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Item 1.01 Entry into a Material Definitive Agreement

On March 4, 2005, Crawford & Company (the "Company") entered into a
Change of Control and Severance Agreement with Kevin B. Frawley, Executive Vice
President of the Company. The agreement provides in the event that Mr. Frawley's
employment with the Company is terminated due to the Company being bought or
sold such that there is a material change in control, the Company agrees to
provide eighteen (18) months of Mr. Frawley's then current base salary.
Additionally, all stock options granted to Mr. Frawley will immediately vest and
become exercisable for a ninety (90) day period following the date of
termination. The agreement also provides that in the event Mr. Frawley is
terminated by Crawford in his first year of employment, for reasons other than
cause, he will be provided severance compensation equal to six (6) months of his
then current base salary. The agreement also provides that, prior to the
severance amounts being paid and options vesting, that the Company and Mr.
Frawley agree to mutually acceptable terms of confidentiality, non-solicitation,
cooperation and other reasonable and customary terms of a severance agreement at
the time of his termination of employment.

Item 9.01 Financial Statements and Exhibits.
(c) Exhibits
The following exhibit is filed herewith:
Exhibit Number Descriptions
10.1 Change of Control and Severance Agreement, dated

March 4, 2005, between Kevin B. Frawley and
Crawford & Company
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