Edgar Filing: Fidelity National Financial, Inc. - Form POSASR

Fidelity National Financial, Inc.
Form POSASR
June 03, 2011

As filed with the Securities and Exchange Commission on June 3, 2011
Registration No. 333-174650

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1

to

Form S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Fidelity National Financial, Inc.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 16-1725106
(State or Other Jurisdiction of (IR.S. Employer
Incorporation or Organization) Identification No.)

Michael L. Gravelle

Executive Vice President, General Counsel and Corporate
Secretary

601 Riverside Avenue

Jacksonville, Florida 32204

(904) 858-8100

(Address, including Zip Code, and Telephone Number, (Name, Address, including Zip Code, and Telephone
including Area Code, of Registrant's Principal Executive Number,

Offices) including Area Code, of Agent for Service)

601 Riverside Avenue
Jacksonville, Florida 32204
(904) 858-8100

Copy to:

Robert S. Rachofsky

Dewey & LeBoeuf LLP

1301 Avenue of the Americas
New York, NY 10019

(212) 424-8000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. R

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
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If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. R

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer R Accelerated filer o Non-accelerated filer o Smaller reporting company o

(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Propgsed Proppsed Amount of
Maximum Maximum
Title of Each Class of Amount to be Offering Price Per Age régate Registration
Offering
Securities to be Registered(2) Registered Unit Price Fee
Common Stock, par value $.0001 per share(3)(1) (1) (D) $0 (1)
Preferred Stock, par value $.0001 per share(4)(1) (1) (D) $0 (1)
Depositary Shares(5) (D) (D) ) $0 (1)
Debt Securities(6) ) (D) ) $0 (1)
Warrants ey (1) (D $0 (D)
Purchase Contracts ) (D) ) $0 (1)
Units ey (1) (D $0 (D)

(1) An unspecified number or amount of the securities of each identified class is being registered as may from time
to time be issued at unspecified prices. Separate consideration may or may not be received for securities that are
issuable on exercise, conversion or exchange of other securities. In accordance with Rules 456(b) and 457(r), the
registrant is deferring payment of the entire registration fee. Any additional registration fees will be paid subsequently
on a pay-as-you-go basis.

(2) These offered securities may be sold separately, together or as units with other offered securities.

(3) Including such indeterminate number of shares of common stock as may, from time to time, be issued (i) at
indeterminate prices or (ii) upon conversion or exchange of securities registered hereunder to the extent any such
securities are, by their terms, convertible into or exchangeable for common stock, including upon the exercise of
warrants or delivery upon settlement of purchase contracts.

(4) Including such indeterminate number of shares of preferred stock as may, from time to time, be issued (i) at
indeterminate prices or (ii) upon conversion or exchange of securities registered hereunder to the extent any such
securities are, by their terms, convertible into or exchangeable for preferred stock, including upon the exercise of
warrants or delivery upon settlement of purchase contracts.

(5) Including such indeterminate number of depositary shares evidenced by depositary receipts as may, from time to
time, be issued in the event that the registrant elects to offer fractional interests in debt securities or shares of common
or preferred stock registered hereby. An indeterminate number of depositary shares may also be issued upon the
exercise of warrants or delivery upon settlement of purchase contracts.

(6) Debt securities of the registrant, which may be senior or subordinated.
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Explanatory Note

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 333-174650) is
being filed solely to amend the information incorporated by reference and to file an additional exhibit.
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PROSPECTUS
FIDELITY NATIONAL FINANCIAL, INC.

COMMON STOCK, PREFERRED STOCK, DEPOSITARY SHARES,
DEBT SECURITIES, WARRANTS, PURCHASE CONTRACTS AND UNITS

Fidelity National Financial, Inc. may from time to time in one or more offerings offer and sell shares of common
stock, shares of preferred stock, depositary shares representing fractional interests in shares of common or preferred
stock or debt securities, senior or subordinated debt securities, warrants, purchase contracts and units.

Fidelity National Financial, Inc. will provide the specific terms of these securities in supplements to this prospectus.
You should read this prospectus and the accompanying prospectus supplement carefully before you make your
investment decision.

Fidelity National Financial, Inc. may sell these securities to or through underwriters and also to other purchasers or
through agents. The names of any underwriters or agents and the specific terms of a plan of distribution will be stated
in an accompanying prospectus supplement.

Fidelity National Financial, Inc.'s common stock is listed on the New York Stock Exchange under the trading symbol
“FNFE.” Other than for Fidelity National Financial, Inc.'s common stock, there is no market for the other securities we
may offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a

criminal offense.

This prospectus may not be used to consummate sales of offered securities unless accompanied by a prospectus
supplement.

The date of this prospectus is June 3, 2011
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You should rely only on the information contained in this document or to which we have referred you. We have not
authorized anyone to provide you with information that is different. This document may only be used where it is legal
to sell these securities. The information in this document may only be accurate on the date of this document.
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ABOUT THIS PROSPECTUS

29 ¢

Unless otherwise stated or the context otherwise requires, references in this prospectus to “Fidelity,” “we,” “our,” or “us” refer

to Fidelity National Financial, Inc., together with its subsidiaries.

This prospectus is part of a registration statement that Fidelity filed with the U.S. Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. Under this shelf process, Fidelity may issue any
combination of securities described in this prospectus from time to time and in an unlimited amount. This prospectus
provides you with a general description of the securities Fidelity may offer. Each time we sell securities, a prospectus
supplement that will contain specific information about the terms of that offering will be provided. The prospectus
supplement may also add, update or change information contained or incorporated by reference in this prospectus.
You should read both this prospectus and any prospectus supplement together with the additional information
described under the heading “Where You Can Find More Information.”

You should rely only on the information contained or incorporated by reference in this prospectus or in any permitted
free writing prospectuses we have authorized for use with respect to the applicable offering or transaction. Fidelity has
not authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. Fidelity is not making an offer to sell these securities in any jurisdiction where
the offer or sale is not permitted.

You should assume that the information in this prospectus is accurate as of the date of the prospectus. Our business,
financial condition, results of operations and prospects may have changed since that date.

FORWARD-LOOKING STATEMENTS

The statements contained in this prospectus and any related prospectus supplement, or incorporated by reference in

this prospectus and any related prospectus supplement, or in any permitted free writing prospectuses we have

authorized for use with respect to the applicable offering or transaction that are not purely historical are

forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the

Securities Exchange Act of 1934, including statements regarding our expectations, hopes, intentions, or strategies

regarding the future. These statements relate to, among other things, the future financial and operating results of

Fidelity. In many cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,”
“expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” or “continue,” or the negative of these terms, and o
comparable terminology. Actual results could differ materially from those anticipated in these statements as a result of

a number of factors, including, but not limited to:

EEINT3 EEINT3 99 ¢ 9 ¢

» changes in general economic, business, and political conditions, including changes in the financial markets;
* the severity of our title insurance claims;
* downgrade of our credit rating by rating agencies;

, continued weakness or adverse changes in the level of real estate activity, which may be caused by, among other
things, high or increasing interest rates, a limited supply of mortgage funding or a weak U.S. economy;

compliance with extensive government regulations by our operating subsidiaries, and the possibility of
adverse changes in applicable laws or regulations;

* regulatory investigations of the title insurance industry;



Edgar Filing: Fidelity National Financial, Inc. - Form POSASR

* loss of key personnel could negatively affect our financial results and impair our operating abilities;

our business concentration in the State of California, the source of approximately 15.7% of our title insurance
premiums during the twelve month period ended December 31, 2010;

our potential inability to find suitable acquisition candidates, as well as the risks associated with acquisitions in
tines of business that will not necessarily be limited to our traditional areas of focus or difficulties in integrating
acquisitions;

* our dependence on distributions from our title insurance underwriters as our main source of cash flow;

* competition from other title insurance companies; and
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* other risks detailed elsewhere in this document and in our other filings with the SEC.

We may not update or alter our forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law. You should carefully consider the possibility that actual results may differ
materially from forward-looking statements in or incorporated into this prospectus.

FIDELITY NATIONAL FINANCIAL, INC.

We are a holding company that, through our subsidiaries, provides title insurance, mortgage services, specialty
insurance, and information services. We are the nation's largest title insurance company through our title insurance
underwriters-Fidelity National Title, Chicago Title, Commonwealth Land Title, and Alamo Title-which collectively
issued more title insurance policies in 2010 than any other title company in the United States. We also provide other
insurance products though our specialty insurance subsidiaries. We own a minority interest in Ceridian Corporation, a
leading provider of global human resources, payroll, benefits, and payment solutions. We also own a minority interest
in Remy International, Inc., a leading global vehicular parts designer, manufacturer, remanufacturer, marketer, and
distributor of aftermarket and original equipment electrical components for automobiles, light trucks, heavy-duty
trucks, and other vehicles.

Our executive offices are located at 601 Riverside Avenue, Jacksonville, Florida 32204 and our telephone number is
(904) 854-8100.

USE OF PROCEEDS

Unless the applicable prospectus supplement states otherwise, the net proceeds from the sale of securities offered by
us will be used for working capital, capital expenditures, acquisitions and other general corporate purposes. Until we
use the net proceeds in this manner, we may temporarily use them to make short-term investments or reduce
short-term borrowings.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges.

Three

Months

Ended Year Ended December 31,

March 31,

2011 20102009 2008 2007 2006
Ratio of Earnings to Fixed Charges(1) 4.3 7.1 50 (1.7)27 43

(1) In calculating the ratio of earnings to fixed charges, earnings are the sum of earnings before income taxes and
minority interest plus fixed charges. Fixed charges are the sum of (i) interest on indebtedness and amortization of debt
discount and debt issuance costs and (ii) an interest factor attributable to rentals. As of the date of this prospectus,
there is no preferred stock outstanding, and accordingly, the ratio of earnings to fixed charges and preferred stock
dividends is equal to the ratio of earnings to fixed charges and is not disclosed separately.
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DESCRIPTION OF SECURITIES
This prospectus contains summary descriptions of the common stock, preferred stock, depositary shares, debt

securities, warrants, purchase contracts and units that we may sell from time to time. These summary descriptions are
not meant to be complete descriptions of each security.

DESCRIPTION OF CAPITAL STOCK

The following description of select provisions of our Amended and Restated Certificate of Incorporation, our
Amended and Restated Bylaws and Delaware law is necessarily general and does not purport to be complete.

2
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This summary is qualified in its entirety by reference in each case to the applicable provisions of our Amended and
Restated Certificate of Incorporation and Amended and Restated Bylaws, and to the provisions of Delaware General
Corporation Law. We have incorporated by reference our Amended and Restated Certificate of Incorporation and our
Amended and Restated Bylaws as exhibits to the registration statement of which this prospectus forms a part.

General

Stock Outstanding. As of March 31, 2011, our authorized capital stock consisted of 600,000,000 shares, par value
$.0001 per share, of Class A common stock, of which 223,246,582 shares were issued and outstanding. As of March
31, 2011, our authorized preferred stock was 50,000,000 shares, par value $0.0001 per share, of which no shares were
issued and outstanding.

Common Stock

Holders of our common stock are entitled to receive such dividends as may be declared by our board of directors out
of funds legally available therefor. Holders of common stock are entitled to one vote per share on all matters on which
the holders of common stock are entitled to vote. Our common stock does not entitle its holders to cumulative voting
rights. In the event of our liquidation or dissolution, holders of our common stock would be entitled to share equally
and ratably in our assets, if any, remaining after the payment of all liabilities and the liquidation preference of any
outstanding class or series of preferred stock. The rights and privileges of holders of our common stock are subject to
the rights and preferences of the holders of any series of preferred stock that we may issue in the future, as described
below.

Preferred Stock

Subject to the approval by holders of shares of any class or series of preferred stock, to the extent such approval is
required, our board of directors has the authority to issue preferred stock in one or more series and to fix the number
of shares constituting any such series and the designations, powers, preferences, limitations and relative rights,
including dividend rights, dividend rate, voting rights, terms of redemption, redemption price or prices, conversion
rights and liquidation preferences of the shares constituting any series, without any further vote or action by
stockholders. The specific terms of the preferred stock will be described in the prospectus supplement.

Voting Rights. The Delaware General Corporation Law provides that the holders of preferred stock will have the right
to vote separately as a class on any proposal involving fundamental changes in the rights of holders of such preferred
stock. The prospectus supplement will describe the voting rights, if any, of the preferred stock.

Conversion or Exchange. The prospectus supplement will describe the terms, if any, on which the preferred stock may
be convertible into or exchangeable for other securities. These terms will include provisions as to whether conversion
or exchange is mandatory, at the option of the holder or at our option. These provisions may set forth the conversion
price, the method of determining the conversion price and the conversion period and may allow or require the number
of shares of our common stock or other securities to be received by the holders of preferred stock to be adjusted.

Redemption. The prospectus supplement will describe the obligation, if any, to redeem the preferred stock in whole or
in part at the times and at the redemption prices set forth in the applicable prospectus supplement.

Anti-Takeover Effects of Certain Provisions of our Amended and Restated Certificate of Incorporation, Amended and
Restated Bylaws and Delaware law

10
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A number of provisions of our Amended and Restated Certificate of Incorporation and our Amended and Restated
Bylaws deal with matters of corporate governance and the rights of stockholders. The following discussion is a
general summary of select provisions of our Amended and Restated Certificate of Incorporation, our Amended and
Restated Bylaws and certain Delaware law that might be deemed to have a potential “anti-takeover” effect. These
provisions may have the effect of discouraging a future takeover attempt which is not approved by our board of
directors but which individual stockholders may deem to be in their best interest or in which stockholders may be
offered a substantial premium for their shares over then-current market prices. As a result, stockholders who might
desire to participate in such a transaction may not have an opportunity to do so. Such provisions will also render the
removal of the incumbent board of directors or management more difficult.

Common Stock. Our unissued shares of authorized Class A common stock will be available for future issuance
without additional stockholder approval. While the authorized but unissued shares are not designed to deter or prevent
a change of control, under some circumstances we could use the authorized but unissued shares to create voting
impediments or to frustrate persons seeking

3
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to effect a takeover or otherwise gain control by, for example, issuing those shares in private placements to purchasers
who might side with our board of directors in opposing a hostile takeover bid.

Preferred Stock. The existence of authorized but unissued preferred stock could reduce our attractiveness as a target
for an unsolicited takeover bid since we could, for example, issue shares of the preferred stock to parties that might
oppose such a takeover bid or issue shares of the preferred stock containing terms the potential acquiror may find
unattractive. This ability may have the effect of delaying or preventing a change of control, may discourage bids for
our common stock at a premium over the market price of our common stock, and may adversely affect the market
price of, and the voting and the other rights of the holders of, our common stock.

Classified Board of Directors and Related Provisions. Our Amended and Restated Certificate of Incorporation
provides that our board of directors must be divided into three classes of directors (each class containing
approximately one-third of the total number of directors) serving staggered three-year terms. As a result,
approximately one-third of our board of directors will be elected each year. This classified board provision will
prevent a third party who acquires control of a majority of our outstanding voting stock from obtaining control of our
board of directors until the second annual stockholders meeting following the date the acquiror obtains the controlling
interest. The number of directors constituting our board of directors is determined from time to time by our board of
directors. Our Amended and Restated Certificate of Incorporation also provides that directors may be removed only
for “cause” by the affirmative vote of the holders of a majority of all outstanding voting stock entitled to vote. This
provision, in conjunction with the provisions of our Amended and Restated Certificate of Incorporation authorizing
our board of directors to fill vacancies on the board, will prevent stockholders from removing incumbent directors
without cause and filling the resulting vacancies with their own nominees.

No Stockholder Action by Written Consent; Special Meetings. Our Amended and Restated Certificate of
Incorporation provides that stockholder action can be taken only at an annual or special meeting of stockholders and
cannot be taken by written consent in lieu of a meeting. Our Amended and Restated Certificate of Incorporation also
provides that, except as otherwise required by law, special meetings of the stockholders can only be called by a
majority of our entire board of directors or our chairman of the board or chief executive officer. Stockholders may not
call a special meeting or require that our board of directors call a special meeting of stockholders.

Advance Notice Requirements for Stockholder Proposals and Director Nominees. Our Amended and Restated Bylaws
provide that, if one of our stockholders desires to submit a proposal or nominate persons for election as directors at an
annual stockholders' meeting, the stockholder's written notice must be received by us not less than 120 days prior to
the anniversary date of the date of the proxy statement for the immediately preceding annual meeting of stockholders.
However, if the annual meeting is called for a date that is not within 30 days before or after such anniversary date,
notice by a stockholder must be received by us not later than the close of business on the 10th day following the day
on which public disclosure of the date of the annual meeting was made. The notice must describe the proposal or
nomination and set forth the name and address of, and stock held of record and beneficially by, the stockholder.
Notices of stockholder proposals or nominations must set forth the reasons for the proposal or nomination and any
material interest of the stockholder in the proposal or nomination and a representation that the stockholder intends to
appear in person or by proxy at the annual meeting. Director nomination notices must set forth the name and address
of the nominee, arrangements between the stockholder and the nominee and other information required under
Regulation 14A of the Securities Exchange Act of 1934. The presiding officer of the meeting may refuse to
acknowledge a proposal or nomination not made in compliance with the procedures contained in our Amended and
Restated Bylaws. The advance notice requirements regulating stockholder nominations and proposals may have the
effect of precluding a contest for the election of directors or the introduction of a stockholder proposal if the requisite
procedures are not followed and may discourage or deter a third-party from conducting a solicitation of proxies to
elect its own slate of directors or to introduce a proposal.

12
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Voting Requirements on Amending our Amended and Restated Certificate of Incorporation or Amended and Restated
Bylaws. Our Amended and Restated Certificate of Incorporation and our Amended and Restated Bylaws provide that
amendments to certain provisions of our Amended and Restated Bylaws, including those related to stockholder
proposals and calling special meetings of stockholders, must be approved by both our board of directors and by the
vote, at a regular or special stockholders' meeting, of the holders of at least two-thirds of the votes entitled to be cast
by the holders of all our capital stock then entitled to vote. All other amendments to our Amended and Restated
Bylaws require either: (i) approval by a majority of our entire board of directors (without stockholder consent) or (ii)
the vote, at a regular or special stockholders' meeting, of the holders of at least two-thirds of the votes entitled to be
cast by the holders of all our capital stock then entitled to vote. In addition, our Amended and Restated Certificate of
Incorporation provides that amendments to certain provisions of our Amended and Restated Certificate of
Incorporation, including those relating to the classified board, removal of directors, calling special meetings and no
stockholder action by written consent, must be approved by the vote, at a regular or special stockholders' meeting, of
the holders of at least two-thirds of the votes entitled to be cast by the holders of all of our capital stock then entitled
to vote (in addition to the approval of our board of directors).

4
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Business Combination Statute. We are subject to Section 203 of the Delaware General Corporation Law, an
anti-takeover law. In general, Section 203 prohibits a publicly held Delaware corporation from engaging in a business
combination with an interested stockholder for a period of three years following the date the person became an
interested stockholder, unless the business combination or the transaction in which the person became an interested
stockholder is approved in a prescribed manner. Generally, a “business combination” includes a merger, asset or stock
sale, or other transaction resulting in a financial benefit to the interested stockholder. Generally, an “interested
stockholder” is a person who, together with affiliates and associates, owns or within three years prior to the
determination of interested stockholder status did own 15% or more of a corporation's voting stock.

Limitations on Director Liability

Under the Delaware General Corporation Law, we may indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation), by reason of the fact that he
or she is or was our director, officer, employee or agent, or is or was serving at our request as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in
connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to our best interests, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. In addition, Section 102(b)(7) of the Delaware General
Corporation Law provides that a certificate of incorporation may contain a provision eliminating or limiting the
personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, provided that such provision shall not eliminate or limit the liability of a director (i) for any breach of the
director's duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General
Corporation Law (relating to liability for unauthorized acquisitions or redemptions of, or dividends on, capital stock),
or (iv) for any transaction from which the director derived an improper personal benefit. Our Amended and Restated
Certificate of Incorporation contains the provisions permitted by Section 102(b)(7) of the Delaware General
Corporation Law.

Provisions of our Amended and Restated Certificate of Incorporation Relating to Corporate Opportunities

To address situations in which officers or directors have conflicting duties to affiliated corporations, Section 122(17)
of the Delaware General Corporation Law allows a corporation to renounce, in its certificate of incorporation or by
action of its board of directors, any interest or expectancy of the corporation in specified classes or categories of
business opportunities. As such, and in order to address potential conflicts of interest between us and Fidelity National
Information Systems, Inc., and its subsidiaries, which we refer to as FIS, our Amended and Restated Certificate of
Incorporation contains provisions regulating and defining, to the fullest extent permitted by law, the conduct of our
affairs as they may involve FIS and its officers and directors.

Our Amended and Restated Certificate of Incorporation provides that, subject to any written agreement to the
contrary, FIS will have no duty to refrain from engaging in the same or similar activities or lines of business that we
engage in, and, except as set forth in our Amended and Restated Certificate of Incorporation, neither FIS nor its
officers or directors will be liable to us or our stockholders for any breach of any fiduciary duty due to any such
activities of FIS.

Our Amended and Restated Certificate of Incorporation also provides that we may from time to time be or become a
party to and perform, and may cause or permit any subsidiary to be or become a party to and perform, one or more

14
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agreements (or modifications or supplements to pre-existing agreements) with FIS. With limited exceptions, to the
fullest extent permitted by law, no such agreement, nor the performance thereof in accordance with its terms by us or
any of our subsidiaries or FIS, shall be considered contrary to any fiduciary duty to us or our stockholders of any
director or officer of ours who is also a director, officer or employee of FIS. With limited exceptions, to the fullest
extent permitted by law, no director or officer of ours who is also a director, officer or employee of FIS shall have or
be under any fiduciary duty to us or our stockholders to refrain from acting on behalf of us or any of our subsidiaries
or on behalf of FIS in respect of any such agreement or performing any such agreement in accordance with its terms.

Our Amended and Restated Certificate of Incorporation further provides that if one of our directors or officers who is
also a director or officer of FIS acquires knowledge of a potential transaction or matter that may be a corporate
opportunity for both FIS and us, the director or officer will have satisfied his or her fiduciary duty to us and our
stockholders with respect to that corporate opportunity if he or she acts in a manner consistent with the following
policy:

a corporate opportunity offered to any person who is an officer of ours and who is also a director but not an officer
of FIS, will belong to us unless the opportunity is expressly offered to that person in a capacity other than such
person's

5
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capacity as one of our officers, in which case it will not belong to us;

a corporate opportunity offered to any person who is a director but not an officer of ours, and who is also a director
or officer of FIS, will belong to us only if that opportunity is expressly offered to that person in that person's capacity
as one of our directors; and

a corporate opportunity offered to any person who is an officer of both FIS and us will belong to us only if that
opportunity is expressly offered to that person in that person's capacity as one of our officers.

Notwithstanding these provisions, our Amended and Restated Certificate of Incorporation does not prohibit us from
pursuing any corporate opportunity of which we become aware.

These provisions in our Amended and Restated Certificate of Incorporation will no longer be effective on the date that
none of our directors or officers are also directors or officers of FIS.

If our Amended and Restated Certificate of Incorporation did not include provisions setting forth the circumstances
under which opportunities will belong to us and regulating the conduct of our directors and officers in situations
where their duties to us and FIS conflict, the actions of our directors and officers in each such situation would be
subject to the fact-specific analysis of the corporate opportunity doctrine as articulated under Delaware law. Under
Delaware law, a director of a corporation may take a corporate opportunity, or divert it to another corporation in
which that director has an interest, if (i) the opportunity is presented to the director or officer in his or her individual
capacity, (ii) the opportunity is not essential to the corporation, (iii) the corporation holds no interest or expectancy in
the opportunity and (iv) the director or officer has not wrongfully employed the resources of the corporation in
pursing or exploiting the opportunity. Based on Section 122(17) of the Delaware General Corporation Law, we do not
believe the corporate opportunity guidelines set forth in our Amended and Restated Certificate of Incorporation
conflict with Delaware law. If, however, a conflict were to arise between the provisions of our Amended and Restated
Certificate of Incorporation and Delaware law, Delaware law would control.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.

DESCRIPTION OF DEPOSITARY SHARES

The following outlines some of the general terms and provisions of the depositary shares. Further terms of the
depositary shares and the applicable deposit agreement will be stated in the applicable prospectus supplement. The
following description and any description of the depositary shares in a prospectus supplement may not be complete
and is subject to and qualified in its entirety by reference to the terms and provisions of the deposit agreement, a form
of which has been filed as an exhibit to the registration statement of which this prospectus forms a part.

The particular terms of the depositary shares offered by any prospectus supplement and the extent to which the general
provisions described below may apply to such depositary shares will be outlined in the applicable prospectus
supplement.

General

We may choose to offer fractional interests in debt securities or fractional shares of common stock or preferred stock.
We may issue fractional interests in debt securities, common stock or preferred stock, as the case may be, in the form
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of depositary shares. Each depositary share would represent a fractional interest in a security of a particular series of
debt securities or a fraction of a share of common stock or of a particular series of preferred stock, as the case may be,
and would be evidenced by a depositary receipt.

We will deposit the debt securities or shares of common stock or preferred stock represented by depositary shares
under a deposit agreement between us and a depositary which will be named in the applicable prospectus supplement.
Subject to the terms of the deposit agreement, as an owner of a depositary share, you will be entitled, in proportion to
the applicable fraction of a debt security or share of common stock or preferred stock represented by the depositary
share, to all the rights and preferences of the debt security, common stock or preferred stock, as the case may be,
represented by the depositary share, including, as the case may be, interest, dividend, voting, conversion, redemption,
sinking fund, repayment at maturity, subscription and liquidation rights.

17



Edgar Filing: Fidelity National Financial, Inc. - Form POSASR

Interest, Dividends and Other Distributions

The depositary will distribute all payments of interest, cash dividends or other cash distributions received on the debt
securities, common stock or preferred stock, as the case may be, to you in proportion to the number of depositary
shares that you own. In the event of a distribution other than in cash, the depositary will distribute property received
by it to you in an equitable manner, unless the depositary determines that it is not feasible to make a distribution. In
that case, the depositary may sell the property and distribute the net proceeds from the sale to you.

Redemption of Depositary Shares

If a debt security, common stock or series of preferred stock represented by depositary shares is redeemed, the
depositary will redeem your depositary shares from the proceeds received by the depositary resulting from the
redemption. The redemption price per depositary share will be equal to the applicable fraction of the redemption price
per debt security or share of common stock or preferred stock, as the case may be, payable in relation to the redeemed
series of debt securities, common stock or preferred stock. Whenever we redeem debt securities or shares of common
stock or preferred stock held by the depositary, the depositary will redeem, as of the same redemption date, the
number of depositary shares representing, as the case may be, fractional interests in the debt securities or shares of
common stock or preferred stock redeemed. If fewer than all the depositary shares are to be redeemed, the depositary
shares to be redeemed will be selected by lot, proportionately or by any other equitable method as the depositary may
determine.

Exercise of Rights under the Indentures or Voting the Common Stock or Preferred

Upon receipt of notice of any meeting at which you are entitled to vote, or of any request for instructions or directions
from you as holder of fractional interests in debt securities, common stock or preferred stock, the depositary will mail
to you the information contained in that notice. Each record holder of the depositary shares on the record date will be
entitled to instruct the depositary how to give instructions or directions with respect to the debt securities represented
by that holder's depositary shares or how to vote the amount of the common stock or preferred stock represented by
that holder's depositary shares. The record date for the depositary shares will be the same date as the record date for
the debt securities, common stock or preferred stock, as the case may be. The depositary will endeavor, to the extent
practicable, to give instructions or directions with respect to the debt securities or to vote the amount of the common
stock or preferred stock, as the case may be, represented by the depositary shares in accordance with those
instructions. We will agree to take all reasonable action which the depositary may deem necessary to enable the
depositary to do so. The depositary will abstain from giving instructions or directions with respect to your fractional
interests in the debt securities or voting shares of the common stock or preferred stock, as the case may be, if it does
not receive specific instructions from you.

Amendment and Termination of the Deposit Agreement

We and the depositary may amend the form of depositary receipt evidencing the depositary shares and any provision
of the deposit agreement at any time. However, any amendment which materially and adversely affects the rights of
the holders of the depositary shares will not be effective unless the amendment has been approved by the holders of at
least a majority of the depositary shares then outstanding.

The deposit agreement will terminate if:

* all outstanding depositary shares have been redeemed;
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if applicable, the debt securities and the preferred stock represented by depositary shares have been converted into
or exchanged for common stock or, in the case of debt securities, repaid in full; or

there has been a final distribution in respect of the common stock or preferred stock, including in connection with
the liquidation, dissolution or winding-up of Fidelity, and the distribution proceeds have been distributed to you.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so. We also may, at any time,
remove the depositary. Any resignation or removal will take effect upon the appointment of a successor depositary

and its acceptance of such appointment. We must appoint the successor depositary within 60 days after delivery of the
notice of resignation or removal. The successor depositary must be a bank or trust company having its principal office

in the United States and having total assets of not less than $1,000,000,000.

7
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