trevor L. Baldwin
Chief Executive Officer
Date: May 10, 2021



EXHIBIT 31.2

CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULE 13A-14(a),

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Bradford Hale, certify that:

1.    I have reviewed this Quarterly Report on Form 10-Q of BRP Group, Inc.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
for the registrant and have:

(a)    designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)    designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)    evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d)    disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal
quarter in the case of an Annual Report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5.    The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):

(a)    all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's
ability to record, process, summarize and report financial information; and

(b)    any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
 

/s/ Bradford Hale
Bradford Hale
Chief Financial Officer
Date: May 10, 2021



EXHIBIT 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF

THE SARBANES-OXLEY ACT OF 2002

The certification set forth below is being submitted in connection with BRP Group, Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2021 (the “Report”) for the purpose of
complying with Rule 13a-14(b) or Rule 15d-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Section 1350 of Chapter 63 of Title 18 of the United States
Code.

Trevor L. Baldwin, Chief Executive Officer, and Bradford Hale, Chief Financial Officer, of BRP Group, Inc. (the “Company”), each certify to the best of such officer’s knowledge, that:

1.    The Report fully complies with the requirements of Section 13(a) or 15(d) of the Exchange Act; and

2.    The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

Date: May 10, 2021 By: /s/ Trevor L. Baldwin
  Trevor L. Baldwin
  Chief Executive Officer
   
Date: May 10, 2021 By: /s/ Bradford Hale
  Bradford Hale
  Chief Financial Officer


