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Item 1.01 Entry into a Material Definitive Agreement

On June 30, 2014, Fidelity National Financial, Inc., a Delaware corporation (the “Company”), entered into a Third Supplemental Indenture with The Bank of
New York Mellon Trust Company, N.A., as trustee (the “Supplemental Indenture”), to the Indenture, dated as of December 8, 2005, as previously amended
and supplemented (the “Indenture”), related to the Company’s 4.25% Convertible Notes due 2018 (the “Notes”).

On June 30, 2014, pursuant to an amendment and restatement of the Company’s Certificate of Incorporation (as amended, the “Amended and Restated
Certificate of Incorporation”), the Company completed a previously announced transaction whereby each outstanding share of the Company’s Class A
Common Stock, par value $0.0001 per share (the “Old FNF Common Stock”), was reclassified into two new tracking stocks (the “Recapitalization”). The
Amended and Restated Certificate of Incorporation, among other things, (i) reclassifies the Old FNF Common Stock into two new tracking stocks, one
designated the FNF Group common stock, par value $0.0001 per share (“FNF Common Stock”) and the other designated the FNFV Group common stock,
par value $0.0001 per share (“FNFV Common Stock”) and (ii) provides for the attribution of the businesses, assets and liabilities of the Company between the
Company’s core title insurance, real estate, technology and mortgage related businesses (such businesses being those businesses the FNF Common Stock is
intended to track) and the Company’s portfolio company businesses (such businesses being those businesses the FNFV Common Stock is intended to track).
Upon the filing of the Amended and Restated Certificate of Incorporation with the Delaware Secretary of State, the Recapitalization occurred, and each share
of Old FNF Common Stock issued and outstanding immediately prior to such filing became, without any action on the part of the holder thereof, one share of
FNF Common Stock and 0.3333 of a share of FNFV Common Stock. Cash will be issued in lieu of fractional shares of FNFV Common Stock.

Prior to the Recapitalization, the Notes were convertible into the Old FNF Common Stock. As a result of the Recapitalization, the Notes will be convertible
into FNF Common Stock and FNFV Common Stock. The Supplemental Indenture amends the conversion, adjustment and other provisions of the Indenture
to give effect to the Recapitalization and provides that the conversion consideration due upon conversion of any Note shall be determined in the same manner
as if each reference in the Indenture to one share of Old FNF Common Stock were instead initially a reference to one share of FNF Common Stock and
0.3333 of a share of FNFV Common Stock. The Company will continue to have the option to settle conversions in stock, cash or a combination of stock and
cash.

The foregoing summary of the Supplemental Indenture does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the
Supplemental Indenture, which is filed as Exhibit 4.1 hereto and incorporated by reference herein.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

In connection with the Recapitalization referenced in Item 1.01 above, the Amended and Restated Certificate of Incorporation was filed with the Secretary of
State of the State of Delaware and became effective on June 30, 2014. The Amended and Restated Certificate of Incorporation is attached hereto as Exhibit
3.1 and is incorporated herein by reference. The information set forth under “Item 1.01 Entry into a Material Definitive Agreement” is incorporated herein by
reference.

 
Item 8.01 Other Events

On June 18, 2014, the Company filed a Registration Statement on Form 8-A and an Amendment No. 1 on Form 8-A/A, which amended and restated in its
entirety the Registration Statement on Form 8-A (together, the “Registration Statements”), with the Securities and Exchange Commission. The Registration
Statements are incorporated by reference herein.

On June 30, 2014, the Company issued a press release announcing the completion of the Recapitalization. A copy of the press release is attached as Exhibit
99.1 hereto and is incorporated by reference herein.

 
Item 9.01. Financial Statements and Exhibits

(d) Exhibits
 
Exhibit
Number  Description

  3.1   Amended and Restated Certificate of Incorporation

  4.1   Third Supplemental Indenture

99.1   Press Release dated June 30, 2014
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  Fidelity National Financial, Inc.

Date: June 30, 2014   By:  /s/ Michael L. Gravelle
  Name:  Michael L. Gravelle
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Exhibit 3.1

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
FIDELITY NATIONAL FINANCIAL, INC.

Fidelity National Financial, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), does hereby certify
as follows:

First: The Corporation was originally incorporated under the name “Fidelity National Title Group, Inc.” The Corporation’s original Certificate of
Incorporation was filed with the Secretary of State of the State of Delaware on May 24, 2005.

Second: The Corporation’s Second Amended and Restated Certificate of Incorporation was filed November 9, 2006, and in connection therewith, the
Corporation’s name was changed to Fidelity National Financial, Inc.

Third: The Corporation’s Third Amended and Restated Certificate of Incorporation was filed June 7, 2013.

Fourth: This Fourth Amended and Restated Certificate of Incorporation has been duly adopted in accordance with the provisions of Sections 242 and
245 of the General Corporation Law of the State of Delaware.

Fifth: This Fourth Amended and Restated Certificate of Incorporation amends, restates and integrates the provisions of the Corporation’s Third
Amended and Restated Certificate of Incorporation.

Sixth: The text of this Fourth Amended and Restated Certificate of Incorporation is hereby amended and restated to read in its entirety as follows:

ARTICLE I
NAME

The name of the Corporation is “Fidelity National Financial, Inc.”

ARTICLE II
REGISTERED AGENT

The address of the registered office of the Corporation in the State of Delaware is The Corporation Trust Company, 1209 Orange Street, City of
Wilmington, County of New Castle, Delaware 19801. The name of the Corporation’s registered agent at that address is “The Corporation Trust Company.”

ARTICLE III
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may now or hereafter be organized under the General
Corporation Law of the State of Delaware (as the same may be amended from time to time, “DGCL”).



ARTICLE IV
CAPITAL STOCK

Section 4.1 The total number of shares of all classes of stock which the Corporation shall have authority to issue is 650,000,000, which will be divided
into the following classes:
 

 a) 600,000,000 shares will be of a class designated Common Stock, par value $0.0001 per share (“Common Stock”), such class to be
divided as provided in Section A of this Article IV; and

 

 b) 50,000,000 shares will be of a class designated preferred stock, par value $0.0001 per share (“Preferred Stock”), such class to be issuable
in series as provided in Section 4.2 of this Article IV.

Upon this Fourth Amended and Restated Certificate of Incorporation (as it may from time to time hereafter be amended or restated, this “Restated
Certificate”) becoming effective pursuant to the DGCL (the “Effective Time”), (i) each share of Class A Common Stock, par value $0.0001 per share (“Old
Class A Common Stock”), issued and outstanding immediately prior to the Effective Time, shall automatically be reclassified as one validly issued, fully paid
and non-assessable share of FNF Common Stock (as defined below) and 0.3333 of a validly issued, fully paid and non-assessable share of FNFV Common
Stock (as defined below), without any action of the holder thereof. Any stock certificate that, immediately prior to the Effective Time, represented shares of
the Old Class A Common Stock will, from and after the Effective Time, automatically and without the necessity of presenting the same for exchange,
represent the shares of the FNF Common Stock and FNFV Common Stock.

The description of the Common Stock and the Preferred Stock of the Corporation, and the relative rights, preferences and limitations thereof, or the method of
fixing and establishing the same, are as hereinafter in this Article IV set forth:

SECTION A

COMMON STOCK

1. General.

487,000,000 shares of Common Stock will be of a class designated FNF Group Common Stock (the “FNF Common Stock”). 113,000,000 shares of
Common Stock will be of a class designated FNFV Group Common Stock (the “FNFV Common Stock”).

2. FNF Common Stock and FNFV Common Stock.

(a) Voting.

Each share of FNF Common Stock will be identical in all respects and will have equal rights, powers and privileges.
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Each share of FNFV Common Stock will be identical in all respects and will have equal rights, powers and privileges.

(i) Voting Generally. Except (A) as may otherwise be provided in this Certificate, (B) as may otherwise be required by the laws of the State of
Delaware or (C) as may otherwise be provided in any Preferred Stock Designation, the holders of shares of FNF Common Stock, the holders of shares
of FNFV Common Stock, and the holders of shares of each series of Preferred Stock that is designated as a Voting Security and is entitled to vote
thereon in accordance with the terms of the applicable Preferred Stock Designation will vote as one class with respect to the election of directors and
with respect to all other matters to be voted on by stockholders of the Corporation (including, without limitation and irrespective of the provisions of
Section 242(b)(2) of the DGCL, any proposed amendment to this Certificate that (i) would increase (x) the number of authorized shares of Common
Stock or any series thereof, (y) the number of authorized shares of Preferred Stock or any series thereof or (z) the number of authorized shares of any
other class or series of capital stock of the Corporation hereafter established, or (ii) decrease (x) the number of authorized shares of Common Stock or
any series thereof, (y) the number of authorized shares of Preferred Stock or any series thereof or (z) the number of authorized shares of any other class
or series of capital stock of the Corporation hereafter established (but, in each case, not below the number of shares of such class or series of capital
stock (as the case may be) then outstanding)), and no separate class or series vote of the holders of shares of any class or series of capital stock of the
Corporation will be required for the approval of any such matter.

(ii) Special Voting Rights in Connection with Dispositions.

(A) If the Board of Directors, at its election, determines to seek the approval of the holders of FNF Voting Securities entitled to vote
thereon to classify a proposed FNF Group Disposition as an Exempt FNF Group Disposition, then such proposed FNF Group Disposition will
constitute an Exempt FNF Group Disposition if approved by the holders of record, as of the record date for the meeting at which such vote is
taken, of FNF Voting Securities representing a majority of the aggregate voting power of FNF Voting Securities that are present in person or by
proxy at such meeting, voting together as a separate class.

(B) If the Board of Directors, at its election, determines to seek the approval of the holders of FNFV Voting Securities entitled to vote
thereon to classify a proposed FNFV Group Disposition as an Exempt FNFV Group Disposition, then such proposed FNFV Group Disposition
will constitute an Exempt FNFV Group Disposition if approved by the holders of record, as of the record date for the meeting at which such vote
is taken, of FNFV Voting Securities representing a majority of the aggregate voting power of FNFV Voting Securities that are present in person
or by proxy at such meeting, voting together as a separate class.
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(C) Any vote taken pursuant to clause (A) or (B) of this paragraph (a)(ii) will be in addition to, and not in lieu of, any vote of the
stockholders of the Corporation required pursuant to Article IX of this Certificate or the DGCL to be taken with respect to the applicable
Disposition.

(iii) Special Voting Rights in Connection with Certain Redemptions.

(A) If the Corporation proposes to redeem outstanding shares of FNF Common Stock for securities of a Subsidiary pursuant to paragraph
(e)(i) of this Section A.2., such redemption will be subject to, and will not be undertaken unless, the Corporation has received the approval of the
holders of record, as of the record date for the meeting at which such vote is taken, of FNF Voting Securities representing a majority of the
aggregate voting power of FNF Voting Securities that are present in person or by proxy at such meeting, voting together as a separate class (an
“FNF Group Redemption Stockholder Approval”).

(B) If the Corporation proposes to redeem outstanding shares of FNFV Common Stock for securities of a Subsidiary pursuant to paragraph
(f)(i) of this Section A.2., such redemption will be subject to, and will not be undertaken unless, the Corporation has received the approval of the
holders of record, as of the record date for the meeting at which such vote is taken, of FNFV Voting Securities representing a majority of the
aggregate voting power of FNFV Voting Securities that are present in person or by proxy at such meeting, voting together as a separate class (an
“FNFV Group Redemption Stockholder Approval”).

(C) Any vote taken pursuant to clause (A) or (B) of this paragraph (a)(iii) will be in addition to, and not in lieu of, any vote of the
stockholders of the Corporation required by the DGCL to be taken with respect to the applicable redemption.

(b) Conversion Rights.

(i) Conversion of FNFV Common Stock into FNF Common Stock at the Option of the Corporation.

(A) At the option of the Corporation, exercisable at any time by resolution of its Board of Directors: (I) each share of FNFV Common
Stock will be converted into a number (or fraction) of fully paid and non-assessable shares of FNF Common Stock equal to the FNFV/FNF
Group Optional Conversion Ratio.

(B) For purposes of this paragraph (b)(i), the “FNFV/FNF Group Optional Conversion Ratio” means the amount (calculated to the nearest
five decimal places) obtained by multiplying the Applicable Conversion Percentage as of the Determination Date by the amount (calculated to
the nearest five decimal places) by the amount obtained by dividing (I) the Average Market Value of the FNFV Reference Share over the
10-Trading Day period ending on the Trading Day preceding the Determination Date, by (II) the Average Market Value of the FNF Reference
Share over the 10-Trading Day period ending on the Trading Day preceding the Determination Date.
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(C) If the Corporation determines to convert shares of FNFV Common Stock into FNF Common Stock pursuant to this paragraph (b)(i),
such conversion will occur on an FNFV Group Conversion Date on or prior to the 45th day following the Determination Date and will otherwise
be effected in accordance with the provisions of paragraph (f)(iv) of this Section A.2. If the Corporation determines not to undertake such
conversion following the determination of the FNFV/FNF Group Optional Conversion Ratio, the Corporation may at any time thereafter
establish a new Determination Date, in which event the FNFV/FNF Group Optional Conversion Ratio will be recalculated as of such new
Determination Date and, if the Corporation determines to convert shares of FNFV Common Stock into shares of FNF Common Stock, a new
FNFV Group Conversion Date will be established, in each case, in accordance with this paragraph (b)(i).

(D) The Corporation will not convert shares of FNFV Common Stock into shares of FNF Common Stock pursuant to this paragraph (b)(i)
without converting all outstanding shares of FNFV Common Stock into shares of FNF Common Stock, in each case, in accordance with this
paragraph (b)(i).

(ii) Conversion of FNF Common Stock into FNFV Common Stock at the Option of the Corporation.

(A) At the option of the Corporation, exercisable at any time by resolution of its Board of Directors: (I) each share of FNF Common Stock
will be converted into a number (or fraction) of fully paid and non-assessable shares of FNFV Common Stock equal to the FNF/FNFV Group
Optional Conversion Ratio.

(B) For purposes of this paragraph (b)(ii), the “FNF/FNFV Group Optional Conversion Ratio” means the amount (calculated to the nearest
five decimal places) obtained by multiplying the Applicable Conversion Percentage as of the Determination Date by the amount (calculated to
the nearest five decimal places) obtained by dividing (I) the Average Market Value of the FNF Reference Share over the 10-Trading Day period
ending on the Trading Day preceding the Determination Date, by (II) the Average Market Value of the FNFV Reference Share over the
10-Trading Day period ending on the Trading Day preceding the Determination Date.

(C) If the Corporation determines to convert shares of FNF Common Stock into FNFV Common Stock pursuant to this paragraph (b)(ii),
such conversion will occur on an FNF Group Conversion Date on or prior to the 45th day following the Determination Date and will otherwise
be effected in accordance with the provisions of paragraph (e)(iv) of this Section A.2. If the Corporation determines not to undertake such
conversion following the determination of the FNF/FNFV Group Optional Conversion Ratio, the
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Corporation may at any time thereafter establish a new Determination Date, in which event the FNF/FNFV Group Optional Conversion Ratio
will be recalculated as of such new Determination Date and, if the Corporation determines to convert shares of FNF Common Stock into shares
of FNFV Common Stock, a new FNF Group Conversion Date will be established, in each case, in accordance with this paragraph (b)(ii).

(D) The Corporation will not convert shares of FNF Common Stock into shares of FNFV Common Stock pursuant to this paragraph (b)(ii)
without converting all outstanding shares of FNF Common Stock into shares of FNFV Common Stock, in each case, in accordance with this
paragraph (b)(ii).

(c) Dividends Generally.

(i) Dividends on FNF Common Stock. Subject to the applicable terms of any Preferred Stock Designation, dividends on the FNF Common Stock
may be declared and paid only out of the lesser of (A) assets of the Corporation legally available therefor and (B) the FNF Group Available Dividend
Amount.

If the FNF Group Outstanding Interest Fraction is less than one (1) on the record date for any dividend, including a dividend that consists of a Share
Distribution, with respect to the FNF Common Stock, then concurrently with the payment of any dividend on the outstanding shares of FNF Common Stock:

(A) if such dividend consists of cash, securities (other than shares of FNF Common Stock or FNFV Common Stock) or other assets, at the
election of the Board of Directors, the Corporation will (I) attribute (an “FNF Group Inter-Group Dividend”) to the FNFV Group an aggregate
amount of cash, securities or other assets, or a combination thereof (the “FNF Group Inter-Group Dividend Amount”), with a Fair Value equal to
the amount (rounded, if necessary, to the nearest whole number) obtained by multiplying (x) the Number of Shares Issuable to the FNFV Group
with Respect to the FNF Group Inter-Group Interest as of the record date for such dividend, by (y) the per share Fair Value of such dividend
payable to the holders of outstanding shares of FNF Common Stock, as determined by the Board of Directors or (II) increase the Number of
Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest by a number equal to the amount (rounded, if necessary,
to the nearest whole number) obtained by dividing (x) the FNF Group Inter-Group Dividend Amount, by (y) the Fair Value of the FNF Reference
Share as of the “ex” date or any similar date for such dividend;

(B) if such dividend consists of shares of FNF Common Stock, the Number of Shares Issuable to the FNFV Group with Respect to the FNF
Group Inter-Group Interest will be increased by a number equal to the amount (rounded, if necessary, to the nearest whole number) obtained by
multiplying (x) the Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest as of the record date for
such dividend, by (y) the FNF Group Share Distribution Ratio applicable to such dividend; or
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(C) if such dividend consists of shares of FNFV Common Stock, subject to paragraph (d)(i)(B), the Number of Shares Issuable to the FNF
Group with Respect to the FNFV Group Inter-Group Interest will be decreased, but not below zero, by a number equal to the amount (rounded, if
necessary, to the nearest whole number) obtained by adding (I) the number of shares of FNFV Common Stock distributed to holders of FNF
Common Stock, plus (II) the amount (rounded, if necessary, to the nearest whole number) obtained by multiplying (x) the Number of Shares
Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest as of the record date for such dividend, by (y) the FNFV Group
Share Distribution Ratio applicable to such dividend.

In the case of a dividend paid pursuant to clause (D) of paragraph (e)(ii) of this Section A.2. in connection with an FNF Group Disposition, the FNF
Group Inter-Group Dividend Amount may be increased, at the election of the Board of Directors, by the aggregate amount of the dividend that would have
been payable with respect to the shares of FNF Common Stock converted into FNFV Common Stock in connection with such FNF Group Disposition if such
shares were not so converted and received the same dividend per share as the other shares of FNF Common Stock received in connection with such FNF
Group Disposition.

An FNF Group Inter-Group Dividend may, at the discretion of the Board of Directors, be reflected by an allocation or by a direct transfer of cash,
securities or other assets, or a combination thereof, and may be payable in kind or otherwise.

(ii) Dividends on FNFV Common Stock. Subject to the applicable terms of any Preferred Stock Designation, dividends on the FNFV Common
Stock may be declared and paid only out of the lesser of (A) assets of the Corporation legally available therefor and (B) the FNFV Group Available
Dividend Amount.

If the FNFV Group Outstanding Interest Fraction is less than one (1) on the record date for any dividend, including a dividend that consists of a Share
Distribution, with respect to the FNFV Common Stock, then concurrently with the payment of any dividend on the outstanding shares of FNFV Common
Stock:

(A) if such dividend consists of cash, securities (other than shares of FNFV Common Stock or FNF Common Stock) or other assets, at the
election of the Board of Directors, the Corporation will (I) attribute (an “FNFV Group Inter-Group Dividend”) to the FNF Group an aggregate
amount of cash, securities or other assets, or a combination thereof (the “FNFV Group Inter-Group Dividend Amount”), with a Fair Value equal
to the amount (rounded, if necessary, to the nearest whole number) obtained by multiplying (x) the Number of Shares Issuable to the FNF Group
with Respect to the FNFV Group Inter-Group Interest as of the record date for such dividend, by (y) the per share Fair Value of such dividend
payable to the holders of outstanding shares of FNFV Common Stock, as determined by the Board of Directors or (II) increase the Number of
Shares
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Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest by a number equal to the amount (rounded, if necessary, to the
nearest whole number) obtained by dividing (x) the FNFV Group Inter-Group Dividend Amount, by (y) the Fair Value of the FNFV Reference
Share as of the “ex” date or any similar date for such dividend;

(B) if such dividend consists of shares of FNFV Common Stock, the Number of Shares Issuable to the FNF Group with Respect to the
FNFV Group Inter-Group Interest will be increased by a number equal to the amount (rounded, if necessary, to the nearest whole number)
obtained by multiplying (x) the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest as of the
record date for such dividend, by (y) the FNFV Group Share Distribution Ratio applicable to such dividend; or

(C) if such dividend consists of shares of FNF Common Stock, subject to paragraph (d)(ii)(B), the Number of Shares Issuable to the FNFV
Group with Respect to the FNF Group Inter-Group Interest will be decreased, but not below zero, by a number equal to the amount (rounded, if
necessary, to the nearest whole number) obtained by adding (I) the number of shares of FNF Common Stock distributed to holders of FNFV
Common Stock, plus (II) the amount (rounded, if necessary, to the nearest whole number) obtained by multiplying (x) the Number of Shares
Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest as of the record date for such dividend, by (y) the FNF Group
Share Distribution Ratio applicable to such dividend.

In the case of a dividend paid pursuant to clause (D) of paragraph (f)(ii) of this Section A.2. in connection with an FNFV Group Disposition, the FNFV
Group Inter-Group Dividend Amount may be increased, at the election of the Board of Directors, by the aggregate amount of the dividend that would have
been payable with respect to the shares of FNFV Common Stock converted into FNF Common Stock in connection with such FNFV Group Disposition if
such shares were not so converted and received the same dividend per share as the other shares of FNFV Common Stock received in connection with such
FNFV Group Disposition.

An FNFV Group Inter-Group Dividend may, at the discretion of the Board of Directors, be reflected by an allocation or by a direct transfer of cash,
securities or other assets, or a combination thereof, and may be payable in kind or otherwise.

(iii) Discrimination Between or Among Classes of Common Stock. Subject to the provisions of paragraphs (c) and (d) of this Section A.2., the
Board of Directors will have the authority and discretion to declare and pay (or to refrain from declaring and paying) dividends, including, without
limitation, dividends consisting of Share Distributions, on outstanding shares of FNF Common Stock or FNFV Common Stock, and in equal or unequal
amounts, or only on the FNF Common Stock or the FNFV Common Stock (subject to applicable law), notwithstanding the relationship between or
among the FNF Group Available Dividend Amount and the FNFV Group Available Dividend Amount, or the respective amounts of prior dividends
declared on, or the liquidation rights of, the FNF Common Stock or the FNFV Common Stock, or any other factor.
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(d) Share Distributions.

(i) Distributions on FNF Common Stock. If at any time a Share Distribution is to be made with respect to the FNF Common Stock, then, in
addition to the applicable requirements of paragraph (c)(i) of this Section A.2., such Share Distribution may be declared and paid only as follows:

(A) a Share Distribution consisting, at the election of the Board of Directors, of: shares of FNF Common Stock (or Convertible Securities
convertible into or exercisable or exchangeable for shares of FNF Common Stock) may be declared and paid to holders of FNF Common Stock,
on an equal per share basis;

(B) a Share Distribution consisting, at the election of the Board of Directors, of: shares of FNFV Common Stock (or Convertible Securities
convertible into or exercisable or exchangeable for shares of FNFV Common Stock) may be declared and paid to holders of FNF Common
Stock, on an equal per share basis; provided, however, that no such Share Distribution will be declared and paid if the amount obtained by adding
(x) the aggregate number of shares of FNFV Common Stock to be so distributed pursuant to this paragraph (d)(i)(B) (including the number of
such shares that would be issuable upon conversion, exercise or exchange of any Convertible Securities to be so distributed pursuant to such
Share Distribution), plus (y) the number of shares of FNFV Common Stock that are subject to issuance upon conversion, exercise or exchange of
any Convertible Securities then outstanding that are attributed to the FNF Group, plus (z) if the FNF Group Outstanding Interest Fraction is less
than one (1) on the record date for the Share Distribution, the number of shares of FNFV Common Stock equal to the amount (rounded, if
necessary, to the nearest whole number) obtained by multiplying (I) the Number of Shares Issuable to the FNFV Group with Respect to the FNF
Group Inter-Group Interest as of the record date for such Share Distribution, by (II) the FNFV Group Share Distribution Ratio, is greater than the
Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest; or

(C) a Share Distribution consisting of any class or series of securities of the Corporation or any other Person, other than FNF Common
Stock or FNFV Common Stock (or Convertible Securities convertible into or exercisable or exchangeable for shares of FNF Common Stock or
FNFV Common Stock), may be declared and paid, at the election of the Board of Directors, on the basis of a distribution of identical securities,
on an equal per share basis, to holders of FNF Common Stock.
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(ii) Distributions on FNFV Common Stock. If at any time a Share Distribution is to be made with respect to the FNFV Common Stock, then, in
addition to the applicable requirements of paragraph (c)(ii) of this Section A.2., such Share Distribution may be declared and paid only as follows:

(A) a Share Distribution consisting, at the election of the Board of Directors, of: shares of FNFV Common Stock (or Convertible Securities
convertible into or exercisable or exchangeable for shares of FNFV Common Stock) may be declared and paid to holders of FNFV Common
Stock, on an equal per share basis;

(B) a Share Distribution consisting, at the election of the Board of Directors, of: shares of FNF Common Stock (or Convertible Securities
convertible into or exercisable or exchangeable for shares of FNF Common Stock) may be declared and paid to holders of FNFV Common
Stock, on an equal per share basis; provided, however, that no such Share Distribution will be declared and paid if the amount obtained by adding
(x) the aggregate number of shares of FNF Common Stock to be so distributed pursuant to this paragraph (d)(ii)(B) (including the number of
such shares that would be issuable upon conversion, exercise or exchange of any Convertible Securities to be so distributed pursuant to such
Share Distribution), plus (y) the number of shares of FNF Common Stock that are subject to issuance upon conversion, exercise or exchange of
any Convertible Securities then outstanding that are attributed to the FNFV Group, plus (z) if the FNFV Group Outstanding Interest Fraction is
less than one (1) on the record date for the Share Distribution, the number of shares of FNF Common Stock equal to the amount (rounded, if
necessary, to the nearest whole number) obtained by multiplying (I) the Number of Shares Issuable to the FNF Group with Respect to the FNFV
Group Inter-Group Interest as of the record date for such Share Distribution, by (II) the FNF Group Share Distribution Ratio, is greater than the
Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest; or

(C) a Share Distribution consisting of any class or series of securities of the Corporation or any other Person, other than FNFV Common
Stock or FNF Common Stock (or Convertible Securities convertible into or exercisable or exchangeable for shares of FNFV Common Stock or
FNF Common Stock), may be declared and paid, at the election of the Board of Directors, on the basis of a distribution of identical securities, on
an equal per share basis, to holders of FNFV Common Stock.

(e) Redemption and Other Provisions Relating to the FNF Common Stock.

(i) Redemption for Securities of one or more FNF Group Subsidiaries. At any time at which a Subsidiary of the Corporation holds, directly or
indirectly, assets and liabilities attributed to the FNF Group, the Corporation may, at its option and subject to assets of the Corporation being legally
available therefor, but subject (in addition to any other approval of the Corporation’s stockholders (or any series thereof) required under the DGCL in
respect of such redemption, if any) to the Corporation having received the FNF Group Redemption Stockholder Approval (and, to the extent applicable,
the FNFV
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Group Redemption Stockholder Approval), redeem outstanding shares of FNF Common Stock (such shares of FNF Common Stock to be redeemed, the
“FNF Group Redemption Shares”) for securities of such Subsidiary (a “Distributed FNF Group Subsidiary”), as provided herein. The number of FNF
Group Redemption Shares will be determined, by the Board of Directors, by multiplying (A) the number of outstanding shares of FNF Common Stock
as of the FNF Group Redemption Selection Date, by (B) the percentage of the Fair Value of the FNF Group that is represented by the Fair Value of the
Corporation’s equity interest in the Distributed FNF Group Subsidiary which is attributable to the FNF Group, in each case, as determined by the Board
of Directors as of a date selected by the Board of Directors, as such percentage may be adjusted by the Board of Directors in its discretion to take into
account such things as it deems relevant. The aggregate number of securities of the Distributed FNF Group Subsidiary to be delivered (the “FNF Group
Distribution Subsidiary Securities”) in redemption of the FNF Group Redemption Shares will be equal to: (A) if the Board of Directors makes an FNF
Group Inter-Group Redemption Election as described below, the amount (rounded, if necessary, to the nearest whole number) obtained by multiplying
(x) the product of (I) the number of securities of the Distributed FNF Group Subsidiary owned by the Corporation and (II) the percentage of the Fair
Value of the Corporation’s equity interest in the Distributed FNF Group Subsidiary that is represented by the Fair Value of the Corporation’s equity
interest in the Distributed FNF Group Subsidiary which is attributable to the FNF Group (such product, the “Distributable FNF Group Subsidiary
Securities”), by (y) the FNF Group Outstanding Interest Fraction, in each case, as of the FNF Group Redemption Selection Date, or (B) if the Board of
Directors does not make an FNF Group Inter-Group Redemption Election, all of the Distributable FNF Group Subsidiary Securities, in each case,
subject to adjustment as provided below. The number of securities of the Distributed FNF Group Subsidiary to be delivered in redemption of each FNF
Group Redemption Share will be equal to the amount (rounded, if necessary, to the nearest five decimal places) obtained by dividing (x) the number of
FNF Group Distribution Subsidiary Securities, by (y) the number of FNF Group Redemption Shares.

If the FNF Group Outstanding Interest Fraction is less than one (1) on the FNF Group Redemption Selection Date for any redemption pursuant to this
paragraph (e)(i) and if (but only if) the Board of Directors so determines in its discretion (an “FNF Group Inter-Group Redemption Election”), then
concurrently with the distribution of the FNF Group Distribution Subsidiary Securities in redemption of FNF Group Redemption Shares, the Corporation will
attribute to the FNFV Group an aggregate number of Distributable FNF Group Subsidiary Securities (the “FNF Group Inter-Group Interest Subsidiary
Securities”) equal to the difference between the total number of Distributable FNF Group Subsidiary Securities and the number of FNF Group Distribution
Subsidiary Securities, subject to adjustment as provided below. If an FNF Group Inter-Group Redemption Election is made, then: (I) the Number of Shares
Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest will be decreased as described in subparagraph (ii)(D) of the definition of
“Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest” in paragraph (i) of this Section A.2.; (II) the attribution
of FNF Group Inter-Group Interest Subsidiary Securities to be made to the FNFV Group may, at the discretion of the Board of Directors, be reflected by an
allocation or by a direct transfer of FNF Group Inter-Group Interest Subsidiary Securities to the FNFV Group; and (III) the Board of Directors may determine
that the FNF Group Inter-Group Interest
 

- 11 -



Subsidiary Securities so allocated or transferred to the FNFV Group will be distributed to holders of shares of FNFV Common Stock as a Share Distribution
pursuant to paragraph (d)(ii)(C) of this Section A.2.

If at the time of a redemption of FNF Common Stock pursuant to this paragraph (e)(i), there are outstanding any Convertible Securities convertible into
or exercisable or exchangeable for shares of FNF Common Stock that would become convertible into or exercisable or exchangeable for Distributable FNF
Group Subsidiary Securities as a result of such redemption, and the obligation to deliver securities of such Distributed FNF Group Subsidiary upon exercise,
exchange or conversion of such Convertible Securities is not assumed or otherwise provided for by the Distributed FNF Group Subsidiary, then the Board of
Directors may make such adjustments as it determines to be appropriate to the number of FNF Group Redemption Shares, the number of FNF Group
Distribution Subsidiary Securities and the number of FNF Group Inter-Group Interest Subsidiary Securities (and any related adjustment to the Number of
Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest) to take into account the securities of the Distributed FNF Group
Subsidiary into which such Convertible Securities are convertible or for which such Convertible Securities are exercisable or exchangeable.

In the event that not all outstanding shares of FNF Common Stock are to be redeemed in accordance with this paragraph (e)(i) for FNF Group
Distribution Subsidiary Securities, then the outstanding shares of FNF Common Stock to be redeemed in accordance with this paragraph (e)(i) will be
redeemed by the Corporation pro rata among the holders of FNF Common Stock or by such other method as may be determined by the Board of Directors to
be equitable.

To the extent that a Distributed FNF Group Subsidiary to be distributed pursuant to this paragraph (e)(i) also holds, directly or indirectly, assets and
liabilities attributed to the FNFV Group, then (x) such Distributed FNF Group Subsidiary will also be deemed a Distributed FNFV Group Subsidiary for
purposes of paragraph (f)(i) and (y) in connection with the redemption of FNF Group Redemption Shares pursuant to this paragraph (e)(i) the Corporation
will also redeem shares of FNFV Common Stock pursuant to the provisions of paragraph (f)(i), subject to the Corporation obtaining the FNF Group
Redemption Stockholder Approval and the FNFV Group Redemption Stockholder Approval. In connection with any such redemption of FNF Common Stock
and FNFV Common Stock, the Board of Directors will effect such redemption in accordance with the terms of paragraphs (e)(i) and (f)(i), as determined by
the Board of Directors in good faith, with such changes and adjustments as the Board of Directors determines are reasonably necessary in order to effect such
redemption in exchange for securities of a single Subsidiary holding the assets and liabilities of more than one Group. In effecting such redemption, the Board
of Directors may determine to redeem the FNF Group Redemption Shares and the FNFV Group Redemption Shares in exchange for one or more classes or
series of securities of such Subsidiary, including, without limitation, for separate classes or series of securities of such Subsidiary, (I) with the holders of FNF
Group Redemption Shares to receive FNF Group Distribution Subsidiary Securities intended to track the performance of the former assets and liabilities
attributed to the FNF Group held by such Subsidiary and (II) with holders of FNFV Group Redemption Shares to receive FNFV Group Distribution
Subsidiary Securities intended to track the performance of the former assets and liabilities attributed to the FNFV Group held by such Subsidiary, subject, in
each case, to the applicable limitations on the class and series of securities of the Distributed FNF Group Subsidiary set forth in the last paragraph of
paragraphs (e)(i) and (f)(i).
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Any redemption pursuant to this paragraph (e)(i) will occur on an FNF Group Redemption Date set forth in a notice to holders of FNF Common Stock
(and Convertible Securities convertible into or exercisable or exchangeable for shares of FNF Common Stock (unless provision for notice is otherwise made
pursuant to the terms of such Convertible Securities)) pursuant to paragraph (e)(iv)(C).

In effecting a redemption of FNF Common Stock pursuant to this paragraph (e)(i), the Board of Directors shall determine to redeem shares of FNF
Common Stock in exchange for a single class or series of securities of the Distributed FNF Group Subsidiary on an equal per share basis. If the Board of
Directors has made an FNF Group Inter-Group Redemption Election, then the determination as to the classes or series of securities of the Distributed FNF
Group Subsidiary comprising the FNF Group Inter-Group Interest Subsidiary Securities to be so transferred or allocated to the FNFV Group will be made by
the Board of Directors in its discretion.

(ii) Mandatory Dividend, Redemption or Conversion in Case of FNF Group Disposition. In the event of an FNF Group Disposition (other than an
Exempt FNF Group Disposition), the Corporation will, on or prior to the 120th Trading Day following the consummation of such FNF Group
Disposition and in accordance with the applicable provisions of this Section A.2., take the actions referred to in one of clauses (A), (B), (C) or
(D) below, as elected by the Board of Directors:

(A) Subject to the first sentence of paragraph (c)(i) of this Section A.2. the Corporation may declare and pay a dividend payable in cash,
securities (other than shares of Common Stock) or other assets, or any combination thereof, to the holders of outstanding shares of FNF Common
Stock, with an aggregate Fair Value (subject to adjustment as provided below) equal to the FNF Group Allocable Net Proceeds of such FNF
Group Disposition as of the record date for determining the holders entitled to receive such dividend, as the same may be determined by the
Board of Directors, with such dividend to be paid in accordance with the applicable provisions of paragraphs (c)(i) and (d)(i) of this Section A.2.;
or

(B) Provided that there are assets of the Corporation legally available therefor and the FNF Group Available Dividend Amount would have
been sufficient to pay a dividend pursuant to clause (A) of this paragraph (e)(ii) in lieu of effecting the redemption provided for in this clause (B),
then:

(I) if such FNF Group Disposition involves all (not merely substantially all) of the assets of the FNF Group, the Corporation may
redeem all outstanding shares of FNF Common Stock for cash, securities (other than shares of Common Stock) or other assets, or any
combination thereof, with an aggregate Fair Value (subject to adjustment as provided below) equal to the FNF Group Allocable Net
Proceeds of such FNF
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Group Disposition as of the FNF Group Redemption Date, as determined by the Board of Directors, such aggregate amount to be
allocated among the shares of FNF Common Stock outstanding as of the FNF Group Redemption Date on an equal per share basis
(subject to the provisions of this paragraph (e)(ii)); or

(II) if such FNF Group Disposition involves substantially all (but not all) of the assets of the FNF Group, the Corporation may
apply an aggregate amount (subject to adjustment as provided below) of cash, securities (other than shares of Common Stock) or other
assets, or any combination thereof, with a Fair Value equal to the FNF Group Allocable Net Proceeds of such FNF Group Disposition as
of the FNF Group Redemption Selection Date (the “FNF Group Redemption Amount”) to the redemption of outstanding shares of FNF
Common Stock; or

(C) The Corporation may convert each outstanding share of FNF Common Stock into a number (or fraction) of fully paid and non-
assessable shares of FNFV Common Stock, equal to the average daily ratio (calculated to the nearest five decimal places) of (I) the Average
Market Value of the FNF Reference Share over the period of 10 consecutive Trading Days beginning on the 2nd Trading Day following the
consummation of such FNF Group Disposition, to (II) the Average Market Value of the FNFV Reference Share over the same 10-Trading Day
period; or

(D) The Corporation may combine the conversion of a portion of the outstanding shares of FNF Common Stock into FNFV Common Stock
as contemplated by clause (C) of this paragraph (e)(ii) with the payment of a dividend on or the redemption of shares of FNF Common Stock as
described below, subject to the limitations specified in clause (A) (in the case of a dividend) or clause (B) (in the case of a redemption) of this
paragraph (e)(ii) (including the limitations specified in other paragraphs of this Certificate referred to therein). In the event the Board of Directors
elects the option described in this clause (D), the portion of the outstanding shares of FNF Common Stock to be converted into fully paid and
non-assessable shares of FNFV Common Stock will be determined by the Board of Directors and will be so converted at the conversion rate
determined in accordance with clause (C) above and the Corporation will either (x) pay a dividend to the holders of record of all of the remaining
shares of FNF Common Stock outstanding, with such dividend to be paid in accordance with the applicable provisions of paragraphs (c)(i) and
(d)(i) of this Section A.2., or (y) redeem all or a portion of such remaining shares of FNF Common Stock. The aggregate amount of such
dividend, in the case of a dividend, or the portion of the FNF Group Allocable Net Proceeds to be applied to such redemption, in the case of a
redemption, will be equal to the amount (rounded, if necessary, to the nearest whole number) obtained by multiplying (I) an amount equal to the
FNF Group Allocable Net Proceeds of such FNF Group Disposition as of, in the case of a dividend, the record date for determining the holders
of FNF Common Stock entitled to receive such dividend and, in the case of a redemption, the FNF Group
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Redemption Selection Date (in the case of a partial redemption) or the FNF Group Redemption Date (in the case of a full redemption), in each
case, before giving effect to the conversion of shares of FNF Common Stock in connection with such FNF Group Disposition in accordance with
this clause (D) and any related adjustment to the Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group
Interest, by (II) one minus a fraction, the numerator of which will be the number of shares of FNF Common Stock to be converted into shares of
FNFV Common Stock in accordance with this clause (D) and the denominator of which will be the aggregate number of shares of FNF Common
Stock outstanding as of the record date, FNF Group Redemption Selection Date or FNF Group Redemption Date used for purposes of clause
(I) of this sentence. In the event of a redemption concurrently with or following any such partial conversion of shares of FNF Common Stock, if
the FNF Group Disposition was of all (not merely substantially all) of the assets of the FNF Group, then all remaining outstanding shares of FNF
Common Stock will be redeemed for cash, securities (other than shares of Common Stock) or other assets, or any combination thereof, with an
aggregate Fair Value equal to the portion of the FNF Group Allocable Net Proceeds to be applied to such redemption determined in accordance
with this clause (D), such aggregate amount to be allocated among all such shares to be redeemed on an equal per share basis (subject to the
provisions of this paragraph (e)(ii)). In the event of a redemption concurrently with or following any such partial conversion of shares of FNF
Common Stock, if the FNF Group Disposition was of substantially all (but not all) of the assets of the FNF Group, then the number of shares of
FNF Common Stock to be redeemed will be determined in accordance with clause (B)(II) of this paragraph (e)(ii), substituting for the FNF
Group Redemption Amount referred to therein the portion of the FNF Group Allocable Net Proceeds to be applied to such redemption as
determined in accordance with this clause (D), and such shares will be redeemed for cash, securities (other than Common Stock) or other assets,
or any combination thereof, with an aggregate Fair Value equal to such portion of the FNF Group Allocable Net Proceeds and allocated among
all such shares to be redeemed on an equal per share basis (subject to the provisions of this paragraph (e)(ii)). In the case of a redemption, the
allocation of the cash, securities (other than shares of Common Stock) and/or other assets to be paid in redemption and, in the case of a partial
redemption, the selection of shares to be redeemed will be made in the manner contemplated by clause (B) of this paragraph (e)(ii).

For purposes of this paragraph (e)(ii):

(1) as of any date, “substantially all of the assets of the FNF Group” means a portion of such assets that represents at least 80% of
the then-Fair Value of the assets of the FNF Group as of such date;

(2) in the case of an FNF Group Disposition of assets in a series of related transactions, such FNF Group Disposition will not be
deemed to have been consummated until the consummation of the last of such transactions;
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(3) if the Board of Directors seeks the approval of the holders of FNF Voting Securities entitled to vote thereon to qualify an FNF
Group Disposition as an Exempt FNF Group Disposition and such approval is not obtained, the date on which such approval fails to be
obtained will be treated as the date on which such FNF Group Disposition was consummated for purposes of making the determinations
and taking the actions prescribed by this paragraph (e)(ii) and paragraph (e)(iv), and no subsequent vote may be taken to qualify such
FNF Group Disposition as an Exempt FNF Group Disposition;

(4) in the event of a redemption of a portion of the outstanding shares of FNF Common Stock pursuant to clause (B)(II) or (D) of
this paragraph (e)(ii) at a time when the FNF Group Outstanding Interest Fraction is less than one, if the Board of Directors so elects (an
“FNF Group Inter-Group Partial Redemption Election”), in its discretion, the Corporation will attribute to the FNFV Group concurrently
with such redemption an aggregate amount (the “FNF Group Inter-Group Redemption Amount”) of cash, securities (other than shares of
Common Stock) or other assets, or any combination thereof, subject to adjustment as described below, with an aggregate Fair Value equal
to the difference between (x) the FNF Group Net Proceeds and (y) the portion of the FNF Group Allocable Net Proceeds applied to such
redemption as determined in accordance with clause (B)(II) or clause (D) of this paragraph (e)(ii). If the Board of Directors makes such
election, the Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest will be decreased in the
manner described in subparagraph (ii)(E) of the definition of “Number of Shares Issuable to the FNFV Group with Respect to the FNF
Group Inter-Group Interest” in paragraph (i) of this Section A.2. The FNF Group Inter-Group Redemption Amount may, at the discretion
of the Board of Directors, be reflected by an allocation to the FNFV Group or by a direct transfer to the FNFV Group of cash, securities
and/or other assets;

(5) if at the time of an FNF Group Disposition subject to this paragraph (e)(ii), there are outstanding any Convertible Securities
convertible into or exercisable or exchangeable for shares of FNF Common Stock that would give the holders thereof the right to receive
any consideration related to such FNF Group Disposition upon conversion, exercise or exchange or otherwise, or would adjust to give the
holders equivalent economic rights, as a result of any dividend, redemption or other action taken by the Corporation with respect to the
FNF Common Stock pursuant to this paragraph (e)(ii), then the Board of Directors may make such adjustments to (x) the amount of
consideration to be issued or delivered as contemplated by this paragraph (e)(ii) as a dividend on or in redemption or conversion of shares
of FNF Common Stock and/or, if applicable, (y) the FNF Group Inter-Group Redemption Amount and the Number of Shares Issuable to
the FNFV Group with Respect to the FNF
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Group Inter-Group Interest as it deems appropriate to take into account the FNF Common Stock into which such Convertible Securities
are convertible or for which such Convertible Securities are exercisable or exchangeable;

(6) the Corporation may pay the dividend or redemption price referred to in clause (A), (B) or (D) of this paragraph (e)(ii) payable
to the holders of FNF Common Stock in cash, securities (other than shares of Common Stock) or other assets, or any combination
thereof, that the Board of Directors determines and which has an aggregate Fair Value of not less than the amount allocated to such
dividend or redemption pursuant to the applicable of clauses (A), (B) or (D) of this paragraph (e)(ii), regardless of the form or nature of
the proceeds received by the Corporation from the FNF Group Disposition; and

(7) if all or any portion of the redemption price referred to in clause (B) or (D) of this paragraph (e)(ii) payable to the holders of
FNF Common Stock is paid in the form of securities of an issuer other than the Corporation, the Board of Directors may determine to pay
the redemption price, so payable in securities, in the form of identical securities, on an equal per share basis, to holders of FNF Common
Stock.

(iii) Certain Provisions Respecting Convertible Securities. Unless the provisions of any Convertible Securities that are or become convertible into
or exercisable or exchangeable for shares of FNF Common Stock provide specifically to the contrary, or the instrument, plan or agreement evidencing
such Convertible Securities or pursuant to which the same were issued grants to the Board of Directors the discretion to approve or authorize any
adjustment or adjustments to the conversion, exercise or exchange provisions of such Convertible Securities so as to obtain a result different from that
which would otherwise occur pursuant to this paragraph (e)(iii), and the Board of Directors so approves or authorizes such adjustment or adjustments,
after any FNF Conversion Date or FNF Group Redemption Date on which all outstanding shares of FNF Common Stock were converted or redeemed,
any share of FNF Common Stock that is issued on conversion, exercise or exchange of any such Convertible Security will, immediately upon issuance
and without any notice or any other action on the part of the Corporation or its Board of Directors or the holder of such share of FNF Common Stock,
be redeemed in exchange for, to the extent assets of the Corporation are legally available therefor, the amount of $0.0001 per share in cash.

(iv) General.

(A) Not later than the 10th Trading Day following the consummation of an FNF Group Disposition referred to in paragraph (e)(ii) of this
Section A.2., the Corporation will announce publicly by press release (x) the FNF Group Net Proceeds of such FNF Group Disposition,
(y) whether the FNF Group Disposition qualifies as an Exempt FNF Group Disposition, and (z) if it does not so qualify at the time of such
announcement (including in the event the Board of Directors had
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not sought stockholder approval to qualify such FNF Group Disposition as an Exempt FNF Group Disposition in connection with any required
stockholder approval obtained by the Corporation, if applicable), whether the Board of Directors will seek the approval of the holders of FNF
Voting Securities entitled to vote thereon to qualify such FNF Group Disposition as an Exempt FNF Group Disposition. Not later than the 30th
Trading Day (and in the event a 10 Trading Day valuation period is required in connection with the action selected by the Board of Directors
pursuant to clause (I) of this paragraph (e)(iv)(A), not earlier than the 11th Trading Day) following the later of (x) the consummation of such FNF
Group Disposition and (y), if applicable, the date of the stockholder meeting at which a vote is taken to qualify such FNF Group Disposition as
an Exempt FNF Group Disposition, the Corporation will announce publicly by press release (to the extent applicable):

(I) which of the actions specified in clauses (A), (B), (C) or (D) of paragraph (e)(ii) of this Section A.2. the Corporation has
irrevocably determined to take;

(II) as applicable, the record date for determining holders entitled to receive any dividend to be paid pursuant to clause (A) or (D) of
paragraph (e)(ii), the FNF Group Redemption Selection Date for the redemption of shares of FNF Common Stock pursuant to clause (B)
(II) or (D) of paragraph (e)(ii) or the FNF Group Conversion Selection Date for the partial conversion of shares of FNF Common Stock
pursuant to clause (D) of paragraph (e)(ii), which record date, FNF Group Redemption Selection Date or FNF Group Conversion
Selection Date will not be earlier than the 10th day following the date of such public announcement;

(III) the anticipated dividend payment date, FNF Group Redemption Date and/or FNF Group Conversion Date, which in each case,
will not be more than 85 Trading Days following such FNF Group Disposition; and

(IV) unless the Board of Directors otherwise determines, that the Corporation will not be required to register a transfer of any shares
of FNF Common Stock for a period of 10 Trading Days (or such shorter period as such announcement may specify) next preceding the
specified FNF Group Redemption Selection Date or FNF Group Conversion Selection Date.

If the Corporation determines to undertake a redemption of shares of FNF Common Stock, in whole or in part, pursuant to clause (B) or
(D) of paragraph (e)(ii) of this Section A.2., or a conversion of shares of FNF Common Stock, in whole or in part, pursuant to clause (C) or
(D) of paragraph (e)(ii), the Corporation will announce such redemption or conversion (which, for the avoidance of doubt, may remain subject to
the satisfaction or waiver of any applicable condition precedent at the time of such announcement) publicly by press release, not less than 10
days prior to the FNF Group Redemption Date or FNF Group Conversion Date, as applicable:
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(1) the FNF Group Redemption Date or FNF Group Conversion Date;

(2) the number of shares of FNF Common Stock to be redeemed or converted or, if applicable, stating that all outstanding shares of
FNF Common Stock will be redeemed or converted;

(3) in the case of a redemption or a conversion, in each case, in whole or in part, of outstanding shares of FNF Common Stock, the
kind and amount of per share consideration to be received with respect to each share of FNF Common Stock to be redeemed or converted
and the FNF Group Outstanding Interest Fraction as of the date of such notice;

(4) with respect to a partial redemption under clause (B)(II) or (D) of paragraph (e)(ii), if the Board of Directors has made an FNF
Group Inter-Group Partial Redemption Election, the Number of Shares Issuable to the FNFV Group with Respect to the FNF Group
Inter-Group Interest as of the FNF Group Redemption Selection Date;

(5) with respect to a dividend under clause (A) or (D) of paragraph (e)(ii), the Number of Shares Issuable to the FNFV Group with
Respect to the FNF Group Inter-Group Interest as of the record date for the dividend and the FNF Group Inter-Group Dividend Amount
attributable to the FNFV Group; and

(6) instructions as to how shares of FNF Common Stock may be surrendered for redemption or conversion.

(B) In the event of any conversion of shares of FNF Common Stock pursuant to paragraph (b)(ii) of this Section A.2., not less than 10 days
prior to the FNF Group Conversion Date, the Corporation will announce publicly by press release:

(1) that all outstanding shares of FNF Common Stock will be converted pursuant to paragraph (b)(ii) of this Section A.2. on the
FNF Group Conversion Date;

(2) the FNF Group Conversion Date which will not be more than 45 days following the Determination Date;

(3) a statement that all outstanding shares of FNF Common Stock will be converted;

(4) the per share number of FNFV Common Stock to be received with respect to each share of FNF Common Stock; and
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(5) instructions as to how shares of FNF Common Stock may be surrendered for conversion.

(C) If the Corporation determines to obtain the FNF Redemption Stockholder Approval and, subject to the receipt of such approval, to
redeem shares of FNF Common Stock pursuant to paragraph (e)(i), the Corporation will announce publicly by press release:

(I) that the Corporation intends to redeem shares of FNF Common Stock for securities of a Distributed FNF Group Subsidiary
pursuant to paragraph (e)(i) of this Section A.2., subject to any applicable conditions, including the receipt of the FNF Group Redemption
Stockholder Approval if such approval has not been obtained at the time of the press release;

(II) the number of shares of FNF Common Stock to be redeemed or, if applicable, stating that all outstanding shares of FNF
Common Stock will be redeemed;

(III) the class or series of securities of the Distributed FNF Group Subsidiary to be received with respect to each share of FNF
Common Stock to be redeemed and the FNF Group Outstanding Interest Fraction as of the date of such notice, if any;

(IV) if applicable, the FNF Group Redemption Selection Date, which will not be earlier than the 10th day following the date of the
press release;

(V) the FNF Group Redemption Date, which will not be earlier than the 10th day following the date of the press release and will not
be later than the 120th Trading Day following the date of the press release;

(VI) if the Board of Directors has made an FNF Group Inter-Group Redemption Election, the number of FNF Group Inter-Group
Interest Subsidiary Securities attributable to the FNFV Group, and the Number of Shares Issuable to the FNFV Group with Respect to the
FNF Group Inter-Group Interest used in determining such number and attribution of FNF Group Inter-Group Interest Subsidiary
Securities;

(VII) instructions as to how shares of FNF Common Stock may be surrendered for redemption; and

(VIII) if the Board of Directors so determines, that the Corporation will not be required to register a transfer of any shares of FNF
Common Stock for a period of 10 Trading Days (or such shorter period as such announcement may specify) next preceding the specified
FNF Group Redemption Selection Date.
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If, at the time of the issuance of the press release required by this paragraph (C), the FNF Group Redemption Stockholder Approval has not yet been obtained,
such press release shall include as much of the information set forth in subparagraphs (I) to (VIII) as is then available, and the Corporation will issue a second
press release once the FNF Group Redemption Stockholder Approval is obtained setting forth any such required information not included in the first press
release.

(D) The Corporation will give such notice to holders of Convertible Securities convertible into or exercisable or exchangeable for FNF
Common Stock as may be required by the terms of such Convertible Securities or as the Board of Directors may otherwise deem appropriate in
connection with a dividend, redemption or conversion of shares of FNF Common Stock pursuant to this Section A.2., as applicable.

(E) All public announcements (including any proxy materials to the extent approval of the stockholders of the Corporation is sought or
required) made pursuant to clauses (A), (B) or (C) of this paragraph (e)(iv) will include such further statements, and the Corporation reserves the
right to make such further public announcements, as may be required by law or the rules of the principal national securities exchange on which
the FNF Common Stock is listed or as the Board of Directors may, in its discretion, deem appropriate.

(F) No adjustments in respect of dividends will be made upon the conversion or redemption of any shares of FNF Common Stock;
provided, however, that, except as otherwise contemplated by paragraph (e)(ii)(D), if the FNF Group Conversion Date or the FNF Group
Redemption Date with respect to any shares of FNF Common Stock will be subsequent to the record date for the payment of a dividend or other
distribution thereon or with respect thereto, but prior to the payment of such dividend or distribution, the holders of record of such shares of FNF
Common Stock at the close of business on such record date will be entitled to receive the dividend or other distribution payable on or with
respect to such shares on the date set for payment of such dividend or other distribution, notwithstanding the prior conversion or redemption of
such shares.

(G) Before any holder of shares of FNF Common Stock will be entitled to receive a certificate or certificates representing shares of any
kind of capital stock or cash, securities or other assets to be received by such holder with respect to shares of FNF Common Stock pursuant to
paragraph (b) of this Section A.2. or this paragraph (e), such holder will surrender at such place as the Corporation will specify certificates
representing such shares of FNF Common Stock, properly endorsed or assigned for transfer (unless the Corporation will waive such
requirement). The Corporation will as soon as practicable after such surrender of a certificate or certificates representing shares of FNF Common
Stock, deliver, or cause to be delivered, at the office of the transfer agent for the shares or other securities to be delivered, to the holder for whose
account shares of FNF Common Stock were so surrendered, or to the nominee or nominees of such holder, a certificate or certificates
representing the number of whole shares of the kind of
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capital stock or cash, securities or other assets to which such Person will be entitled as aforesaid, together with any payment for fractional
securities contemplated by paragraph (e)(iv)(I). If less than all of the shares of FNF Common Stock represented by any one certificate are to be
redeemed or converted, the Corporation will issue and deliver a new certificate for the shares of FNF Common Stock not redeemed or converted.

(H) From and after any applicable FNF Group Conversion Date or FNF Group Redemption Date, all rights of a holder of shares of FNF
Common Stock that were converted or redeemed on such FNF Group Conversion Date or FNF Group Redemption Date, as applicable, will cease
except for the right, upon surrender of a certificate or certificates representing such shares of FNF Common Stock, to receive a certificate or
certificates representing shares of the kind and amount of capital stock or cash, securities (other than capital stock) or other assets for which such
shares were converted or redeemed, as applicable, together with any payment for fractional securities contemplated by paragraph (e)(iv)(I) of this
Section A.2. and such holder will have no other or further rights in respect of the shares of FNF Common Stock so converted or redeemed,
including, but not limited to, any rights with respect to any cash, securities or other assets which are reserved or otherwise designated by the
Corporation as being held for the satisfaction of the Corporation’s obligations to pay or deliver any cash, securities or other assets upon the
conversion, exercise or exchange of any Convertible Securities outstanding as of the date of such conversion or redemption. No holder of a
certificate which immediately prior to the applicable FNF Group Conversion Date or FNF Group Redemption Date represented shares of FNF
Common Stock will be entitled to receive any dividend or other distribution with respect to shares of any kind of capital stock into or in
exchange for which the FNF Common Stock was converted or redeemed until surrender of such holder’s certificate for a certificate or certificates
representing shares of such kind of capital stock. Upon such surrender, there will be paid to the holder the amount of any dividends or other
distributions (without interest) which theretofore became payable with respect to a record date after the FNF Group Conversion Date or FNF
Group Redemption Date, as the case may be, but that were not paid by reason of the foregoing, with respect to the number of whole shares of the
kind of capital stock represented by the certificate or certificates issued upon such surrender. From and after an FNF Group Conversion Date or
FNF Group Redemption Date, as the case may be, the Corporation will, however, be entitled to treat certificates representing shares of FNF
Common Stock that have not yet been surrendered for conversion or redemption in accordance with clause (G) above as evidencing the
ownership of the number of whole shares of the kind or kinds of capital stock for which the shares of FNF Common Stock represented by such
certificates will have been converted or redeemed in accordance with paragraph (b) of this Section A.2 or this paragraph (e), notwithstanding the
failure of the holder thereof to surrender such certificates.

(I) The Corporation will not be required to issue or deliver fractional shares of any class or series of capital stock or any other securities in a
smaller
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than authorized denomination to any holder of FNF Common Stock upon any conversion, redemption, dividend or other distribution pursuant to
this Section A.2. In connection with the determination of the number of shares of any class or series of capital stock that will be issuable or the
amount of other securities that will be deliverable to any holder of record of FNF Common Stock upon any such conversion, redemption,
dividend or other distribution (including any fractions of shares or securities), the Corporation may aggregate the shares of FNF Common Stock
held at the relevant time by such holder of record. If the aggregate number of shares of capital stock or other securities to be issued or delivered
to any holder of FNF Common Stock includes a fraction, the Corporation will pay, or will cause to be paid, a cash adjustment in lieu of such
fraction in an amount equal to the “value” of such fraction, as the Board of Directors shall in good faith determine to be appropriate (without
interest).

(J) Any deadline for effecting a dividend, redemption or conversion prescribed by this paragraph (e) may be extended if deemed necessary
or appropriate, in the discretion of the Board of Directors, to enable the Corporation to comply with the U.S. federal securities laws, including the
rules and regulations promulgated thereunder.

(f) Redemption and Other Provisions Relating to the FNFV Common Stock.

(i) Redemption for Securities of one or more FNFV Group Subsidiaries. At any time at which a Subsidiary of the Corporation holds, directly or
indirectly, assets and liabilities attributed to the FNFV Group, the Corporation may, at its option and subject to assets of the Corporation being legally
available therefor but subject (in addition to any other approval of the Corporation’s stockholders (or any series thereof) required under the DGCL in
respect of such redemption, if any) to the Corporation having received the FNFV Group Redemption Stockholder Approval (and, to the extent
applicable, the FNF Group Redemption Stockholder Approval), redeem outstanding shares of FNFV Common Stock (such shares of FNFV Common
Stock to be redeemed, the “FNFV Group Redemption Shares”) for securities of such Subsidiary (a “Distributed FNFV Group Subsidiary”), as provided
herein. The number of FNFV Group Redemption Shares will be determined, by the Board of Directors, by multiplying (A) the number of outstanding
shares of FNFV Common Stock as of the FNFV Group Redemption Selection Date, by (B) the percentage of the Fair Value of the FNFV Group that is
represented by the Fair Value of the Corporation’s equity interest in the Distributed FNFV Group Subsidiary which is attributable to the FNFV Group,
in each case, as determined by the Board of Directors as of a date selected by the Board of Directors, as such percentage may be adjusted by the Board
of Directors in its discretion to take into account such things as it deems relevant. The aggregate number of securities of the Distributed FNFV Group
Subsidiary to be delivered (the “FNFV Group Distribution Subsidiary Securities”) in redemption of the FNFV Group Redemption Shares will be equal
to: (A) if the Board of Directors makes an FNFV Group Inter-Group Redemption Election as described below, the amount (rounded, if necessary, to the
nearest whole number) obtained by multiplying (x) the product of (I) the number of securities of the Distributed FNFV Group Subsidiary owned by the
Corporation and (II) the percentage of the Fair Value of the Corporation’s
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equity interest in the Distributed FNFV Group Subsidiary that is represented by the Fair Value of the Corporation’s equity interest in the Distributed
FNFV Group Subsidiary which is attributable to the FNFV Group (such product, the “Distributable FNFV Group Subsidiary Securities”), by (y) the
FNFV Group Outstanding Interest Fraction, in each case, as of the FNFV Group Redemption Selection Date, or (B) if the Board of Directors does not
make an FNFV Group Inter-Group Redemption Election, all of the Distributable FNFV Group Subsidiary Securities, in each case, subject to
adjustment as provided below. The number of securities of the Distributed FNFV Group Subsidiary to be delivered in redemption of each FNFV Group
Redemption Share will be equal to the amount (rounded, if necessary, to the nearest five decimal places) obtained by dividing (x) the number of FNFV
Group Distribution Subsidiary Securities, by (y) the number of FNFV Group Redemption Shares.

If the FNFV Group Outstanding Interest Fraction is less than one (1) on the FNFV Group Redemption Selection Date for any redemption pursuant to
this paragraph (f)(i) and if (but only if) the Board of Directors so determines in its discretion (an “FNFV Group Inter-Group Redemption Election”), then
concurrently with the distribution of the FNFV Group Distribution Subsidiary Securities in redemption of FNFV Group Redemption Shares, the Corporation
will attribute to the FNF Group an aggregate number of Distributable FNFV Group Subsidiary Securities (the “FNFV Group Inter-Group Interest Subsidiary
Securities”) equal to the difference between the total number of Distributable FNFV Group Subsidiary Securities and the number of FNFV Group
Distribution Subsidiary Securities, subject to adjustment as provided below. If an FNFV Group Inter-Group Redemption Election is made, then: (I) the
Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest will be decreased as described in subparagraph (ii)(D) of
the definition of “Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest” in paragraph (i) of this Section A.2.;
(II) the attribution of FNFV Group Inter-Group Interest Subsidiary Securities to be made to the FNF Group may, at the discretion of the Board of Directors,
be reflected by an allocation or by a direct transfer of FNFV Group Inter-Group Interest Subsidiary Securities to such Group; and (III) the Board of Directors
may determine that the FNFV Group Inter-Group Interest Subsidiary Securities so allocated or transferred to the FNF Group will be distributed to holders of
shares of FNF Common Stock as a Share Distribution pursuant to paragraph (d)(i)(C) of this Section A.2.

If at the time of a redemption of FNFV Common Stock pursuant to this paragraph (f)(i), there are outstanding any Convertible Securities convertible
into or exercisable or exchangeable for shares of FNFV Common Stock that would become convertible into or exercisable or exchangeable for Distributable
FNFV Group Subsidiary Securities as a result of such redemption, and the obligation to deliver securities of such Distributed FNFV Group Subsidiary upon
exercise, exchange or conversion of such Convertible Securities is not assumed or otherwise provided for by the Distributed FNFV Group Subsidiary, then
the Board of Directors may make such adjustments as it determines to be appropriate to the number of FNFV Group Redemption Shares, the number of
FNFV Group Distribution Subsidiary Securities and the number of FNFV Group Inter-Group Interest Subsidiary Securities (and any related adjustment to the
Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest), to take into account the securities of the Distributed
FNFV Group Subsidiary into which such Convertible Securities are convertible or for which such Convertible Securities are exercisable or exchangeable.
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In the event that not all outstanding shares of FNFV Common Stock are to be redeemed in accordance with this paragraph (f)(i) for FNFV Group
Distribution Subsidiary Securities, then the outstanding shares of FNFV Common Stock to be redeemed in accordance with this paragraph (f)(i) will be
redeemed by the Corporation pro rata among the holders of FNFV Common Stock or by such other method as may be determined by the Board of Directors
to be equitable.

To the extent that a Distributed FNFV Group Subsidiary to be distributed pursuant to this paragraph (f)(i) also holds, directly or indirectly, assets and
liabilities attributed to the FNF Group, then (x) such Distributed FNFV Group Subsidiary will also be deemed a Distributed FNF Group Subsidiary for
purposes of paragraph (e)(i) and (y) in connection with the redemption of FNFV Group Redemption Shares pursuant to this paragraph (f)(i) the Corporation
will also redeem shares of FNF Common Stock pursuant to the provisions of paragraph (e)(i), subject to the Corporation obtaining the FNFV Group
Redemption Stockholder Approval and the FNF Group Redemption Stockholder Approval. In connection with any such redemption of FNF Common Stock
and FNFV Common Stock, the Board of Directors will effect such redemption in accordance with the terms of paragraphs (e)(i) and (f)(i), as determined by
the Board of Directors in good faith, with such changes and adjustments as the Board of Directors determines are reasonably necessary in order to effect such
redemption in exchange for securities of a single Subsidiary holding the assets and liabilities of more than one Group. In effecting such redemption, the Board
of Directors may determine to redeem the FNF Group Redemption Shares and the FNFV Group Redemption Shares, in exchange for one or more classes or
series of securities of such Subsidiary, including, without limitation, for separate classes or series of securities of such Subsidiary, (I) with the holders of FNF
Group Redemption Shares to receive FNF Group Distribution Subsidiary Securities intended to track the performance of the former assets and liabilities
attributed to the FNF Group held by such Subsidiary and (II) with holders of FNFV Group Redemption Shares to receive FNFV Group Distribution
Subsidiary Securities intended to track the performance of the former assets and liabilities attributed to the FNFV Group held by such Subsidiary, subject, in
each case, to the applicable limitations on the class and series of securities of the Distributed FNFV Group Subsidiary set forth in the last paragraph of
paragraphs (e)(i) and (f)(i).

Any redemption pursuant to this paragraph (f)(i) will occur on an FNFV Group Redemption Date set forth in a notice to holders of FNFV Common
Stock (and Convertible Securities convertible into or exercisable or exchangeable for shares of FNFV Common Stock (unless provision for notice is
otherwise made pursuant to the terms of such Convertible Securities)) pursuant to paragraph (f)(iv)(C).

In effecting a redemption of FNFV Common Stock pursuant to this paragraph (f)(i), the Board of Directors shall determine to redeem shares of FNFV
Common Stock in exchange for a single class or series of securities of the Distributed FNFV Group Subsidiary, on an equal per share basis. If the Board of
Directors has made an FNFV Group Inter-Group Redemption Election, then the determination as to the classes or series of securities of the Distributed FNFV
Group Subsidiary comprising the FNFV Group Inter-Group Interest Subsidiary Securities to be so transferred or allocated to the FNF Group will be made by
the Board of Directors in its discretion.
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(ii) Mandatory Dividend, Redemption or Conversion in Case of FNFV Group Disposition. In the event of an FNFV Group Disposition (other than
an Exempt FNFV Group Disposition), the Corporation will, on or prior to the 120th Trading Day following the consummation of such FNFV Group
Disposition and in accordance with the applicable provisions of this Section A.2., take the actions referred to in one of clauses (A), (B), (C) or
(D) below, as elected by the Board of Directors:

(A) Subject to the first sentence of paragraph (c)(ii) of this Section A.2. the Corporation may declare and pay a dividend payable in cash,
securities (other than shares of Common Stock) or other assets, or any combination thereof, to the holders of outstanding shares of FNFV
Common Stock, with an aggregate Fair Value (subject to adjustment as provided below) equal to the FNFV Group Allocable Net Proceeds of
such FNFV Group Disposition as of the record date for determining the holders entitled to receive such dividend, as the same may be determined
by the Board of Directors, with such dividend to be paid in accordance with the applicable provisions of paragraphs (c)(ii) and (d)(ii) of this
Section A.2.; or

(B) Provided that there are assets of the Corporation legally available therefor and the FNFV Group Available Dividend Amount would
have been sufficient to pay a dividend pursuant to clause (A) of this paragraph (f)(ii) in lieu of effecting the redemption provided for in this
clause (B), then:

(I) if such FNFV Group Disposition involves all (not merely substantially all) of the assets of the FNFV Group, the Corporation
may redeem all outstanding shares of FNFV Common Stock for cash, securities (other than shares of Common Stock) or other assets, or
any combination thereof, with an aggregate Fair Value (subject to adjustment as provided below) equal to the FNFV Group Allocable Net
Proceeds of such FNFV Group Disposition as of the FNFV Group Redemption Date, as determined by the Board of Directors, such
aggregate amount to be allocated among the shares of FNFV Common Stock outstanding as of the FNFV Group Redemption Date on an
equal per share basis (subject to the provisions of this paragraph (f)(ii)); or

(II) if such FNFV Group Disposition involves substantially all (but not all) of the assets of the FNFV Group, the Corporation may
apply an aggregate amount (subject to adjustment as provided below) of cash, securities (other than shares of Common Stock) or other
assets, or any combination thereof, with a Fair Value equal to the FNFV Group Allocable Net Proceeds of such FNFV Group Disposition
as of the FNFV Group Redemption Selection Date (the “FNFV Group Redemption Amount”) to the redemption of outstanding shares of
FNFV Common Stock; or
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(C) The Corporation may convert each outstanding share of FNFV Common Stock into a number (or fraction) of fully paid and
non-assessable shares of FNF Common Stock, equal to the average daily ratio (calculated to the nearest five decimal places) of (I) the
Average Market Value of the FNFV Reference Share over the period of 10 consecutive Trading Days beginning on the 2nd Trading Day
following the consummation of such FNFV Group Disposition, to (II) the Average Market Value of the FNF Reference Share over the
same 10-Trading Day period; or

(D) The Corporation may combine the conversion of a portion of the outstanding shares of FNFV Common Stock into FNF
Common Stock as contemplated by clause (C) of this paragraph (f)(ii) with the payment of a dividend on or the redemption of shares of
FNFV Common Stock as described below, subject to the limitations specified in clause (A) (in the case of a dividend) or clause (B) (in
the case of a redemption) of this paragraph (f)(ii) (including the limitations specified in other paragraphs of this Certificate referred to
therein). In the event the Board of Directors elects the option described in this clause (D), the portion of the outstanding shares of FNFV
Common Stock to be converted into fully paid and non-assessable shares of FNF Common Stock will be determined by the Board of
Directors and will be so converted at the conversion rate determined in accordance with clause (C) above and the Corporation will either
(x) pay a dividend to the holders of record of all of the remaining shares of FNFV Common Stock outstanding, with such dividend to be
paid in accordance with the applicable provisions of paragraphs (c)(ii) and (d)(ii) of this Section A.2., or (y) redeem all or a portion of
such remaining shares of FNFV Common Stock. The aggregate amount of such dividend, in the case of a dividend, or the portion of the
FNFV Group Allocable Net Proceeds to be applied to such redemption, in the case of a redemption, will be equal to the amount
(rounded, if necessary, to the nearest whole number) obtained by multiplying (I) an amount equal to the FNFV Group Allocable Net
Proceeds of such FNFV Group Disposition as of, in the case of a dividend, the record date for determining the holders of FNFV Common
Stock entitled to receive such dividend and, in the case of a redemption, the FNFV Group Redemption Selection Date (in the case of a
partial redemption) or the FNFV Group Redemption Date (in the case of a full redemption), in each case, before giving effect to the
conversion of shares of FNFV Common Stock in connection with such FNFV Group Disposition in accordance with this clause (D) and
any related adjustment to the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest, by (II)
one minus a fraction, the numerator of which will be the number of shares of FNFV Common Stock to be converted into shares of FNF
Common Stock in accordance with this clause (D) and the denominator of which will be the aggregate number of shares of FNFV
Common Stock outstanding as of the record date, FNFV Group Redemption Selection Date or FNFV Group Redemption Date used for
purposes of clause (I) of this sentence. In the event of a redemption concurrently with or following any such partial conversion of shares
of FNFV Common Stock, if the FNFV Group Disposition was of all (not merely substantially all) of the assets of the FNFV Group, then
all remaining outstanding shares of FNFV Common Stock
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will be redeemed for cash, securities (other than shares of Common Stock) or other assets, or any combination thereof, with an aggregate Fair
Value equal to the portion of the FNFV Group Allocable Net Proceeds to be applied to such redemption determined in accordance with this
clause (D), such aggregate amount to be allocated among all such shares to be redeemed on an equal per share basis (subject to the provisions of
this paragraph (f)(ii)). In the event of a redemption concurrently with or following any such partial conversion of shares of FNFV Common
Stock, if the FNFV Group Disposition was of substantially all (but not all) of the assets of the FNFV Group, then the number of shares of FNFV
Common Stock to be redeemed will be determined in accordance with clause (B)(II) of this paragraph (f)(ii), substituting for the FNFV Group
Redemption Amount referred to therein the portion of the FNFV Group Allocable Net Proceeds to be applied to such redemption as determined
in accordance with this clause (D), and such shares will be redeemed for cash, securities (other than Common Stock) or other assets, or any
combination thereof, with an aggregate Fair Value equal to such portion of the FNFV Group Allocable Net Proceeds and allocated among all
such shares to be redeemed on an equal per share basis (subject to the provisions of this paragraph (f)(ii)). In the case of a redemption, the
allocation of the cash, securities (other than shares of Common Stock) and/or other assets to be paid in redemption and, in the case of a partial
redemption, the selection of shares to be redeemed will be made in the manner contemplated by clause (B) of this paragraph (f)(ii).

For purposes of this paragraph (f)(ii):

(1) as of any date, “substantially all of the assets of the FNFV Group” means a portion of such assets that represents at least 80% of
the then-Fair Value of the assets of the FNFV Group as of such date;

(2) in the case of an FNFV Group Disposition of assets in a series of related transactions, such FNFV Group Disposition will not be
deemed to have been consummated until the consummation of the last of such transactions;

(3) if the Board of Directors seeks the approval of the holders of FNFV Voting Securities entitled to vote thereon to qualify an
FNFV Group Disposition as an Exempt FNFV Group Disposition and such approval is not obtained, the date on which such approval
fails to be obtained will be treated as the date on which such FNFV Group Disposition was consummated for purposes of making the
determinations and taking the actions prescribed by this paragraph (f)(ii) and paragraph (f)(iv), and no subsequent vote may be taken to
qualify such FNFV Group Disposition as an Exempt FNFV Group Disposition;

(4) in the event of a redemption of a portion of the outstanding shares of FNFV Common Stock pursuant to clause (B)(II) or (D) of
this paragraph (f)(ii) at a time when the FNFV Group Outstanding Interest
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Fraction is less than one, if the Board of Directors so elects (an “FNFV Group Inter-Group Partial Redemption Election”), in its
discretion, the Corporation will attribute to the FNF Group concurrently with such redemption an aggregate amount (the “FNFV Group
Inter-Group Redemption Amount”) of cash, securities (other than shares of Common Stock) or other assets, or any combination thereof,
subject to adjustment as described below, with an aggregate Fair Value equal to the difference between (x) the FNFV Group Net Proceeds
and (y) the portion of the FNFV Group Allocable Net Proceeds applied to such redemption as determined in accordance with clause (B)
(II) or clause (D) of this paragraph (f)(ii). If the Board of Directors makes such election, the Number of Shares Issuable to the FNF Group
with Respect to the FNFV Group Inter-Group Interest will be decreased in the manner described in subparagraph (ii)(E) of the definition
of “Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest” in paragraph (i) of this Section
A.2. The FNFV Group Inter-Group Redemption Amount may, at the discretion of the Board of Directors, be reflected by an allocation to
the FNF Group or by a direct transfer to the FNF Group of cash, securities and/or other assets;

(5) if at the time of an FNFV Group Disposition subject to this paragraph (f)(ii), there are outstanding any Convertible Securities
convertible into or exercisable or exchangeable for shares of FNFV Common Stock that would give the holders thereof the right to
receive any consideration related to such FNFV Group Disposition upon conversion, exercise or exchange or otherwise, or would adjust
to give the holders equivalent economic rights, as a result of any dividend, redemption or other action taken by the Corporation with
respect to the FNFV Common Stock pursuant to this paragraph (f)(ii), then the Board of Directors may make such adjustments to (x) the
amount of consideration to be issued or delivered as contemplated by this paragraph (f)(ii) as a dividend on or in redemption or
conversion of shares of FNFV Common Stock and/or, if applicable, (y) the FNFV Group Inter-Group Redemption Amount and the
Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest as it deems appropriate to take into
account the FNFV Common Stock into which such Convertible Securities are convertible or for which such Convertible Securities are
exercisable or exchangeable;

(6) the Corporation may pay the dividend or redemption price referred to in clause (A), (B) or (D) of this paragraph (f)(ii) payable
to the holders of FNFV Common Stock in cash, securities (other than shares of Common Stock) or other assets, or any combination
thereof, that the Board of Directors determines and which has an aggregate Fair Value of not less than the amount allocated to such
dividend or redemption pursuant to the applicable of clauses (A), (B) or (D) of this paragraph (f)(ii), regardless of the form or nature of
the proceeds received by the Corporation from the FNFV Group Disposition; and
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(7) if all or any portion of the redemption price referred to in clause (B) or (D) of this paragraph (f)(ii) payable to the holders of
FNFV Common Stock is paid in the form of securities of an issuer other than the Corporation, the Board of Directors may determine to
pay the redemption price, so payable in securities, in the form of identical securities, on an equal per share basis, to holders of FNFV
Common Stock.

(iii) Certain Provisions Respecting Convertible Securities. Unless the provisions of any Convertible Securities that are or become convertible into
or exercisable or exchangeable for shares of FNFV Common Stock provide specifically to the contrary, or the instrument, plan or agreement evidencing
such Convertible Securities or pursuant to which the same were issued grants to the Board of Directors the discretion to approve or authorize any
adjustment or adjustments to the conversion, exercise or exchange provisions of such Convertible Securities so as to obtain a result different from that
which would otherwise occur pursuant to this paragraph (f)(iii), and the Board of Directors so approves or authorizes such adjustment or adjustments,
after any FNFV Group Conversion Date or FNFV Group Redemption Date on which all outstanding shares of FNFV Common Stock were converted or
redeemed, any share of FNFV Common Stock that is issued on conversion, exercise or exchange of any such Convertible Security will, immediately
upon issuance and without any notice or any other action on the part of the Corporation or its Board of Directors or the holder of such share of FNFV
Common Stock, be redeemed in exchange for, to the extent assets of the Corporation are legally available therefor, the amount of $0.0001 per share in
cash.

(iv) General.

(A) Not later than the 10th Trading Day following the consummation of an FNFV Group Disposition referred to in paragraph (f)(ii) of this
Section A.2., the Corporation will announce publicly by press release (x) the FNFV Group Net Proceeds of such FNFV Group Disposition,
(y) whether the FNFV Group Disposition qualifies as an Exempt FNFV Group Disposition, and (z) if it does not so qualify at the time of such
announcement (including in the event the Board of Directors had not sought stockholder approval to qualify such FNFV Group Disposition as an
Exempt FNFV Group Disposition in connection with any required stockholder approval obtained by the Corporation, if applicable), whether the
Board of Directors will seek the approval of the holders of FNFV Voting Securities entitled to vote thereon to qualify such FNFV Group
Disposition as an Exempt FNFV Group Disposition. Not later than the 30th Trading Day (and in the event a 10 Trading Day valuation period is
required in connection with the action selected by the Board of Directors pursuant to clause (I) of this paragraph (f)(iv)(A), not earlier than the
11th Trading Day) following the later of (x) the consummation of such FNFV Group Disposition and (y), if applicable, the date of the
stockholder meeting at which a vote is taken to qualify such FNFV Group Disposition as an Exempt FNFV Group Disposition, the Corporation
will announce publicly by press release (to the extent applicable):
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(I) which of the actions specified in clauses (A), (B), (C) or (D) of paragraph (f)(ii) of this Section A.2. the Corporation has
irrevocably determined to take;

(II) as applicable, the record date for determining holders entitled to receive any dividend to be paid pursuant to clause (A) or (D) of
paragraph (f)(ii), the FNFV Group Redemption Selection Date for the redemption of shares of FNFV Common Stock pursuant to clause
(B)(II) or (D) of paragraph (f)(ii) or the FNFV Group Conversion Selection Date for the partial conversion of shares of FNFV Common
Stock pursuant to clause (D) of paragraph (f)(ii), which record date, FNFV Group Redemption Selection Date or FNFV Group
Conversion Selection Date will not be earlier than the 10th day following the date of such public announcement;

(III) the anticipated dividend payment date, FNFV Group Redemption Date and/or FNFV Group Conversion Date, which in each
case, will not be more than 85 Trading Days following such FNFV Group Disposition; and

(IV) unless the Board of Directors otherwise determines, that the Corporation will not be required to register a transfer of any shares
of FNFV Common Stock for a period of 10 Trading Days (or such shorter period as such announcement may specify) next preceding the
specified FNFV Group Redemption Selection Date or FNFV Group Conversion Selection Date.

If the Corporation determines to undertake a redemption of shares of FNFV Common Stock, in whole or in part, pursuant to clause (B) or
(D) of paragraph (f)(ii) of this Section A.2., or a conversion of shares of FNFV Common Stock, in whole or in part, pursuant to clause (C) or
(D) of paragraph (f)(ii), the Corporation will announce such redemption or conversion (which, for the avoidance of doubt, may remain subject to
the satisfaction or waiver of any applicable condition precedent at the time of such announcement) publicly by press release, not less than 10
days prior to the FNFV Group Redemption Date or FNFV Group Conversion Date, as applicable:

(1) the FNFV Group Redemption Date or FNFV Group Conversion Date;

(2) the number of shares of FNFV Common Stock to be redeemed or converted or, if applicable, stating that all outstanding shares
of FNFV Common Stock will be redeemed or converted;
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(3) in the case of a redemption or a conversion, in each case, in whole or in part, of outstanding shares of FNFV Common Stock,
the kind and amount of per share consideration to be received with respect to each share of FNFV Common Stock to be redeemed or
converted and the FNFV Group Outstanding Interest Fraction as of the date of such notice;

(4) with respect to a partial redemption under clause (B)(II) or (D) of paragraph (f)(ii), if the Board of Directors has made an FNFV
Group Inter-Group Partial Redemption Election, the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group
Inter-Group Interest as of the FNFV Group Redemption Selection Date;

(5) with respect to a dividend under clause (A) or (D) of paragraph (f)(ii), the Number of Shares Issuable to the FNF Group with
Respect to the FNFV Group Inter-Group Interest as of the record date for the dividend and the FNFV Group Inter-Group Dividend
Amount attributable to the FNF Group; and

(6) instructions as to how shares of FNFV Common Stock may be surrendered for redemption or conversion.

(B) In the event of any conversion of shares of FNFV Common Stock pursuant to paragraph (b)(i) of this Section A.2., not less than 10
days prior to the FNFV Group Conversion Date, the Corporation will announce publicly by press release:

(1) that all outstanding shares of FNFV Common Stock will be converted pursuant to paragraph (b)(i) of this Section A.2. on the
FNFV Group Conversion Date;

(2) the FNFV Group Conversion Date which will not be more than 45 days following the Determination Date;

(3) a statement that all outstanding shares of FNFV Common Stock will be converted;

(4) the per share number of FNF Common Stock to be received with respect to each share of FNFV Common Stock; and

(5) instructions as to how shares of FNFV Common Stock may be surrendered for conversion.

(C) If the Corporation determines to obtain the FNFV Group Redemption Stockholder Approval and, subject to the receipt of such
approval, to redeem shares of FNFV Common Stock pursuant to paragraph (f)(i), the Corporation will announce publicly by press release:
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(I) that the Corporation intends to redeem shares of FNFV Common Stock for securities of a Distributed FNFV Group Subsidiary
pursuant to paragraph (f)(i) of this Section A.2, subject to any applicable conditions, including the receipt of the FNFV Group
Redemption Stockholder Approval if such approval has not been obtained at the time of the press release;

(II) the number of shares of FNFV Common Stock to be redeemed or, if applicable, stating that all outstanding shares of FNFV
Common Stock will be redeemed;

(III) the class or series of securities of the Distributed FNFV Group Subsidiary to be received with respect to each share of FNFV
Common Stock to be redeemed and the FNFV Group Outstanding Interest Fraction as of the date of such notice, if any;

(IV) if applicable, the FNFV Group Redemption Selection Date, which will not be earlier than the 10th day following the date of
the press release;

(V) the FNFV Group Redemption Date, which will not be earlier then the 10th day following the date of the press release and will
not be later than the 120th Trading Day following the date of the press release;

(VI) if the Board of Directors has made an FNFV Group Inter-Group Redemption Election, the number of FNFV Group Inter-
Group Interest Subsidiary Securities attributable to the FNF Group, and the Number of Shares Issuable to the FNF Group with Respect to
the FNFV Group Inter-Group Interest used in determining such number and attribution of FNFV Group Inter-Group Interest Subsidiary
Securities; and

(VII) instructions as to how shares of FNFV Common Stock may be surrendered for redemption; and

(VIII) if the Board of Directors so determines, that the Corporation will not be required to register a transfer of any shares of FNFV
Common Stock for a period of 10 Trading Days (or such shorter period as such announcement may specify) next preceding the specified
FNFV Group Redemption Selection Date.

If, at the time of the issuance of the press release required by this paragraph (C), the FNFV Group Redemption Stockholder Approval has not yet been
obtained, such press release shall include as much of the information set forth in subparagraphs (I) to (VIII) as is then available, and the Corporation will
issue a second press release once the FNFV Group Redemption Stockholder Approval is obtained setting forth any such required information not included in
the first press release.
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(D) The Corporation will give such notice to holders of Convertible Securities convertible into or exercisable or exchangeable for FNFV
Common Stock as may be required by the terms of such Convertible Securities or as the Board of Directors may otherwise deem appropriate in
connection with a dividend, redemption or conversion of shares of FNFV Common Stock pursuant to this Section A.2., as applicable.

(E) All public announcements (including any proxy materials to the extent approval of the stockholders of the Corporation is sought or
required) made pursuant to clauses (A), (B) or (C) of this paragraph (f)(iv) will include such further statements, and the Corporation reserves the
right to make such further public announcements, as may be required by law or the rules of the principal national securities exchange on which
the FNFV Common Stock is listed or as the Board of Directors may, in its discretion, deem appropriate.

(F) No adjustments in respect of dividends will be made upon the conversion or redemption of any shares of FNFV Common Stock;
provided, however, that, except as otherwise contemplated by paragraph (f)(ii)(D), if the FNFV Group Conversion Date or the FNFV Group
Redemption Date with respect to any shares of FNFV Common Stock will be subsequent to the record date for the payment of a dividend or
other distribution thereon or with respect thereto, but prior to the payment of such dividend or distribution, the holders of record of such shares of
FNFV Common Stock at the close of business on such record date will be entitled to receive the dividend or other distribution payable on or with
respect to such shares on the date set for payment of such dividend or other distribution, notwithstanding the prior conversion or redemption of
such shares.

(G) Before any holder of shares of FNFV Common Stock will be entitled to receive a certificate or certificates representing shares of any
kind of capital stock or cash, securities or other assets to be received by such holder with respect to shares of FNFV Common Stock pursuant to
paragraph (b) of this Section A.2. or this paragraph (f), such holder will surrender at such place as the Corporation will specify certificates
representing such shares of FNFV Common Stock, properly endorsed or assigned for transfer (unless the Corporation will waive such
requirement). The Corporation will as soon as practicable after such surrender of a certificate or certificates representing shares of FNFV
Common Stock, deliver, or cause to be delivered, at the office of the transfer agent for the shares or other securities to be delivered, to the holder
for whose account shares of FNFV Common Stock were so surrendered, or to the nominee or nominees of such holder, a certificate or certificates
representing the number of whole shares of the kind of capital stock or cash, securities or other assets to which such Person will be entitled as
aforesaid, together with any payment for fractional securities contemplated by paragraph (f)(iv)(I). If less than all of the shares of FNFV
Common Stock represented by any one certificate are to be redeemed or converted, the Corporation will issue and deliver a new certificate for
the shares of FNFV Common Stock not redeemed or converted.
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(H) From and after any applicable FNFV Group Conversion Date or FNFV Group Redemption Date, all rights of a holder of shares of
FNFV Common Stock that were converted or redeemed on such FNFV Group Conversion Date or FNFV Group Redemption Date, as applicable,
will cease except for the right, upon surrender of a certificate or certificates representing such shares of FNFV Common Stock, to receive a
certificate or certificates representing shares of the kind and amount of capital stock or cash, securities (other than capital stock) or other assets
for which such shares were converted or redeemed, as applicable, together with any payment for fractional securities contemplated by paragraph
(f)(iv)(I) of this Section A.2. and such holder will have no other or further rights in respect of the shares of FNFV Common Stock so converted or
redeemed, including, but not limited to, any rights with respect to any cash, securities or other assets which are reserved or otherwise designated
by the Corporation as being held for the satisfaction of the Corporation’s obligations to pay or deliver any cash, securities or other assets upon the
conversion, exercise or exchange of any Convertible Securities outstanding as of the date of such conversion or redemption. No holder of a
certificate which immediately prior to the applicable FNFV Group Conversion Date or FNFV Group Redemption Date represented shares of
FNFV Common Stock will be entitled to receive any dividend or other distribution with respect to shares of any kind of capital stock into or in
exchange for which the FNFV Common Stock was converted or redeemed until surrender of such holder’s certificate for a certificate or
certificates representing shares of such kind of capital stock. Upon such surrender, there will be paid to the holder the amount of any dividends or
other distributions (without interest) which theretofore became payable with respect to a record date after the FNFV Group Conversion Date or
FNFV Group Redemption Date, as the case may be, but that were not paid by reason of the foregoing, with respect to the number of whole shares
of the kind of capital stock represented by the certificate or certificates issued upon such surrender. From and after an FNFV Group Conversion
Date or FNFV Group Redemption Date, as the case may be, the Corporation will, however, be entitled to treat certificates representing shares of
FNFV Common Stock that have not yet been surrendered for conversion or redemption in accordance with clause (G) above as evidencing the
ownership of the number of whole shares of the kind or kinds of capital stock for which the shares of FNFV Common Stock represented by such
certificates will have been converted or redeemed in accordance with paragraph (b) of this Section A.2 or this paragraph (f), notwithstanding the
failure of the holder thereof to surrender such certificates.

(I) The Corporation will not be required to issue or deliver fractional shares of any class or series of capital stock or any other securities in a
smaller than authorized denomination to any holder of FNFV Common Stock upon any conversion, redemption, dividend or other distribution
pursuant to this Section A.2. In connection with the determination of the number of shares of any class or series of capital stock that will be
issuable or the amount of other securities that will be deliverable to any holder of record of FNFV Common Stock upon any such conversion,
redemption, dividend or other distribution (including any fractions of shares or securities), the Corporation may aggregate the shares of
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FNFV Common Stock held at the relevant time by such holder of record. If the aggregate number of shares of capital stock or other securities to
be issued or delivered to any holder of FNFV Common Stock includes a fraction, the Corporation will pay, or will cause to be paid, a cash
adjustment in lieu of such fraction in an amount equal to the “value” of such fraction, as the Board of Directors shall in good faith determine to
be appropriate (without interest).

(J) Any deadline for effecting a dividend, redemption or conversion prescribed by this paragraph (f) may be extended if deemed necessary
or appropriate, in the discretion of the Board of Directors, to enable the Corporation to comply with the U.S. federal securities laws, including the
rules and regulations promulgated thereunder.

(g) Liquidation and Dissolution.

(i) General. In the event of a liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, after payment or
provision for payment of the debts and liabilities of the Corporation and subject to the prior payment in full of the preferential amounts to which any
series of Preferred Stock is entitled, the holders of shares of FNF Common Stock and the holders of shares of FNFV Common Stock will be entitled to
receive their proportionate interests in the assets of the Corporation remaining for distribution to holders of Common Stock (regardless of the Group to
which such assets are then attributed) in proportion to the respective number of liquidation units per share of FNF Common Stock and FNFV Common
Stock.

Neither the consolidation or merger of the Corporation with or into any other Person or Persons nor the sale, transfer or lease of all or substantially all
of the assets of the Corporation will itself be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of this paragraph
(g).

(ii) Liquidation Units. The liquidation units per share of each class of Common Stock will be as follows:

(A) each share of FNF Common Stock will have one liquidation unit; and

(B) each share of FNFV Common Stock will have a number of liquidation units (including a fraction of one liquidation unit) equal to the
amount (calculated to the nearest five decimal places) obtained by dividing (x) the average of the daily volume weighted average prices of the
FNFV Common Stock over the 10-Trading Day period commencing on (and including) the first Trading Day on which the FNFV Common
Stock trades in the “regular way” market, by (y) the average of the daily volume weighted average prices of the FNF Common Stock over the
10-Trading Day period referenced in clause (x) of this paragraph (B);
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provided, that, if, after the Effective Date, the Corporation, at any time or from time to time, subdivides (by stock split, reclassification or otherwise) or
combines (by reverse stock split, reclassification or otherwise) the outstanding shares of FNF Common Stock or FNFV Common Stock, or declares and pays
a dividend or distribution in shares of FNF Common Stock or FNFV Common Stock to holders of FNF Common Stock or FNFV Common Stock, as
applicable, the per share liquidation units of the FNF Common Stock or FNFV Common Stock, as applicable, will be appropriately adjusted as determined by
the Board of Directors, so as to avoid any dilution in the aggregate, relative liquidation rights of the shares of FNF Common Stock and FNFV Common
Stock.

Whenever an adjustment is made to liquidation units under this paragraph (g), the Corporation will promptly thereafter prepare and file a statement of
such adjustment with the Secretary of the Corporation. Neither the failure to prepare nor the failure to file any such statement will affect the validity of such
adjustment.

(h) Determinations by the Board of Directors. Any determinations made by the Board of Directors under any provision in this Section A.2. will be final
and binding on all stockholders of the Corporation, except as may otherwise be required by law. In addition, if different consideration is distributed to
different series of Common Stock in a Share Distribution, the determination of the Board of Directors that such Share Distribution was made on an equal per
share basis will be final and binding on all stockholders of the Corporation, except as may otherwise be required by law.

(i) Certain Definitions. Unless the context otherwise requires, the terms defined in this paragraph (i) will have, for all purposes of this Certificate, the
meanings herein specified:

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries, Controls, or is Controlled
by, or is under common Control with such Person.

“Applicable Conversion Percentage” means (i) from the date of filing of this Restated Certificate until and including the first anniversary thereof,
110%, (ii) from the day after the first anniversary of the filing of this Restated Certificate until and including the second anniversary of the filing of this
Restated Certificate, 108%, (iii) from the day after the second anniversary of the filing of this Restated Certificate until and including the third anniversary of
the filing of this Restated Certificate, 106%, (iv) from the day after the third anniversary of the filing of this Restated Certificate until and including the fourth
anniversary of the filing of this Restated Certificate, 104%, (v) from the day after the fourth anniversary of the filing of this Restated Certificate until and
including the fifth anniversary of the filing of this Restated Certificate, 102%, and (vi) from and after the day after the fifth anniversary of the filing of this
Restated Certificate, 100%.

“Approval Date” means the date upon which the Corporation has received each of the FNF Group Redemption Stockholder Approval and/or the FNFV
Group Redemption Stockholder Approval, to the extent required pursuant to this Section A.2.

“Average Market Value” of a share of any class of Common Stock or other Publicly Traded capital stock means the average of the daily Market Values
of one share of such class of Common Stock or such other capital stock over the applicable period prescribed in this Certificate.
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“Board of Directors” means (i) the Board of Directors of the Corporation and (ii) any duly authorized committee thereof acting at the direction of the
Board of Directors (including, without limitation, the Executive Committee).

“Certificate” means this Fourth Amended and Restated Certificate of Incorporation, as it may be amended from time to time, including any
amendments effected pursuant to the filing of any Preferred Stock Designation.

“Code” means the Internal Revenue Code of 1986, as amended.

“Control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person whether
through the ownership of voting securities, by contract or otherwise; provided, however, that for purposes of clause (iii) of the definition of “Exempt FNF
Group Disposition” or “Exempt FNFV Group Disposition” set forth in this paragraph (i), the Corporation will, without limitation of the foregoing, in any
event be deemed to Control any Person in which the Corporation beneficially owns (after giving effect to the applicable Disposition) (i) voting securities
having 25% or more of the total voting power of the voting securities of such Person then outstanding, provided that, immediately after giving effect to such
Disposition, no other Person that is not Controlled by the Corporation beneficially owns voting securities of such Person having voting power greater than the
voting power of the voting securities beneficially owned by the Corporation or (ii) equity securities representing 50% or more of the common equity interest
or economic equity interest in such Person.

“Convertible Securities” means (x) any securities of the Corporation (other than any class of Common Stock) or any Subsidiary thereof that are
convertible into or exercisable or exchangeable for any shares of any class of Common Stock, whether upon conversion, exercise, exchange, pursuant to
antidilution provisions of such securities or otherwise, and (y) any securities of any other Person that are convertible into or exercisable or exchangeable for,
securities of such Person or any other Person, whether upon conversion, exercise, exchange, pursuant to antidilution provisions of such securities or
otherwise.

“Corporation Earnings (Loss) Attributable to the FNF Group” for any period, means the net earnings or loss of the FNF Group for such period
determined on a basis consistent with the determination of the net earnings or loss of the FNF Group for such period as presented in the reconciling schedules
to the consolidated financial statements of the Corporation for such period, including income and expenses of the Corporation attributed to the operations of
the FNF Group on a substantially consistent basis, including, without limitation, corporate administrative costs, net interest and income taxes.

“Corporation Earnings (Loss) Attributable to the FNFV Group” for any period, means the net earnings or loss of the FNFV Group for such period
determined on a basis consistent with the determination of the net earnings or loss of the FNFV Group for such period as presented in the reconciling
schedules to the consolidated financial statements of the Corporation for such period, including income and expenses of the Corporation attributed to the
operations of the FNFV Group on a substantially consistent basis, including, without limitation, corporate administrative costs, net interest and income taxes.
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“Determination Date” means the date designated by the Board of Directors for determination of any applicable Optional Conversion Ratio.

“Disposition” means the sale, transfer, exchange, assignment or other disposition (whether by merger, consolidation, sale or contribution of assets or
stock or otherwise) of assets. The term “Disposition” does not include the consolidation or merger of the Corporation with or into any other Person or Persons
or any other business combination involving the Corporation as a whole or any internal restructuring or reorganization.

“Effective Date” means the date on which this Restated Certificate of Incorporation is filed with the Secretary of State of Delaware.

“Exempt FNF Group Disposition” means any of the following: (i) the Disposition of all or substantially all of the Corporation’s assets in one
transaction or a series of related transactions in connection with the liquidation, dissolution or winding up of the Corporation within the meaning of paragraph
(g) of this Section A.2., (ii) a dividend, other distribution or redemption in accordance with any provision of paragraph (c), (d) or (e) of this Section A.2.,
(iii) an FNF Group Disposition to any Person that the Corporation, directly or indirectly, after giving effect to the Disposition, Controls, (iv) an FNF Group
Disposition in connection with an FNF Group Related Business Transaction, or (v) an FNF Group Disposition as to which the Board of Directors obtains the
requisite approval of the holders of FNF Voting Securities to classify such FNF Group Disposition as an Exempt FNF Group Disposition in accordance with
paragraph (a)(ii).

“Exempt FNFV Group Disposition” means any of the following: (i) the Disposition of all or substantially all of the Corporation’s assets in one
transaction or a series of related transactions in connection with the liquidation, dissolution or winding up of the Corporation within the meaning of paragraph
(g) of this Section A.2., (ii) a dividend, other distribution or redemption in accordance with any provision of paragraph (c), (d) or (f) of this Section A.2.,
(iii) an FNFV Group Disposition to any Person that the Corporation, directly or indirectly, after giving effect to the Disposition, Controls, (iv) an FNFV
Group Disposition in connection with an FNFV Group Related Business Transaction, or (v) an FNFV Group Disposition as to which the Board of Directors
obtains the requisite approval of the holders of FNFV Voting Securities to classify such FNFV Group Disposition as an Exempt FNFV Group Disposition in
accordance with paragraph (a)(ii).

“Fair Value” means, as of any date:

(i) in the case of any equity security or debt security that is Publicly Traded, the Market Value thereof, as of such date;

(ii) in the case of any equity security or debt security that is not Publicly Traded, the fair value per share of stock or per other unit of such
security, on a fully distributed basis, as determined by an independent investment banking firm experienced in the valuation of securities selected
in good faith by the Board of Directors, or, if no such investment banking firm is selected, as determined in the good faith judgment of the Board
of Directors;

 
- 39 -



(iii) in the case of cash denominated in U.S. dollars, the face amount thereof and in the case of cash denominated in other than U.S. dollars,
the face amount thereof converted into U.S. dollars at the rate published in The Wall Street Journal on such date or, if not so published, at such
rate as shall be determined in good faith by the Board of Directors based upon such information as the Board of Directors shall in good faith
determine to be appropriate; and

(iv) in the case of assets or property other than securities or cash, the “Fair Value” thereof shall be determined in good faith by the Board of
Directors based upon such information (including, if deemed desirable by the Board of Directors, appraisals, valuation reports or opinions of
experts) as the Board of Directors shall in good faith determine to be appropriate.

“FNF Group” means, as of any date:

(i) the direct and indirect interest of the Corporation as of the Effective Date (x) in all of the businesses in which the Corporation is or has
been engaged, directly or indirectly (either itself or through direct or indirect Subsidiaries, Affiliates, joint ventures or other investments or any of
the predecessors or successors of any of the foregoing), and (y) in the respective assets and liabilities of the Corporation and its Subsidiaries, in
each case, other than any businesses, assets or liabilities attributable to the FNFV Group as of the Effective Date;

(ii) all assets, liabilities and businesses acquired or assumed by the Corporation or any of its Subsidiaries for the account of the FNF Group,
or contributed, allocated or transferred to the FNF Group (including the net proceeds of any issuances, sales or incurrences for the account of the
FNF Group of shares of FNF Common Stock, Convertible Securities convertible into or exercisable or exchangeable for shares of FNF Common
Stock, or indebtedness or Preferred Stock attributed to the FNF Group), in each case, after the Effective Date and as determined by the Board of
Directors;

(iii) the proceeds of any Disposition of any of the foregoing; and

(iv) an Inter-Group Interest in the FNFV Group equal to one (1) minus the FNFV Group Outstanding Interest Fraction as of such date;

provided that the FNF Group will not include (A) any assets, liabilities or businesses disposed of after the Effective Date, including, without
limitation, by dividend, to holders of FNF Common Stock or in redemption of shares of FNF Common Stock, from and after the date of such
Disposition or (B) any assets, liabilities or businesses transferred or allocated after the Effective Date from the FNF Group to the FNFV Group
(other than through the FNF Group’s Inter-Group Interest in the FNFV Group, if any, pursuant to clause (iv) above), including, without
limitation, any FNF Group Inter-Group Dividend Amount or FNF Group Inter-Group Redemption Amount, from and after the date of such
transfer or allocation.
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“FNF Group Allocable Net Proceeds” means, with respect to any FNF Group Disposition, (i) if at the time of such FNF Group Disposition, the FNF
Group Outstanding Interest Fraction is one (1), the FNF Group Net Proceeds of such FNF Group Disposition, or (ii) if at the time of such FNF Group
Disposition the FNF Group Outstanding Interest Fraction is less than one (1), the amount (rounded, if necessary, to the nearest whole number) obtained by
multiplying (x) the FNF Group Net Proceeds of such FNF Group Disposition, by (y) the FNF Group Outstanding Interest Fraction as of such date.

“FNF Group Available Dividend Amount,” as of any date, means an amount equal to the amount (rounded, if necessary, to the nearest whole number)
obtained by multiplying (x) the FNF Group Outstanding Interest Fraction, by (y) either: (i) the excess of (A) an amount equal to the total assets of the FNF
Group less the total liabilities (not including Preferred Stock attributed to the FNF Group) of the FNF Group as of such date over (B) the aggregate par value
of, or any greater amount determined to be capital in respect of, all outstanding shares of FNF Common Stock and each series of Preferred Stock attributed to
the FNF Group, (ii) in case there is no such excess, an amount equal to the Corporation Earnings (Loss) Attributable to the FNF Group (if positive) for the
fiscal year in which such date occurs and/or the preceding fiscal year, or (iii) if there is no such excess and the Corporation Earnings (Loss) Attributable to the
FNF Group is not positive, zero.

“FNF Group Conversion Date” means any date and time fixed by the Board of Directors for a conversion of shares of FNF Common Stock pursuant to
this Section A.2.

“FNF Group Conversion Selection Date” means any date and time fixed by the Board of Directors as the date and time upon which shares to be
converted of FNF Common Stock will be selected for conversion pursuant to this Section A.2. (which, for the avoidance of doubt, may be the same date and
time as the FNF Group Conversion Date).

“FNF Group Disposition” means the Disposition, in one transaction or a series of related transactions, by the Corporation and its Subsidiaries of all or
substantially all of the assets of the FNF Group to one or more Persons.

“FNF Group Net Proceeds” means, as of any date, with respect to any FNF Group Disposition, an amount, if any, equal to the Fair Value of what
remains of the gross proceeds of such Disposition to the Corporation after any payment of, or reasonable provision for, without duplication, (i) any taxes
payable by the Corporation or any of its Subsidiaries in respect of such Disposition or in respect of any resulting dividend or redemption pursuant to clause
(A), (B) or (D) of paragraph (e)(ii) of this Section A.2. (or that would have been payable but for the utilization of tax benefits attributable to the FNFV
Group), (ii) any transaction costs, including, without limitation, any legal, investment banking and accounting fees and expenses and (iii) any liabilities and
other obligations (contingent or otherwise) of, or attributed to, the FNF Group, including, without limitation, any liabilities for deferred taxes, any indemnity
or guarantee obligations incurred in connection with the Disposition or any liabilities for future purchase price
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adjustments and any preferential amounts plus any accumulated and unpaid dividends and other obligations in respect of Preferred Stock attributed to the
FNF Group. For purposes of this definition, any assets of the FNF Group remaining after such Disposition will constitute “reasonable provision” for such
amount of taxes, costs, liabilities and other obligations (contingent or otherwise) as can be supported by such assets.

“FNF Group Outstanding Interest Fraction,” as of any date, means a fraction the numerator of which is the aggregate number of shares of FNF
Common Stock outstanding on such date and the denominator of which is the amount obtained by adding (i) such aggregate number of shares of FNF
Common Stock outstanding on such date, plus (ii) the Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest as
of such date, provided that such fraction will in no event be greater than one. If the holders of any Convertible Securities that are convertible into or
exercisable or exchangeable for shares of FNF Common Stock are entitled to participate in any dividend (for purposes of paragraphs (c)(i), (d)(i) or (e)(ii) of
this Section A.2.) or redemption (for purposes of paragraph (e) of this Section A.2.) with respect to the FNF Common Stock (other than by means of an
antidilution adjustment), such shares so issuable upon conversion, exercise or exchange will be taken into account in calculating the FNF Group Outstanding
Interest Fraction and any related calculations under the applicable provisions of this Section A.2. in such manner as the Board of Directors determines to be
appropriate.

“FNF Group Redemption Date” means any date and time fixed by the Board of Directors for a redemption of shares of FNF Common Stock pursuant to
this Section A.2.

“FNF Group Redemption Selection Date” means the date and time fixed by the Board of Directors on which shares of FNF Common Stock are to be
selected for redemption pursuant to this Section A.2. (which, for the avoidance of doubt, may be the same date and time as the FNF Group Redemption Date).

“FNF Group Related Business Transaction” means any Disposition of all or substantially all of the assets of the FNF Group in which the Corporation
receives as proceeds of such Disposition primarily equity securities (including, without limitation, capital stock, securities convertible into capital stock or
other equity securities, partnership, limited partnership or limited liability company interests and other types of equity securities, without regard to the voting
power or contractual or other management or governance rights related to such equity securities) of the purchaser or acquiror of such assets of the FNF
Group, any entity which succeeds (by merger, formation of a joint venture enterprise or otherwise) to such assets of the FNF Group, or a third party issuer, if a
significant portion of the business or businesses in which such purchaser, acquiror or third party issuer is engaged or proposes to engage consists of one or
more businesses similar or complementary to the businesses attributable to the FNF Group prior to such Disposition, as determined in good faith by the Board
of Directors.

“FNF Group Share Distribution Ratio” means, as to any Share Distribution consisting of shares of FNF Group Common Stock, the number of shares
(including any fraction of a share), of FNF Group Common Stock issuable to a holder for each outstanding share of the applicable series of Common Stock
owned by such holder as of the record date for such Share Distribution (rounded, if necessary, to the nearest five decimal places).
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“FNF Reference Share” means one share of FNF Common Stock.

“FNF Voting Securities” means the FNF Common Stock and any series of Preferred Stock which by the terms of its Preferred Stock Designation is
designated as an FNF Voting Security, provided, that each such series of Preferred Stock will be treated as an FNF Voting Security and will be entitled to vote
together with the other FNF Voting Securities only as and to the extent expressly provided for in the applicable Preferred Stock Designation.

“FNFV Group” means, as of any date:

(i) the direct and indirect interest of the Corporation, as of the Effective Date, in Remy International, Inc., American Blue Ribbon Holdings
LLC, J. Alexander’s Holdings LLC, Ceridian HCM, Comdata Inc., Stillwater Insurance Group, Cascade Timberlands LLC, Fidelity Newport
Holdings LLC, Triple Tree Holdings LLC, Wine Direct, Inc., Fidelity National Timber Resources, Inc., Fidelity National Environmental
Solutions, LLC, Fidelity National Technology Imaging, LLC, Northern California Mortgage Fund and Digital Insurance, Inc. and each of their
Subsidiaries (including any successor to Remy International, Inc., American Blue Ribbon Holdings LLC, J. Alexander’s Holdings LLC, Ceridian
HCM, Comdata Inc., Stillwater Insurance Group, Cascade Timberlands LLC, Fidelity Newport Holdings LLC, Triple Tree Holdings LLC, Wine
Direct, Inc., Fidelity National Timber Resources, Inc., Fidelity National Environmental Solutions, LLC, Fidelity National Technology Imaging,
LLC, Northern California Mortgage Fund and Digital Insurance, Inc. or any such Subsidiary by merger, consolidation or sale of all or
substantially all of its assets, whether or not in connection with an FNFV Group Related Business Transaction) and their respective assets,
liabilities and businesses;

(ii) all other assets, liabilities and businesses of the Corporation or any of its Subsidiaries to the extent attributed to the FNFV Group as of
the Effective Date;

(iii) all assets, liabilities and businesses acquired or assumed by the Corporation or any of its Subsidiaries for the account of the FNFV
Group, or contributed, allocated or transferred to the FNFV Group (including the net proceeds of any issuances, sales or incurrences for the
account of the FNFV Group of shares of FNFV Common Stock, Convertible Securities convertible into or exercisable or exchangeable for shares
of FNFV Common Stock, or indebtedness or Preferred Stock attributed to the FNFV Group), in each case, after the Effective Date and as
determined by the Board of Directors;

(iv) the proceeds of any Disposition of any of the foregoing; and

(v) an Inter-Group Interest in the FNF Group equal to one (1) minus the FNF Group Outstanding Interest Fraction as of such date;

provided that the FNFV Group will not include (A) any assets, liabilities or businesses disposed of after the Effective Date, including, without
limitation, by
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dividend, to holders of FNFV Common Stock or in redemption of shares of FNFV Common Stock, from and after the date of such Disposition or
(B) any assets, liabilities or businesses transferred or allocated after the Effective Date from the FNFV Group to the FNF Group (other than
through the FNFV Group’s Inter-Group Interest in the FNF Group, if any, pursuant to clause (v) above), including, without limitation, any FNFV
Group Inter-Group Dividend Amount or FNFV Group Inter-Group Redemption Amount, from and after the date of such transfer or allocation.

“FNFV Group Allocable Net Proceeds” means, with respect to any FNFV Group Disposition, (i) if at the time of such FNFV Group Disposition, the
FNFV Group Outstanding Interest Fraction is one (1), the FNFV Group Net Proceeds of such FNFV Group Disposition, or (ii) if at the time of such FNFV
Group Disposition the FNFV Group Outstanding Interest Fraction is less than one (1), the amount (rounded, if necessary, to the nearest whole number)
obtained by multiplying (x) the FNFV Group Net Proceeds of such FNFV Group Disposition, by (y) the FNFV Group Outstanding Interest Fraction as of
such date.

“FNFV Group Available Dividend Amount” as of any date, means an amount equal to the amount (rounded, if necessary, to the nearest whole number)
obtained by multiplying (x) the FNFV Group Outstanding Interest Fraction, by (y) either: (i) the excess of (A) an amount equal to the total assets of the FNFV
Group less the total liabilities (not including Preferred Stock attributed to the FNFV Group) of the FNFV Group as of such date over (B) the aggregate par
value of, or any greater amount determined to be capital in respect of, all outstanding shares of FNFV Common Stock and each series of Preferred Stock
attributed to the FNFV Group, (ii) in case there is no such excess, an amount equal to the Corporation Earnings (Loss) Attributable to the FNFV Group (if
positive) for the fiscal year in which such date occurs and/or the preceding fiscal year, or (iii) if there is no such excess and the Corporation Earnings (Loss)
Attributable to the FNFV Group is not positive, zero.

“FNFV Group Conversion Date” means any date and time fixed by the Board of Directors for a conversion of shares of FNFV Common Stock pursuant
to this Section A.2.

“FNFV Group Conversion Selection Date” means any date and time fixed by the Board of Directors as the date and time upon which shares to be
converted of FNFV Common Stock will be selected for conversion pursuant to this Section A.2. (which, for the avoidance of doubt, may be the same date and
time as the FNFV Group Conversion Date).

“FNFV Group Disposition” means the Disposition, in one transaction or a series of related transactions, by the Corporation and its Subsidiaries of all or
substantially all of the assets of the FNFV Group to one or more Persons.

“FNFV Group Net Proceeds” means, as of any date, with respect to any FNFV Group Disposition, an amount, if any, equal to the Fair Value of what
remains of the gross proceeds of such Disposition to the Corporation after any payment of, or reasonable provision for, without duplication, (i) any taxes
payable by the Corporation or any of its Subsidiaries in respect of such Disposition or in respect of any resulting dividend or redemption pursuant to clause
(A), (B) or (D) of paragraph (f)(ii) of this Section A.2. (or that would have been payable but for the
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utilization of tax benefits attributable to the FNF Group), (ii) any transaction costs, including, without limitation, any legal, investment banking and
accounting fees and expenses and (iii) any liabilities and other obligations (contingent or otherwise) of, or attributed to, the FNFV Group, including, without
limitation, any liabilities for deferred taxes, any indemnity or guarantee obligations incurred in connection with the Disposition or any liabilities for future
purchase price adjustments and any preferential amounts plus any accumulated and unpaid dividends and other obligations in respect of Preferred Stock
attributed to the FNFV Group. For purposes of this definition, any assets of the FNFV Group remaining after such Disposition will constitute “reasonable
provision” for such amount of taxes, costs, liabilities and other obligations (contingent or otherwise) as can be supported by such assets.

“FNFV Group Outstanding Interest Fraction” as of any date, means a fraction the numerator of which is the aggregate number of shares of FNFV
Common Stock outstanding on such date and the denominator of which is the amount obtained by adding (i) such aggregate number of shares of FNFV
Common Stock outstanding on such date, plus (ii) the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest as
of such date, provided that such fraction will in no event be greater than one. If the holders of any Convertible Securities that are convertible into or
exercisable or exchangeable for shares of FNFV Common Stock are entitled to participate in any dividend (for purposes of paragraphs (c)(ii), (d)(ii) or (f)(ii)
of this Section A.2.) or redemption (for purposes of paragraph (f) of this Section A.2.) with respect to the FNFV Common Stock (other than by means of an
antidilution adjustment), such shares so issuable upon conversion, exercise or exchange will be taken into account in calculating the FNFV Group
Outstanding Interest Fraction and any related calculations under the applicable provisions of this Section A.2. in such manner as the Board of Directors
determines to be appropriate.

“FNFV Group Redemption Date” means any date and time fixed by the Board of Directors for a redemption of shares of FNFV Common Stock
pursuant to this Section A.2.

“FNFV Group Redemption Selection Date” means the date and time fixed by the Board of Directors on which shares of FNFV Common Stock are to
be selected for redemption pursuant to this Section A.2. (which, for the avoidance of doubt, may be the same date and time as the FNFV Group Redemption
Date).

“FNFV Group Related Business Transaction” means any Disposition of all or substantially all of the assets of the FNFV Group in which the
Corporation receives as proceeds of such Disposition primarily equity securities (including, without limitation, capital stock, securities convertible into capital
stock or other equity securities, partnership, limited partnership or limited liability company interests and other types of equity securities, without regard to
the voting power or contractual or other management or governance rights related to such equity securities) of the purchaser or acquiror of such assets of the
FNFV Group, any entity which succeeds (by merger, formation of a joint venture enterprise or otherwise) to such assets of the FNFV Group, or a third party
issuer, if a significant portion of the business or businesses in which such purchaser, acquiror or third party issuer is engaged or proposes to engage consists of
one or more businesses similar or complementary to the businesses attributable to the FNFV Group prior to such Disposition, as determined in good faith by
the Board of Directors.
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“FNFV Group Share Distribution Ratio” means, as to any Share Distribution consisting of shares of FNFV Group Common Stock, the number of
shares (including any fraction of a share) of FNFV Group Common Stock issuable to a holder for each outstanding share of the applicable class of Common
Stock owned by such holder as of the record date for such Share Distribution (rounded, if necessary, to the nearest five decimal places).

“FNFV Reference Share” means one share of FNFV Common Stock.

“FNFV Voting Securities” means the FNFV Common Stock and any series of Preferred Stock which by the terms of its Preferred Stock Designation is
designated as an FNFV Voting Security, provided, that each such series of Preferred Stock will be treated as an FNFV Voting Security and will be entitled to
vote together with the other FNFV Securities only as and to the extent expressly provided for in the applicable Preferred Stock Designation.

“Group” means the FNF Group or the FNFV Group.

“Inter-Group Interest” means, as of any date and with respect to either Group, the proportionate undivided interest, if any, that such Group may be
deemed to hold as of such date in the assets, liabilities and businesses of the other Group in accordance with this Certificate. An Inter-Group Interest in the
FNF Group held by the FNFV Group is expressed in terms of the Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group
Interest. An Inter-Group Interest in the FNFV Group held by the FNF Group is expressed in terms of the Number of Shares Issuable to the FNF Group with
Respect to the FNFV Group Inter-Group Interest.

“Market Value” of a share of any Publicly Traded stock on any Trading Day means the average of the high and low reported sales prices regular way of
a share of such stock on such Trading Day, or in case no such reported sale takes place on such Trading Day the average of the reported closing bid and asked
prices regular way of a share of such stock on such Trading Day, in either case on the New York Stock Exchange, or if the shares of such stock are not listed
on the New York Stock Exchange on such Trading Day, on any tier of the Nasdaq Stock Market, or if the shares of such stock are not listed on any tier of the
Nasdaq Stock Market on such Trading Day, the average of the closing bid and asked prices of a share of such stock in the over-the-counter market on such
Trading Day as furnished by any New York Stock Exchange member firm selected from time to time by the Corporation, or if such closing bid and asked
prices are not made available by any such New York Stock Exchange member firm on such Trading Day, the market value of a share of such stock as
determined by the Board of Directors, provided that, for purposes of determining the Average Market Value for any period, (i) the “Market Value” of a share
of stock on any day during such period prior to the “ex” date or any similar date for any dividend paid or to be paid with respect to such stock will be reduced
by the fair market value of the per share amount of such dividend as determined by the Board of Directors and (ii) the “Market Value” of a share of stock on
any day during such period prior to (A) the effective date of any subdivision (by stock split or otherwise) or combination (by reverse stock split or otherwise)
of outstanding shares of such stock or (B) the “ex” date or any similar date for any dividend with respect to any such stock in shares of such stock will be
appropriately adjusted to reflect such subdivision, combination, dividend or distribution.
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“Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest” will initially be zero, and will from time to time
thereafter be (without duplication):

(i) adjusted, if before such adjustment such number is greater than zero, as determined by the Board of Directors to be appropriate to reflect
subdivisions (by stock split or otherwise) and combinations (by reverse stock split or otherwise) of the FNFV Common Stock and dividends of
shares of FNFV Common Stock to holders of FNFV Common Stock (and, to the extent the FNFV Group Outstanding Interest Fraction is less
than one (1) as of the record date for such dividend, the applicable treatment of such dividend, as determined by the Board of Directors, with
respect to the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest) and other reclassifications of
FNFV Common Stock;

(ii) decreased (but not below zero), if before such adjustment such number is greater than zero, by action of the Board of Directors (without
duplication): (A) by a number equal to the aggregate number of shares of FNFV Common Stock issued or sold by the Corporation, the proceeds
of which are attributed to the FNF Group; (B) by a number equal to the aggregate number of shares of FNFV Common Stock issued or delivered
upon conversion, exercise or exchange of any Convertible Securities that the Board of Directors has determined are attributable to the FNF
Group; (C) in accordance with the applicable provisions of paragraph (c) of this Section A.2.; (D) in the event the Board of Directors makes an
FNFV Group Inter-Group Redemption Election, by a number equal to the amount (rounded, if necessary, to the nearest whole number) obtained
by multiplying (x) the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest, as of the FNFV
Group Redemption Selection Date, by (y) the percentage of the Fair Value of the FNFV Group that is represented by the Fair Value of the
Corporation’s equity interest in the applicable Distributed FNFV Group Subsidiary which is attributable to the FNFV Group, as determined by
the Board of Directors under paragraph (f)(i) for purposes of such redemption; (E) in the event the Board of Directors makes an FNFV Group
Inter-Group Partial Redemption Election, by a number equal to the amount (rounded, if necessary, to the nearest whole number) obtained by
multiplying the FNFV Group Inter-Group Redemption Amount by the amount (rounded, if necessary, to the nearest whole number) obtained by
dividing the aggregate number of shares of FNFV Common Stock redeemed pursuant to paragraph (f)(ii)(B)(II) or (f)(ii)(D), as applicable, of
this Section A.2., by the applicable FNFV Group Redemption Amount or the applicable portion of the FNFV Group Allocable Net Proceeds
applied to such redemption, respectively; and (F) by a number equal to the amount (rounded, if necessary, to the nearest whole number) obtained
by dividing (x) the aggregate Fair Value, as of a date within 90 days of the determination to be made pursuant to this clause (F), of assets
attributed to the FNFV Group that are transferred or allocated from the FNFV Group to the FNF Group in consideration of a reduction in the
Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest, by (y) the Fair Value of the FNFV
Reference Share as of the date of such transfer or allocation;
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(iii) increased, by action of the Board of Directors, (A) by a number equal to the aggregate number of shares of FNFV Common Stock that
are retired, redeemed or otherwise cease to be outstanding (x) following their purchase or redemption with funds or other assets attributed to the
FNF Group, (y) following their retirement or redemption for no consideration if immediately prior thereto, they were owned by an asset or
business attributed to the FNF Group, or (z) following their conversion into shares of FNF Common Stock pursuant to clause (C) or (D) of
paragraph (f)(ii) of this Section A.2.; (B) in accordance with the applicable provisions of paragraph (c) of this Section A.2.; and (C) by a number
equal to, as applicable, the amount (rounded, if necessary, to the nearest whole number) obtained by dividing (I) the Fair Value, as of a date
within 90 days of the determination to be made pursuant to this clause (C), of assets theretofore attributed to the FNF Group that are contributed
to the FNFV Group in consideration of an increase in the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-
Group Interest, by (II) the Fair Value of the FNFV Reference Share as of the date of such contribution; and

(iv) increased or decreased under such other circumstances as the Board of Directors determines to be appropriate or required by the other
terms of this Section A.2. to reflect the economic substance of any other event or circumstance, provided that in each case, the adjustment will be
made in a manner that is fair and equitable to holders of all series of Common Stock and intended to reflect the relative economic interest of the
FNF Group in the FNFV Group.

Whenever a change in the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group Interest occurs, the Corporation
will promptly thereafter prepare and file a statement of such change and the amount to be allocated to the FNF Group with the Secretary of the Corporation.
Neither the failure to prepare nor the failure to file any such statement will affect the validity of such change.

“Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest” will initially be zero, and will from time to time
thereafter be (without duplication):

(i) adjusted, if before such adjustment such number is greater than zero, as determined by the Board of Directors to be appropriate to reflect
subdivisions (by stock split or otherwise) and combinations (by reverse stock split or otherwise) of the FNF Common Stock and dividends of
shares of FNF Common Stock to holders of FNF Common Stock (and, to the extent the FNF Group Outstanding Interest Fraction is less than one
(1) as of the record date for such dividend, the applicable treatment of such dividend, as determined by the Board of Directors, with respect to the
Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest) and other reclassifications of FNF Common
Stock;
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(ii) decreased (but not below zero), if before such adjustment such number is greater than zero, by action of the Board of Directors (without
duplication): (A) by a number equal to the aggregate number of shares of FNF Common Stock issued or sold by the Corporation, the proceeds of
which are attributed to the FNFV Group; (B) by a number equal to the aggregate number of shares of FNF Common Stock issued or delivered
upon conversion, exercise or exchange of any Convertible Securities that the Board of Directors has determined are attributable to the FNFV
Group; (C) in accordance with the applicable provisions of paragraph (c) of this Section A.2.; (D) in the event the Board of Directors makes an
FNF Group Inter-Group Redemption Election, by a number equal to the amount (rounded, if necessary, to the nearest whole number) obtained by
multiplying (x) the Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest, as of the FNF Group
Redemption Selection Date, by (y) the percentage of the Fair Value of the FNF Group that is represented by the Fair Value of the Corporation’s
equity interest in the applicable Distributed FNF Group Subsidiary which is attributable to the FNF Group, as determined by the Board of
Directors under paragraph (e)(i) for purposes of such redemption; (E) in the event the Board of Directors makes an FNF Group Inter-Group
Partial Redemption Election, by a number equal to the amount (rounded, if necessary, to the nearest whole number) obtained by multiplying the
FNF Group Inter-Group Redemption Amount by the amount (rounded, if necessary, to the nearest whole number) obtained by dividing the
aggregate number of shares of FNF Common Stock redeemed pursuant to paragraph (e)(ii)(B)(II) or (e)(ii)(D), as applicable, of this Section A.2.,
by the applicable FNF Group Redemption Amount or the applicable portion of the FNF Group Allocable Net Proceeds applied to such
redemption, respectively; and (F) by a number equal to the amount (rounded, if necessary, to the nearest whole number) obtained by dividing
(x) the aggregate Fair Value, as of a date within 90 days of the determination to be made pursuant to this clause (F), of assets attributed to the
FNF Group that are transferred or allocated from the FNF Group to the FNFV Group in consideration of a reduction in the Number of Shares
Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest, by (y) the Fair Value of the FNF Reference Share as of the date
of such transfer or allocation;

(iii) increased, by action of the Board of Directors, (A) by a number equal to the aggregate number of shares of FNF Common Stock that
are retired, redeemed or otherwise cease to be outstanding (x) following their purchase or redemption with funds or other assets attributed to the
FNFV Group, (y) following their retirement or redemption for no consideration if immediately prior thereto they were owned by an asset or
business attributed to the FNFV Group, or (z) following their conversion into shares of FNFV Common Stock pursuant to clause (C) or (D) of
paragraph (e)(ii) of this Section A.2.; (B) in accordance with the applicable provisions of paragraph (c) of this Section A.2.; and (C) by a number
equal to, as applicable, the amount (rounded, if necessary, to the nearest whole number) obtained by dividing (I) the Fair Value, as of a date
within 90 days of the determination to be made pursuant to this clause (C), of assets theretofore
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attributed to the FNFV Group that are contributed to the FNF Group in consideration of an increase in the Number of Shares Issuable to the
FNFV Group with Respect to the FNF Group Inter-Group Interest, by (II) the Fair Value of the FNF Reference Share as of the date of such
contribution; and

(iv) increased or decreased under such other circumstances as the Board of Directors determines to be appropriate or required by the other
terms of this Section A.2. to reflect the economic substance of any other event or circumstance, provided that in each case, the adjustment will be
made in a manner that is fair and equitable to holders of all series of Common Stock and intended to reflect the relative economic interest of the
FNFV Group in the FNF Group.

Whenever a change in the Number of Shares Issuable to the FNFV Group with Respect to the FNF Group Inter-Group Interest occurs, the Corporation
will promptly thereafter prepare and file a statement of such change, and the amount to be allocated to the FNFV Group with the Secretary of the Corporation.
Neither the failure to prepare nor the failure to file any such statement will affect the validity of such change.

“Optional Conversion Ratio” means the applicable of the FNFV/FNF Group Optional Conversion Ratio and the FNF/FNFV Group Optional
Conversion Ratio.

“Outstanding” when used with respect to the shares of any class of Common Stock, will include, without limitation, the shares of such class, if any,
held by any Subsidiary of the Corporation, except as otherwise provided by applicable law with respect to the exercise of voting rights. No shares of any class
of Common Stock (or Convertible Securities that are convertible into or exercisable or exchangeable for Common Stock) held by the Corporation in its
treasury will be deemed outstanding, nor will any shares be deemed outstanding which are attributable to the Number of Shares Issuable to the FNFV Group
with Respect to the FNF Group Inter-Group Interest or the Number of Shares Issuable to the FNF Group with Respect to the FNFV Group Inter-Group
Interest.

“Person” means a natural person, corporation, limited liability company, partnership, joint venture, trust, unincorporated association or other legal
entity.

“Publicly Traded” means, with respect to shares of capital stock or other securities, that such shares or other securities are traded on a U.S. securities
exchange or quoted on the over-the-counter market.

“Share Distribution” means a dividend payable in shares of any class or series of capital stock, Convertible Securities or other equity securities of the
Corporation or any other Person.

“Subsidiary,” when used with respect to any Person, means (i)(A) a corporation of which a majority in voting power of its share capital or capital stock
with voting power, under ordinary circumstances, to elect directors is at the time, directly or indirectly, owned by such Person, by a Subsidiary of such
Person, or by such Person and one or more Subsidiaries of such Person, whether or not such power is subject to a voting agreement or similar encumbrance,
(B) a partnership or limited liability company in which such Person or a Subsidiary of such Person is, at the date of determination, (1) in the case of a
partnership, a general partner of such partnership
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with the power affirmatively to direct the policies and management of such partnership or (2) in the case of a limited liability company, the managing member
or, in the absence of a managing member, a member with the power affirmatively to direct the policies and management of such limited liability company, or
(C) any other Person (other than a corporation) in which such Person, a Subsidiary of such Person or such Person and one or more Subsidiaries of such
Person, directly or indirectly, at the date of determination thereof, has (1) the power to elect or direct the election of a majority of the members of the
governing body of such Person, whether or not such power is subject to a voting agreement or similar Encumbrance, or (2) in the absence of such a governing
body, at least a majority ownership interest or (ii) any other Person of which an aggregate of more than 50% of the equity interests are, at the time, directly or
indirectly, owned by such Person and/or one or more Subsidiaries of such Person.

“Trading Day” means each day on which the relevant share or security is traded on the New York Stock Exchange or the Nasdaq Stock Market or
quoted on the over-the-counter market.

“Voting Securities” means the FNF Voting Securities, the FNFV Voting Securities and any series of Preferred Stock which by the terms of its Preferred
Stock Designation is designated as a Voting Security, provided that each such series of Preferred Stock will be entitled to vote together with the other Voting
Securities only as and to the extent expressly provided for in the applicable Preferred Stock Designation.

The following terms have the meanings ascribed thereto in the sections set forth opposite such terms:
 
Additional Defined Terms   Section
Common Stock   Article IV(a)

Corporation   Article I

DGCL   Article III

Distributable FNF Group Subsidiary Securities   Article IV, Section A.2(e)(i)

Distributable FNFV Group Subsidiary Securities   Article IV, Section A.2(f)(i)

Distributed FNF Group Subsidiary   Article IV, Section A.2(e)(i)

Distributed FNFV Group Subsidiary   Article IV, Section A.2(f)(i)

Effective Time   Article IV

FNF Common Stock   Article IV, Section A.1

FNF Group Distribution Subsidiary Securities   Article IV, Section A.2(e)(i)

FNF Group Inter-Group Dividend   Article IV, Section A.2(c)(i)

FNF Group Inter-Group Dividend Amount   Article IV, Section A.2(c)(i)

FNF Group Inter-Group Interest Subsidiary Securities   Article IV, Section A.2(e)(i)

FNF Group Inter-Group Partial Redemption Election   Article IV, Section A.2(e)(ii)
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Additional Defined Terms   Section
FNF Group Inter-Group Redemption Amount   Article IV, Section A.2(e)(ii)

FNF Group Inter-Group Redemption Election   Article IV, Section A.2(e)(i)

FNF Group Redemption Amount   Article IV, Section A.2(e)(ii)

FNF Group Redemption Shares   Article IV, Section A.2(e)(i)

FNF Group Redemption Stockholder Approval   Article IV, Section A.2(a)(iii)

FNF/FNFV Group Optional Conversion Ratio   Article IV, Section A.2(b)(ii)

FNFV Common Stock   Article IV, Section A.1

FNFV Group Distribution Subsidiary Securities   Article IV, Section A.2(f)(i)

FNFV Group Inter-Group Dividend   Article IV, Section A.2(c)(ii)

FNFV Group Inter-Group Dividend Amount   Article IV, Section A.2(c)(ii)

FNFV Group Inter-Group Interest Subsidiary Securities   Article IV, Section A.2(f)(i)

FNFV Group Inter-Group Partial Redemption Election   Article IV, Section A.2(f)(ii)

FNFV Group Inter-Group Redemption Amount   Article IV, Section A.2(f)(ii)

FNFV Group Inter-Group Redemption Election   Article IV, Section A.2(f)(i)

FNFV Group Redemption Amount   Article IV, Section A.2(f)(ii)

FNFV Group Redemption Shares   Article IV, Section A.2(f)(i)

FNFV Group Redemption Stockholder Approval   Article IV, Section A.2(a)(iii)

FNFV/FNF Group Optional Conversion Ratio   Article IV, Section A.2(b)(i)

substantially all of the assets of the FNF Group   Article IV, Section A.2(e)(ii)

substantially all of the assets of the FNFV Group   Article IV, Section A.2(f)(ii)

(j) Transfer Taxes. The Corporation will pay any and all documentary, stamp or similar issue or transfer taxes that may be payable in respect of the
issue or delivery of a certificate or certificates representing any shares of capital stock and/or other securities on conversion or redemption of shares of
Common Stock pursuant to this Section A.2. The Corporation will not, however, be required to pay any tax that may be payable in respect of any issue or
delivery of a certificate or certificates representing any shares of capital stock in a name other than that in which the shares of Common Stock so converted or
redeemed were registered and no such issue or delivery will be made unless and until the Person requesting the same has paid to the Corporation or its
transfer agent the amount of any such tax, or has established to the satisfaction of the Corporation or its transfer agent that such tax has been paid.

Section 4.2 Shares of Preferred Stock of the Corporation may be issued from time to time in one or more classes or series, each of which class or series
shall have such distinctive designation and title as shall be fixed by the Board of Directors prior to the issuance of any shares thereof. The Board of Directors
is hereby authorized to fix the designation and title for
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each such class or series of Preferred Stock, to fix the voting powers, whether full or limited, or no voting powers, including whether such series will be
designated as an FNF Group Voting Security, an FNFV Group Voting Security and/or a Voting Security and, if so designated, the terms and conditions on
which such series may vote together with the holders of any other class or series of capital stock of the Corporation, and such powers, preferences and
relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, and to fix the number of shares constituting
such class or series (but not below the number of shares thereof then outstanding), in each case as shall be stated in such resolution or resolutions providing
for the issue of such class or series of Preferred Stock as may be adopted from time to time by the Board of Directors prior to the issuance of any shares
thereof pursuant to the authority hereby expressly vested in it.

Section 4.3 Except as otherwise expressly required by law or provided in this Certificate of Incorporation, and subject to any voting rights provided to
holders of Preferred Stock at any time outstanding, the holders of any outstanding shares of Common Stock shall vote together as a single class on all matters
with respect to which stockholders are entitled to vote under applicable law, this Certificate of Incorporation or the Bylaws of the Corporation, or upon which
a vote of stockholders is otherwise duly called for by the Corporation. At each annual or special meeting of stockholders, each holder of record of shares of
Common Stock on the relevant record date shall be entitled to cast one vote in person or by proxy for each share of the Common Stock standing in such
holder’s name on the stock transfer records of the Corporation.

ARTICLE V
DIRECTORS

Section 5.1 The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, consisting of not less than
one nor more that fourteen members with the exact number of directors to be determined from time to time exclusively by resolution adopted by the Board of
Directors. The directors, other than those who may be elected by the holders of any class or series of Preferred Stock as set forth in this Certificate of
Incorporation, shall be divided into three classes, designated Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third
of the total number of directors constituting the entire Board of Directors. At each annual meeting of stockholders, successors to the class of directors whose
term expires at that annual meeting shall be elected for a three-year term.

Section 5.2 If the number of directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of
directors in each class as nearly equal as possible, and any additional director of any class elected to fill a vacancy resulting from an increase in such class
shall hold office for a term that shall coincide with the remaining term of that class, but in no case will a decrease in the number of directors shorten the term
of any incumbent director. A director shall hold office until the annual meeting for the year in which his term expires and until his successor shall be elected
and shall qualify for office, subject, however, to prior death, resignation, retirement, disqualification or removal from office. Any vacancy on the Board of
Directors, however resulting, may be filled only by an affirmative vote of the majority of the directors then in office, even if less than a quorum, or by an
affirmative vote of the sole remaining director. Any director elected to fill a vacancy shall hold office for a term that shall coincide with the term of the class
to which such director shall have been elected.
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Section 5.3 Notwithstanding any of the foregoing provisions, whenever the holders of any one or more classes or series of Preferred Stock issued by the
Corporation shall have the right, voting separately by class or series, to elect directors at an annual or special meeting of stockholders, the election, term of
office, filling of vacancies and other features of such directorships shall be governed by the terms of this Certificate of Incorporation, or the resolution or
resolutions adopted by the Board of Directors pursuant to Section 4.2 of this Certificate of Incorporation applicable thereto, and such directors so elected shall
not be divided into classes pursuant to this Article V unless expressly provided by such terms.

ARTICLE VI
CORPORATE OPPORTUNITIES

Section 6.1 In anticipation of the possibility (a) that the officers and/or directors of the Corporation may also serve as officers and/or directors of
Fidelity (as defined below) and (b) that the Corporation and Fidelity may engage in the same or similar activities or lines of business and have an interest in
the same corporate opportunities, and in recognition of the benefits to be derived by the Corporation through its continued contractual, corporate and business
relations with Fidelity, the provisions of this Article VI are set forth to regulate, to the fullest extent permitted by law, the conduct of certain affairs of the
Corporation as they relate to Fidelity and its officers and directors, and the powers, rights, duties and liabilities of the Corporation and its officers, directors
and stockholders in connection therewith.

Section 6.2 (a) Except as may be otherwise provided in a written agreement between the Corporation and Fidelity, Fidelity shall have no duty to refrain
from engaging in the same or similar activities or lines of business as the Corporation, and, to the fullest extent permitted by law, neither Fidelity nor any
officer or director thereof (except in the event of any violation of Section 6.3 hereof, to the extent such violation would create liability under applicable law)
shall be liable to the Corporation or its stockholders for breach of any fiduciary duty by reason of any such activities of Fidelity.

(b) The Corporation may from time to time be or become a party to and perform, and may cause or permit any subsidiary of the Corporation to be or
become a party to and perform, one or more agreements (or modifications or supplements to pre-existing agreements) with Fidelity. Subject to Section 6.3
hereof, to the fullest extent permitted by law, no such agreement, nor the performance thereof in accordance with its terms by the Corporation or any of its
subsidiaries or Fidelity, shall be considered contrary to any fiduciary duty to the Corporation or to its stockholders of any director or officer of the Corporation
who is also a director, officer or employee of Fidelity. Subject to Section 6.3 hereof, to the fullest extent permitted by law, no director or officer of the
Corporation who is also a director, officer or employee of Fidelity shall have or be under any fiduciary duty to the Corporation or its stockholders to refrain
from acting on behalf of the Corporation or any of its subsidiaries or on behalf of Fidelity in respect of any such agreement or performing any such agreement
in accordance with its terms.
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Section 6.3 In the event that a director or officer of the Corporation who is also a director or officer of Fidelity acquires knowledge of a potential
transaction or matter which may be a corporate opportunity of both the Corporation and Fidelity, such director or officer of the Corporation shall, to the fullest
extent permitted by law, have fully satisfied and fulfilled the fiduciary duty of such director or officer to the Corporation and its stockholders with respect to
such corporate opportunity, if such director or officer acts in a manner consistent with the following policy:

(a) a corporate opportunity offered to any person who is an officer of the Corporation, and who is also a director but not an officer of Fidelity, shall
belong to the Corporation, unless such opportunity is expressly offered to such person in a capacity other than such person’s capacity as an officer of the
Corporation, in which case it shall not belong to the Corporation;

(b) a corporate opportunity offered to any person who is a director but not an officer of the Corporation, and who is also a director or officer of Fidelity,
shall belong to the Corporation only if such opportunity is expressly offered to such person in such person’s capacity as a director of the Corporation; and

(c) a corporate opportunity offered to any person who is an officer of both the Corporation and Fidelity shall belong to the Corporation only if such
opportunity is expressly offered to such person in such person’s capacity as an officer of the Corporation.

Notwithstanding the foregoing, the Corporation shall not be prohibited from pursuing any corporate opportunity of which the Corporation becomes
aware.

Section 6.4 Any person purchasing or otherwise acquiring any interest in shares of the capital stock of the Corporation shall be deemed to have notice
of and to have consented to the provisions of this Article VI.

Section 6.5 (a) For purposes of this Article VI, a director of any company who is the chairman of the board of directors of that company shall not be
deemed to be an officer of the company solely by reason of holding such position.

(b) The term “Corporation” shall mean, for purposes of this Article VI, the Corporation and all corporations, partnerships, joint ventures, associations
and other entities in which the Corporation beneficially owns (directly or indirectly) fifty percent or more of the outstanding voting stock, voting power,
partnership interests or similar voting interests. The term “Fidelity” shall mean, for purposes of this Article VI and of Article IX hereof, Fidelity National
Information Services, Inc., a Georgia corporation, and any successor thereof, and all corporations, partnerships, joint ventures, associations and other entities
in which it beneficially owns (directly or indirectly) fifty percent or more of the outstanding voting stock, voting power, partnership interests or similar voting
interests.

Section 6.6 Anything in this Certificate of Incorporation to the contrary notwithstanding, the foregoing provisions of this Article VI shall terminate,
expire and have no further force and effect on the date that no person who is a director or officer of the Corporation is also a director or officer of Fidelity.
Neither the alteration, amendment, termination, expiration or repeal of this
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Article VI nor the adoption of any provision of this Certificate of Incorporation inconsistent with this Article VI shall eliminate or reduce the effect of this
Article VI in respect of any matter occurring, or any cause of action, suit or claim that, but for this Article VI, would accrue or arise, prior to such alteration,
amendment, termination, expiration, repeal or adoption.

ARTICLE VII
REMOVAL OF DIRECTORS

Subject to the rights, if any, of the holders of shares of Preferred Stock then outstanding, any or all of the directors of the Corporation may be removed
from office at any time, but only for cause and only by the affirmative vote of the holders of a majority of the outstanding capital stock of the Corporation
then entitled to vote generally in the election of directors, considered for purposes of this Article VII as one class.

ARTICLE VIII
ELECTION OF DIRECTORS

Elections of directors at an annual or special meeting of stockholders shall be by written ballot unless the Bylaws of the Corporation shall otherwise
provide.

ARTICLE IX
WRITTEN CONSENT OF STOCKHOLDERS

Section 9.1 Actions required or permitted to be taken by the stockholders of the Corporation at an annual or special meeting of the stockholders may be
effected without a meeting by the written consent of the holders of common stock of the Corporation (a “Consent”), but only if such action is taken in
accordance with the provisions of this Article IX or by the holders of any class or series of Preferred Stock issued pursuant to Article IV hereof, if the terms
of such class or series of Preferred Stock expressly provide for such action by Consent.

Section 9.2 The record date for determining stockholders entitled to authorize or take corporate action by Consent shall be as fixed by the Board of
Directors or as otherwise established under this Article IX. Any stockholder seeking to have the stockholders authorize or take corporate action by Consent
shall, by written notice addressed to the Secretary of the Corporation and delivered to the principal executive offices of the Corporation and signed by holders
of record owning not less than 15% of all issued and outstanding shares of common stock of the Corporation, as determined in accordance with any
applicable requirements of the Bylaws of the Corporation, who shall continue to own not less than 15% of all issued and outstanding shares of common stock
of the Corporation through the date of delivery of Consents signed by a sufficient number of stockholders to authorize or take such action and who shall not
revoke such request, request that a record date be fixed for such purpose (each such notice, a “Request”). The Request must contain the information set forth
in Section 9.3 hereof. By the later of (i) twenty days after delivery of a valid Request and (ii) five days after delivery of any information requested by the
Corporation pursuant to Section 9.3 hereof, the Board of Directors shall determine the validity of the Request and whether the Request relates to an action that
may be authorized or taken by Consent pursuant to this Article IX and, if appropriate, adopt a resolution fixing the record date for such purpose. The record
date for such purpose shall be no
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more than ten days after the date upon which the resolution fixing the record date is adopted by the Board of Directors and shall not precede the date such
resolution is adopted. If the Request has been determined to be valid and to relate to an action that may be authorized or taken by Consent pursuant to this
Article IX or if such no determination shall have been made by the date required by this Article IX, and in either event no record date has been fixed by the
Board of Directors, the record date shall be the day on which the first signed Consent is delivered to the Corporation in the manner described in Section 9.7
hereof; except that, if prior action by the Board of Directors is required under the provisions of the General Corporation Law of the State of Delaware, the
record date shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action.

Section 9.3 Any Request (a) must be delivered by the holders of record owning not less than 15% of all issued and outstanding shares of common stock
of the Corporation, as determined in accordance with any applicable requirements of the Bylaws of the Corporation (with evidence of such ownership
attached), who shall continue to own not less than 15% of all issued and outstanding shares of common stock of the Corporation through the date of delivery
of Consents and who shall not revoke such request, signed by a sufficient number of stockholders to authorize or take such action; (b) must describe the
action proposed to be authorized or taken by Consent; and (c) must contain (i) such other information and representations, to the extent applicable, then
required by the Corporation’s Bylaws as though each stockholder submitting such Request was submitting a notice of a nomination for election to the Board
of Directors at an annual meeting of stockholders or of other business to be brought before an annual meeting of stockholders, (ii) the text of the proposal
(including the text of any resolutions to be adopted by Consent and the language of any proposed amendment to the Bylaws of the Corporation), and (iii) any
agreement of the requesting stockholders required by the Bylaws of the Corporation. The Board of Directors may require the stockholders submitting a
Request to furnish such other information as it may require to determine the validity of the Request. Stockholders seeking to authorize or take action by
Consent shall update the information provided in the Request as required by the Corporation’s Bylaws with respect to information provided concerning
nominations for elections to the Board or other business at annual stockholders meetings.

Section 9.4 Stockholders are not entitled to authorize or take action by Consent if (a) the action relates to an item of business that is not a proper subject
for stockholder action under applicable law, (b) an identical or substantially similar item of business, as determined by the Board of Directors in its reasonable
determination, which determination shall be conclusive and binding on the Corporation and its stockholders (a “Similar Item”), is included in the
Corporation’s notice of meeting as an item of business to be brought before an annual or special stockholders meeting that has been called but not yet held or
that is called to be held on a date within 90 days after the receipt by the Corporation of the Request for such action, provided that the removal of directors
without electing replacements shall not be a Similar Item to the election of directors, or (c) such Request was made in a manner that involved a violation of
Regulation 14A promulgated under the Securities Exchange Act of 1934, or other applicable law.

Section 9.5 Stockholders may authorize or take action by Consent only if such Consents are solicited from all holders of common stock of the
Corporation.
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Section 9.6 Every Consent purporting to take or authorize the taking of corporate action must bear the date of signature of each stockholder who signs
the Consent, and no Consent shall be effective to take or authorize the taking of the action referred to therein unless, within 60 days of the earliest dated
Consent delivered in the manner required by Section 9.7 hereof, Consents signed by a sufficient number of stockholders to authorize or take such action are
so delivered to the Corporation.

Section 9.7 Every Consent purporting to take or authorize the taking of corporate action must be dated and delivered to the Corporation or its registered
office in the State of Delaware no earlier than 60 days after the delivery of a valid Request. Consents must be delivered to the Corporation’s registered office
in the State of Delaware or its principal place of business. Delivery must be made by hand or by certified or registered mail, return receipt requested. The
Secretary of the Corporation, or such other officer of the Corporation as the Board of Directors may designate (“Other Officer”), shall provide for the safe-
keeping of such Consents and any related revocations and shall promptly conduct such ministerial review of the sufficiency of all Consents and any related
revocations and of the validity of the action to be authorized or taken by Consent as the Secretary of the Corporation or Other Officer, as the case may be,
deems necessary or appropriate, including, without limitation, whether the holders of a number of shares having the requisite voting power to authorize or
take the action specified in the Consents have given consent; provided, however, that if the action to which the Consents relate is the removal or replacement
of one or more members of the Board of Directors, the Secretary of the Corporation or Other Officer, as the case may be, shall promptly designate two
persons, who shall not be members of the Board of Directors, to serve as inspectors (“Inspectors”) with respect to such Consents and such Inspectors shall
discharge the functions of the Secretary of the Corporation or Other Officer, as the case may be, under this Article IX. If after such investigation the Secretary
of the Corporation, Other Officer, or the Inspectors, as the case may be, shall determine that the action has been duly authorized or taken by the Consents, that
fact shall be certified on the records of the Corporation and the Consents shall be filed in such records. In conducting the investigation required by this
Section 9.7, the Secretary of the Corporation, Other Officer, or the Inspectors, as the case may be, may retain special legal counsel and any other necessary or
appropriate professional advisors as such person or persons may deem necessary or appropriate, at the expense of the Corporation, and shall be fully protected
in relying in good faith upon the opinion of such counsel or advisors.

Section 9.8 No action may be authorized or taken by the stockholders by Consent except in accordance with this Article IX. If the Board of Directors
shall determine that any Request was not properly made in accordance with, or relates to an action that may not be effected by Consent pursuant to, this
Article IX, or any stockholder seeking to authorize or take such action does not otherwise comply with this Article IX, then the Board of Directors shall not
be required to fix a record date and any such purported action by Consent shall be null and void to the fullest extent permitted by applicable law. No Consent
shall be effective until such date as the Secretary of the Corporation, Other Officer, or the Inspectors, as the case may be, certify to the Corporation that the
Consents delivered to the Corporation in accordance with Section 9.7 hereof represent at least the minimum number of votes that would be necessary to
authorize or take the corporate action at a meeting at which all shares entitled to vote thereon were present and voted, in accordance with Delaware law and
this Certificate of Incorporation.
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Section 9.9 Nothing contained in this Article IX shall in any way be construed to suggest or imply that the Board of Directors or any stockholder shall
not be entitled to contest the validity of any Consent or related revocations, whether before or after such certification by the Secretary of the Corporation,
Other Officer, or the Inspectors, as the case may be, or to take any other action (including, without limitation, the commencement, prosecution, or defense of
any litigation with respect thereto, and the seeking of injunctive relief in such litigation).

Section 9.10 Notwithstanding anything to the contrary set forth above, (a) none of the foregoing provisions of this Article IX shall apply to any
solicitation of stockholder action by written consent by or at the direction of the Board of Directors and (b) the Board of Directors shall be entitled to solicit
stockholder action by Consent in accordance with applicable law.

ARTICLE X
SPECIAL MEETINGS

Special meetings of the stockholders of the Corporation for any purposes may be called at any time by a majority vote of the Board of Directors or the
Chairman of the Board or Chief Executive Officer of the Corporation. Except as required by law or provided by resolutions adopted by the Board of Directors
designating the rights, powers and preferences of any Preferred Stock, special meetings of the stockholders of the Corporation may not be called by any other
person or persons.

ARTICLE XI
OFFICERS

The officers of the Corporation shall be chosen in such manner, shall hold their offices for such terms and shall carry out such duties as are determined
solely by the Board of Directors, subject to the right of the Board of Directors to remove any officer or officers at any time with or without cause.

ARTICLE XII
INDEMNITY

The Corporation shall indemnify to the full extent authorized or permitted by law any person made, or threatened to be made, a party to any action or
proceeding (whether civil or criminal or otherwise) by reason of the fact that such person is or was a director or officer of the Corporation or by reason of the
fact that such director or officer, at the request of the Corporation, is or was serving any other corporation, partnership, joint venture, trust, employee benefit
plan or other enterprise, in any capacity. Nothing contained herein shall affect any rights to indemnification to which employees other than directors and
officers may be entitled by law. No director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for any
breach of fiduciary duty by such a director as a director. Notwithstanding the foregoing sentence, a director shall be liable to the extent provided by applicable
law (a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (c) pursuant to Section 174 of the DGCL or (d) for any transaction from which such director derived an
improper personal benefit. No amendment to or repeal of
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this Article XII shall apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to any acts or
omissions of such director occurring prior to such amendment.

ARTICLE XIII
AMENDMENT

The Corporation reserves the right at any time from time to time to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, and any other provisions authorized by the laws of the State of Delaware at any time may be added or inserted, in the manner now or hereafter
prescribed by law. All rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any other persons whomsoever by and
pursuant to this Certificate of Incorporation in its present form or as hereafter amended are granted subject to the right reserved in this Article XIII. In
addition to any affirmative vote of the holders of any series of Preferred Stock required by law, by this Certificate of Incorporation or by the resolution or
resolutions adopted by the Board of Directors designating the rights, powers and preferences of such Preferred Stock, the provisions (a) of the Bylaws of the
Corporation may be adopted, amended or repealed if approved by a majority of the Board of Directors then in office or approved by holders of the Common
Stock in accordance with applicable law and this Certificate of Incorporation and (b) of this Certificate of Incorporation may be adopted, amended or repealed
as provided by applicable law.

ARTICLE XIV
BUSINESS COMBINATIONS

The Corporation expressly elects to be governed by Section 203 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed this Fourth Amended and Restated Certificate of Incorporation on
behalf of the Corporation this 30th day of June, 2014.
 
FIDELITY NATIONAL FINANCIAL, INC.

By:  /s/ Michael L. Gravelle
Name:  Michael L. Gravelle
Title:  Executive Vice President,

 General Counsel and Corporate Secretary
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Exhibit 4.1

THIRD SUPPLEMENTAL INDENTURE

THIRD SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of June 30, 2014, between Fidelity National Financial, Inc. (formerly
known as Fidelity National Title Group, Inc.), a Delaware corporation (the “Company”), and The Bank of New York Mellon Trust Company, N.A. (formerly
known as The Bank of New York Trust Company, N.A.), a national banking association (the “Trustee”).

WHEREAS, the Company and the Trustee entered into the Indenture, dated as of December 8, 2005 (the “Original Indenture”), as supplemented by that
certain First Supplemental Indenture, dated as of January 6, 2006, and that certain Second Supplemental Indenture, dated as of May 5, 2010, each as between
the Company and the Trustee (such supplemental indentures, the “Supplemental Indentures”), pursuant to which the Company may issue Securities from time
to time;

WHEREAS, on August 2, 2011, pursuant to an Officers’ Certificate (the “Officers’ Certificate” and, together with the Original Indenture and the
Supplemental Indentures, the “Indenture”), and in accordance with the terms of the Indenture, the Company established a series of Securities under the
Indenture designated as the “4.25% Convertible Senior Notes due 2018”;

WHEREAS, effective June 30, 2014 the Company will reclassify (the “Reclassification”) each share of its outstanding Class A Common Stock, par value
$0.0001 per share (the “Pre-Reclassification Common Stock”), into one share of FNF Group common stock, par value $0.0001 per share (the “FNF Common
Stock”) and 0.3333 of a share of FNFV Group common stock, par value $0.0001 per share (the “FNFV Common Stock”);

WHEREAS, pursuant to the terms of the Reclassification, the Reclassification shall become effective upon the Company’s Fourth Amended and Restated
Certificate of Incorporation becoming effective pursuant to the General Corporation Law of the State of Delaware (the “Reclassification Effective Time”);

WHEREAS, the Reclassification constitutes a Conversion Right Change Event and, accordingly, pursuant to Section 12.14 of the Officers’ Certificate, the
Company is required, as a condition precedent to the Reclassification, to execute and deliver to the Trustee a supplemental indenture providing that, among
other things, from and after the effective time of the Reclassification, the Conversion Consideration due upon conversion of any Note shall be determined in
the same manner as if each reference to any number of shares of Common Stock in Article 12 of the Officers’ Certificate were instead a reference to the same
number of Reference Property Units (each Reference Property Unit with respect to the Reclassification consisting of one share of FNF Common Stock and
0.3333 of a share of FNFV Common Stock);

WHEREAS, Section 8.1(12) of the Indenture provides that the Company and the Trustee may, without the consent of any Holders, enter into indentures
supplemental to the Indenture to make provisions with respect to the conversion rights of the Holders as a result of a Conversion Right Change Event
pursuant to Section 12.14 of the Officers’ Certificate; and

WHEREAS, the execution and delivery of this Supplemental Indenture has been duly authorized by the parties hereto, and all other acts and requirements
necessary to make this Supplemental Indenture a valid and binding supplement to the Indenture effectively amending the Indenture as set forth herein have
been duly taken.
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NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained and intending to be legally bound, the parties to this
Supplemental Indenture hereby agree as follows:

Section 1.1. Defined Terms. Capitalized terms used herein and not otherwise defined herein are used as defined in the Indenture.

Section 2.1. Effectiveness. The terms of this Supplemental Indenture shall become effective, without further action on the part of the Company, the
Trustee or any Holder, from and after the Reclassification Effective Time, and, except as otherwise provided herein, provisions of the Indenture in effect prior
to the Reclassification Effective Time shall apply for all purposes prior to the Reclassification Effective Time.

Section 3.1. Amendments to Indenture. The following amendments to the Indenture and the Notes shall apply only with respect to the Notes and not
with respect to any other series of Securities.

(a) Section 1.1. Section 1.1, Definitions, of the Indenture, as modified by Item 10 of the Officers’ Certificate, is hereby amended to:

(i) Add the following definitions in appropriate alphabetical order to Item 10 of the Officers’ Certificate:

“Basket Security” means, as of any time, a basket of securities with each unit of such basket consisting of (x) a number of shares of FNF
Common Stock equal to the Number of FNF Basket Shares as of such time and (y) a number of shares of FNFV Common Stock equal to
the Number of FNFV Basket Shares as of such time.

“Class of Common Stock” means the FNF Common Stock or the FNFV Common Stock.

“Effective Time” means the effective time of the Third Supplemental Indenture, as provided therein.

“FNF Common Stock” means the FNF Group common stock, par value $0.0001 per share, of the Company or such other Capital Stock
of the Company into which the FNF Common Stock is reclassified or changed.

“FNF Daily VWAP” shall have the meaning ascribed to “Daily VWAP” pursuant to the terms of the Indenture in effect prior to the
Effective Time, except that each reference to “Common Stock” in the definition thereof shall be deemed instead to be a reference to
“FNF Common Stock”.

“FNF Trading Day” shall have the meaning ascribed to “Trading Day” pursuant to the terms of the Indenture in effect prior to the
Effective Time, except that each reference to “Common Stock” in the definition thereof shall be deemed instead to be a reference to
“FNF Common Stock”.

“FNF VWAP Market Disruption Event” shall have the meaning ascribed to “VWAP Market Disruption Event” pursuant to the terms of
the Indenture in effect prior to the Effective Time, except that each reference to “Common Stock” in the definition thereof shall be
deemed instead to be a reference to “FNF Common Stock”.

“FNF VWAP Trading Day” shall have the meaning ascribed to “VWAP Trading Day” pursuant to the terms of the Indenture in effect
prior to the Effective Time, except that each reference to “Common Stock” in the definition thereof shall be deemed instead to be a
reference to “FNF Common Stock”.

 
2



“FNFV Common Stock” means the FNFV Group common stock, par value $0.0001 per share, of the Company or such other Capital
Stock of the Company into which the FNFV Common Stock is reclassified or changed.

“FNFV Daily VWAP” shall have the meaning ascribed to “Daily VWAP” pursuant to the terms of the Indenture in effect prior to the
Effective Time except that (x) each reference to “Common Stock” in the definition thereof shall be deemed instead to be a reference to
“FNFV Common Stock” and (y) the phrase “FNF.N <equity> AQR” in the definition thereof shall be deemed to be replaced with
“FNFV.N <equity> AQR.

“FNFV Trading Day” shall have the meaning ascribed to “Trading Day” pursuant to the terms of the Indenture in effect prior to the
Effective Time, except that each reference to “Common Stock” in the definition thereof shall be deemed instead to be a reference to
“FNFV Common Stock”.

“FNFV VWAP Market Disruption Event” shall have the meaning ascribed to “VWAP Market Disruption Event” pursuant to the terms of
the Indenture in effect prior to the Effective Time, except that each reference to “Common Stock” in the definition thereof shall be
deemed instead to be a reference to “FNFV Common Stock”.

“FNFV VWAP Trading Day” shall have the meaning ascribed to “VWAP Trading Day” pursuant to the terms of the Indenture in effect
prior to the Effective Time, except that each reference to “Common Stock” in the definition thereof shall be deemed instead to be a
reference to “FNFV Common Stock”.

“Number of Basket Shares,” with respect to any Class of Common Stock, means, as of any time, the Number of FNF Basket Shares (if
such Class of Common Stock is FNF Common Stock) or the Number of FNFV Basket Shares (if such Class of Common Stock is FNFV
Common Stock) as of such time.

“Number of FNF Basket Shares” means, as of the Effective Time, one (1) share of FNF Common Stock; provided, however, that the
Number of FNF Basket Shares shall be subject to adjustment pursuant to Section 12.05(a), (b) and (e) and Section 12.12.

“Number of FNFV Basket Shares” means, as of the Effective Time, 0.3333 of a share of FNFV Common Stock; provided, however, that
the Number of FNFV Basket Shares shall be subject to adjustment pursuant to Section 12.05(a), (b) and (e) and Section 12.12.

“Reclassification” means the reclassification of each share of the Company’s outstanding Class A Common Stock, par value $0.0001 per
share, into one share of FNF Common Stock and 0.3333 of a share of FNFV Common Stock occurring immediately prior to the Effective
Time.

“Spin Off Last Reported Sale Price” means, on any Trading Day, with respect to any Capital Stock or similar equity interest distributed to
holders of any Class of Common Stock pursuant to a Spin-Off (each unit of such Capital Stock or similar equity interest, a “Spin Off
Equity Unit”), the product of (x) an amount equal to the “Last Reported Sale Price” as defined pursuant to the terms of the Indenture in
effect prior to the Effective Time, except that each reference to any share of “Common Stock” in the definition
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thereof shall be deemed instead to be a reference to a “Spin Off Equity Unit”; and (y) an amount equal to the number of Spin Off Equity
Units so distributed in respect of a number of shares of such Class of Common Stock equal to the Number of Basket Shares of such Class
of Common Stock in effect on such Trading Day; provided, however, that, for these purposes, and for the purposes of the definition of
“FMV0” in Section 12.05(c)(ii), “Trading Day” shall have the meaning ascribed to “Trading Day” pursuant to the terms of the Indenture
in effect prior to the Effective Time, except that each reference to any share of “Common Stock” in the definition thereof shall be deemed
instead to be a reference to a “Spin Off Equity Unit”.

“Third Supplemental Indenture” means that certain Third Supplemental Indenture, dated as of June 30, 2014, by and between the
Company and the Trustee.

(ii) Replace the definitions corresponding to the below defined terms in Item 10 of the Officers’ Certificate in their entirety with the
following definitions:

“Common Stock” means the Basket Securities, and each share of Common Stock shall refer to one unit of Basket Securities.

“Daily Measurement Value” has the meaning set forth in Section 12.03(ii)(3)(A).

“Daily VWAP” means, with respect to any VWAP Trading Day, the sum of (i) the product of (x) the FNF Daily VWAP for such VWAP
Trading Day and (y) the Number of FNF Basket Shares as of such Trading Day; and (ii) the product of (x) the FNFV Daily VWAP for
such VWAP Trading Day and (y) the Number of FNFV Basket Shares as of such Trading Day.

“Ex-Dividend Date” means, with respect to an issuance or distribution on any Class of Common Stock, the first date when shares of such
Class of Common Stock trade on the applicable exchange or in the applicable market, regular way, without the right to receive such
issuance or distribution.

“Fundamental Change” shall be deemed to have occurred at the time after the Notes are originally issued when any of the following
occurs:

 

 

(1) a “person” or “group” (within the meaning of Section 13(d) of the Exchange Act (other than the Company, its Subsidiaries and the
employee benefits plans of the Company and of the Company’s Subsidiaries)) has become the direct or indirect “beneficial owner”
(as defined in Rule 13d-3 under the Exchange Act) of the Company’s common equity representing more than fifty percent (50%) of
the voting power of the Company’s common equity; provided, however, that if an event described in this clause (1) also constitutes
a Fundamental Change pursuant to clause (2) below, then such event shall be deemed to be a Fundamental Change solely under
clause (2) below;

 

 

(2) (i) the consummation of any consolidation or merger of the Company pursuant to which either Class of Common Stock shall be
converted into cash, securities or other property or (ii) any sale, lease or other transfer, in one transaction or a series of transactions,
of all or substantially all of the consolidated assets of the Company and its Subsidiaries, taken as a whole, to any Person other than
one or more of the Company’s Subsidiaries (any such consolidation, merger, sale, lease or transfer, a “Business Combination
Event”); provided, however, that (I) if the holders of more

 
4



 

than fifty percent (50%) of the voting power of the Company’s common equity immediately before such Business Combination
Event own, directly or indirectly, more than fifty percent (50%) of the voting power of the continuing or surviving Person or
transferee, or the parent thereof, immediately after such Business Combination Event, then such Business Combination Event shall
not constitute a Fundamental Change pursuant to this clause (2) (a Business Combination Event that satisfies the requirements of
this clause (I), an “Excluded Business Combination Event”); and (II) a Business Combination Event shall not constitute a
Fundamental Change if (x) at least ninety percent (90%) of the consideration received or to be received by holders of such Class of
Common Stock (excluding cash payments for fractional shares and cash payments made pursuant to dissenters’ appraisal rights), in
connection with such Business Combination Event consists of shares of common stock or depositary receipts evidencing interests
in ordinary shares or common equity, which common stock or depositary receipts are (or shall be immediately following such
Business Combination Event) traded on a U.S. national securities exchange (such shares or depositary receipts, “Publicly Traded
Securities”); and (y) as a result of such Business Combination Event, the Reference Property with respect to such Class of
Common Stock consists of such Publicly Traded Securities (a Business Combination Event that satisfies the requirements of
clauses (x) and (y), a “Listed Stock Business Combination Event”);

 

 (3) the holders of any Class of Common Stock approve any plan or proposal for the Company’s liquidation or dissolution; or
 

 (4) either Class of Common Stock is neither listed nor quoted on a U.S. national securities exchange (or any successor thereto) for a
period of at least five (5) consecutive days.

“Last Reported Sale Price” has the following meaning:

(a) the “Last Reported Sale Price,” with respect to any share of FNF Common Stock, shall have the meaning ascribed to “Last
Reported Sale Price” pursuant to the terms of the Indenture in effect prior to the Effective Time, except that each reference to
“Common Stock” in the definition thereof shall be deemed instead to be a reference to “FNF Common Stock”;

(b) the “Last Reported Sale Price,” with respect to any share of FNFV Common Stock, shall have the meaning ascribed to “Last
Reported Sale Price” pursuant to the terms of the Indenture in effect prior to the Effective Time, except that each reference to
“Common Stock” in the definition thereof shall be deemed instead to be a reference to “FNFV Common Stock”; and

(c) the “Last Reported Sale Price,” with respect to any share of Common Stock on any Trading Day, means the sum of (i) the
product of (x) the Last Reported Sale Price per share of FNF Common Stock for such Trading Day and (y) the Number of FNF
Basket Shares as of such Trading Day; and (ii) the product of (x) the Last Reported Sale Price per share of FNFV Common Stock
for such Trading Day and (y) the Number of FNFV Basket Shares as of such Trading Day.
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“Market Disruption Event” means the occurrence or existence on any Scheduled Trading Day of any suspension or limitation imposed on
trading (by reason of movements in price exceeding limits permitted by the stock exchange or otherwise) in the FNF Common Stock or
the FNFV Common Stock, or in any options contracts or futures contracts relating to the FNF Common Stock or the FNFV Common
Stock, where such suspension or limitation occurs or exists at any time during the thirty (30) minutes prior to the closing time of the
relevant exchange on such Scheduled Trading Day.

“Scheduled Trading Day” means a day that is scheduled to be (x) an FNF Trading Day on the principal U.S. national or regional
securities exchange or market on which the FNF Common Stock is listed or admitted for trading and (y) an FNFV Trading Day on the
principal U.S. national or regional securities exchange or market on which the FNFV Common Stock is listed or admitted for trading;
provided, however, that (i) if the neither the FNF Common Stock nor the FNFV Common Stock is so listed or admitted for trading, then
“Scheduled Trading Day” means a Business Day; and (ii) if one Class of Common Stock is listed or admitted for trading on a principal
U.S. national or regional securities exchange or market but the other Class of Common Stock is not, then “Scheduled Trading Day”
means a day that is scheduled to be a Trading Day on such principal U.S. national or regional securities exchange.

“Trading Day” means any day that is both an FNF Trading Day and an FNFV Trading Day.

“VWAP Market Disruption Event” means an FNF VWAP Market Disruption Event or an FNFV VWAP Market Disruption Event.

“VWAP Trading Day” means a day that is both an FNF VWAP Trading Day and an FNFV VWAP Trading Day.

(b) Section 9.13. Section 9.13, Additional Interest, of the Indenture is hereby amended to replace each of the references to “Common Stock” in
subsections (2) and (6) thereof with “FNF Common Stock and FNFV Common Stock”.

(c) Section 9.14. Section 9.13, Rule 144A Information, of the Indenture is hereby amended to replace the reference to “Common Stock” therein
with “any Class of Common Stock”.

(d) Section 12.01(a). Clause (iii) of Section 12.01(a), When Holders May Convert Notes, of the Indenture is hereby replaced in its entirety with
the following:

“(iii) Conversion Upon Specified Corporate Transactions.
 

 (1) Certain Distributions. If the Company elects to:

(A) issue, to all or substantially all holders of any Class of Common Stock, any rights, options or warrants (other than pursuant to a
rights plan) entitling such Holders, for a period of not more than sixty (60) calendar days after the announcement date of such
issuance, to subscribe for or purchase shares of such Class of Common Stock, at a price per share that is less than the average of
the Last Reported Sale Prices per share of such Class of Common Stock for the ten (10) consecutive Trading Day period ending
on, and including, the Trading Day immediately preceding such announcement date; or

(B) distribute, to all or substantially all holders of any Class of Common Stock, assets or debt securities of the Company, or any
rights to purchase securities of the Company (other than pursuant to a rights plan), which distribution has a per share value, as
reasonably determined by the Board of Directors, exceeding ten percent (10%) of the Last Reported Sale Price per share of such
Class of Common Stock on the Trading Day immediately preceding the date of announcement of such distribution,
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then, in each case, (I) the Company shall notify Holders at least thirty five (35) Scheduled Trading Days prior to the Ex-Dividend Date
for such issuance or distribution; (II) upon the Company’s giving of such notice, a Holder may surrender all or a portion of its Notes for
conversion at any time until the earlier of (i) 5:00 p.m., New York City time, on the Business Day immediately preceding such Ex-
Dividend Date and (ii) the Company’s announcement that such issuance or distribution shall not take place; provided, however, that no
Holder may convert Notes pursuant to this Section 12.01(a)(iii)(1) if such Holder is entitled to participate in such issuance or distribution
as a result of holding, and without having to convert, Notes.

(2) Certain Corporate Events. If a transaction or event that constitutes a Fundamental Change, Make-Whole Fundamental Change or
Listed Stock Business Combination Event occurs, then (I) the Company shall notify Holders as soon as practicable after the Company
first learns of the anticipated or actual effective date of such transaction or event (and the Company hereby undertakes to use
commercially reasonably efforts to make such determination in time to deliver such notice at least thirty five (35) Scheduled Trading
Days before the effective date of such transaction or event); and (II) a Holder may surrender all or a portion of its Notes for conversion at
any time from the time the Company delivers such notice until the earliest of the following: (x) the thirty fifth (35th) Trading Day
immediately following the effective date of such transaction or event; (y) in the event such transaction or event constitutes a Fundamental
Change, the Business Day immediately preceding the Fundamental Change Purchase Date for such Fundamental Change; and (z) the
date, if any, on which the Company announces that such transaction or event shall not occur.”

(e) Section 12.03. Section 12.03, Settlement Upon Conversion, of the Indenture is hereby amended to:

(i) Delete the proviso to Section 12.03(a)(ii)(1).

(ii) Delete the proviso to Section 12.03(a)(ii)(3)(B).

(iii) Replace clause (a)(iii) in its entirety with the following: “Notwithstanding anything to the contrary in the Indenture, the Notes or the
Establishing Certificate, if the Company is otherwise obligated to deliver a fraction of a share of any Class of Common Stock upon the conversion of any
Note, then the Company shall instead deliver a cash amount equal to the following: (i) if Physical Settlement applies to such conversion, the product of such
fraction and the Last Reported Sale Price per share of such Class of Common Stock on the Conversion Date for such conversion; and (ii) if Combination
Settlement applies to such conversion, the product of such fraction and the FNF Daily VWAP (in the case of a fractional share of FNF Common Stock) or the
FNFV Daily VWAP (in the case of a fractional share of FNFV Common Stock) on the last VWAP Trading Day of the Observation Period for such
conversion. The determination, pursuant to the immediately preceding sentence, of the amount of cash, if any, to be delivered in lieu of issuing any fractional
share upon the conversion of a Note shall be made by aggregating all of the Notes that the Holder of such Note has surrendered for conversion on a particular
Conversion Date;”

(iv) Add the following paragraph at the end of Section 12.03(a):
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“For the avoidance of doubt, if the Conversion Consideration with respect to the conversion of any Note consists of any shares of Common
Stock, then the Company shall deliver the separate shares of FNF Common Stock and FNFV Common Stock constituting such shares of Common Stock.”

(v) Replace clause (c)(iii) in its entirety with the following:

“(iii) holders of both the FNF Common Stock and the FNFV Common Stock receive only cash in such Make-Whole Fundamental
Change; and”

(f) Section 12.05. Section 12.05, Adjustments to the Conversion Rate for Certain Transactions, of the Indenture is replaced in its entirety with the
following:

“Section 12.05. Adjustments to the Conversion Rate, the Number of FNF Basket Shares and the Number of FNFV Basket Shares for Certain
Transactions. Subject to Section 12.07 and Section 12.08, the Conversion Rate, the Number of FNF Basket Shares and the Number of FNFV Basket Shares
shall be subject to adjustment from time to time as follows:
 

 
(a) If the Company issues solely shares of a Class of Common Stock as a dividend or distribution on all or substantially all of the shares of such

Class of Common Stock, or if the Company effects a share split or share combination of any Class of Common Stock, then the Number of Basket
Shares of such Class of Common Stock shall be adjusted based on the following formula:

 

where:
 

 
BS0 = the Number of Basket Shares of such Class of Common Stock in effect immediately prior to the open of business on the Ex-

Dividend Date of such dividend or distribution, or immediately prior to the open of business on the effective date of such share split
or combination, as the case may be;

 

 BS1 = the Number of Basket Shares of such Class of Common Stock in effect immediately after the open of business on such Ex-Dividend
Date or effective date, as the case may be;

 

 OS0 = the number of shares of such Class of Common Stock outstanding immediately before the open of business on such Ex-Dividend
Date or effective date, as the case may be; and

 

 OS1 = the number of shares of such Class of Common Stock outstanding immediately after giving effect to such dividend, distribution,
share split or share combination, as the case may be.

Each adjustment pursuant to this Section 12.05(a) shall become effective immediately after the open of business on the Ex-Dividend Date for
such dividend or distribution or effective date for such share split or combination, as the case may be. If any dividend, distribution, split or
combination of the type described in this Section 12.05(a) is declared with respect to any Class of Common Stock but not so paid or made, then
the Number of
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Basket Shares of such Class of Common Stock shall immediately be readjusted, effective as of the date the Board of Directors determines not to
make such dividend, distribution, split or combination, to equal the Number of Basket Shares of such Class of Common Stock that would then be
in effect had such dividend, distribution, split or combination not been declared or announced.

 

 

(b) If the Company issues, to all or substantially all holders of any Class of Common Stock, any rights, options or warrants (other than pursuant to
any rights plan in effect from time to time) entitling them, for a period of not more than sixty (60) calendar days after the announcement date of
such issuance, to subscribe for or purchase shares of such Class of Common Stock at a price per share that is less than the average of the Last
Reported Sale Prices per share of such Class of Common Stock for the ten (10) consecutive Trading Day period ending on, and including, the
Trading Day immediately preceding such announcement date, then the Number of Basket Shares of such Class of Common Stock shall be
adjusted based on the following formula:

 

where:
 

 BS0 = the Number of Basket Shares of such Class of Common Stock in effect immediately before the open of business on the Ex-Dividend
Date for such issuance;

 

 BS1 = the Number of Basket Shares of such Class of Common Stock in effect immediately after the open of business on such Ex-Dividend
Date;

 

 OS0 = the number of shares of the such Class of Common Stock outstanding immediately before the open of business on such Ex-Dividend
Date;

 

 X    = the total number of shares of such Class of Common Stock issuable pursuant to such rights, options or warrants; and
 

 
Y    = a fraction whose numerator is the aggregate price payable to exercise such rights, options or warrants and whose denominator is the

average of the Last Reported Sale Prices per share of such Class of Common Stock over the ten (10) consecutive Trading Day period
ending on, and including, the Trading Day immediately preceding such announcement date.

Each adjustment to the Number of Basket Shares of such Class of Common Stock pursuant to this Section 12.05(b) shall be made successively
whenever any such rights, options or warrants with respect to such Class of Common Stock are issued and shall become effective immediately
after the open of business on the Ex-Dividend Date for such issuance. To the extent that shares of such Class of Common Stock are not delivered
after the expiration of such rights, options or warrants, the Number of Basket Shares of such Class of Common Stock shall be readjusted to equal
the Number of Basket Shares of such Class of Common Stock that would then be in effect had the adjustment made upon the issuance of such
rights, options or warrants been made on the basis of delivery of only the number of shares of such Class of Common Stock actually
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delivered. If such rights, options or warrants are not so issued, then the Number of Basket Shares of such Class of Common Stock shall
immediately be readjusted to equal the Number of Basket Shares of such Class of Common Stock that would then be in effect had the relevant
adjustment pursuant to this Section 12.05(b) not occurred.

For purposes of this Section 12.05(b), in determining whether any rights, options or warrants entitle the holders thereof to subscribe for or
purchase shares of any Class of Common Stock at a per share price that is less than the average of the Last Reported Sale Prices per share of such
Class of Common Stock referred to above, and in determining the aggregate price payable to exercise such rights, options or warrants, there shall
be taken into account any consideration the Company receives for such rights, options or warrants and any amount payable upon exercise
thereof, with the value of such consideration, if other than cash, to be determined by the Board of Directors.

 

 (c)
 

 

(i) If the Company distributes shares of its Capital Stock, evidences of its indebtedness, other assets or property of the Company, or rights or
warrants to acquire its Capital Stock or other securities, to all or substantially all holders of any Class of Common Stock (for purposes of
this paragraph (c)(i), the “applicable Class of Common Stock,” and, the Class of Common Stock that is not the applicable Class of
Common Stock, the “other Class of Common Stock”), excluding:

 

 (1) dividends or distributions (including subdivisions) and rights, options or warrants for which an adjustment is made pursuant to
Section 12.05(a) or Section 12.05(b);

 

 
(2) rights issued to all holders of the applicable Class of Common Stock pursuant to a rights plan, where such rights are not presently

exercisable, continue to trade with the applicable Class of Common Stock and Holders shall receive such rights together the shares
of the applicable Class of Common Stock, if any, they receive upon conversion of their Notes as provided in Section 12.11;

 

 (3) dividends or distributions paid exclusively in cash for which an adjustment is made pursuant to Section 12.05(d); and
 

 (4) Spin-Offs for which an adjustment is made pursuant to Section 12.05(c)(ii),

then the Conversion Rate shall be adjusted based on the following formula:
 

where:
 

 CR0 = the Conversion Rate in effect immediately before the open of business on the Ex-Dividend Date for such distribution;
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 CR1 = the Conversion Rate in effect immediately after the open of business on such Ex-Dividend Date;
 

 SP0 = the average of the Last Reported Sale Prices per share of Common Stock over the ten (10) consecutive Trading Day period
ending on, and including, the Trading Day immediately preceding the Ex-Dividend Date for such distribution; and

 

 

FMV = the product of (w) the fair market value (as determined by the Board of Directors), as of the open of business on the Ex-
Dividend Date for such distribution, of the shares of Capital Stock, evidences of indebtedness, assets, property, rights or
warrants distributed with respect to each outstanding share of the applicable Class of Common Stock; and (x) the Number of
Basket Shares of the applicable Class of Common Stock in effect as of the open of business on such Ex-Dividend Date;
provided, however, that if a distribution of the type set forth in this clause (c)(i) is being made on the other Class of Common
Stock (excluding, for the avoidance of doubt, any distributions described in clauses (1), (2), (3) or (4) above) and such
distribution has the same Ex-Dividend Date as the Ex-Dividend Date for the distribution on the applicable Class of Common
Stock (such distribution on the other Class of Common Stock, a “Concurrent Distribution”), then there shall be added, to such
product, an amount equal to the product of (y) the fair market value (as determined by the Board of Directors), as of the open
of business on such Ex-Dividend Date, of the shares of Capital Stock, evidences of indebtedness, assets, property, rights or
warrants distributed pursuant to the Concurrent Distribution with respect to each outstanding share of the other Class of
Common Stock; and (z) the Number of Basket Shares of the other Class of Common Stock in effect as of the open of business
on such Ex-Dividend Date;

provided, however, that if SP0 minus FMV is less than one Dollar ($1.00), then, in lieu of the foregoing adjustment, each Holder shall
receive, for each $1,000 principal amount of its Notes, at the same time and upon the same terms as holders of the applicable Class of
Common Stock, the amount and kind of Capital Stock, indebtedness, assets, property, rights or warrants that such Holder would have
received as if such Holder had owned (I) a number of shares of the applicable Class of Common Stock equal to the Number of Basket
Shares of such Class of Common Stock in effect as of the close of business on the regular record date for such distribution and (II) in the
case of a Concurrent Distribution, a number of shares of the other Class of Common Stock equal to the Number of Basket Shares of the
other Class of Common Stock in effect as of the close of business on the regular record date for such Concurrent Distribution.

Each adjustment to the Conversion Rate pursuant to this Section 12.05(c)(i) shall become effective immediately after the open of
business on the Ex-Dividend Date for the applicable distribution. If such distribution is not so paid or made, or if any rights or warrants
are not exercised before their expiration date, then the Conversion Rate shall be readjusted to equal the Conversion Rate that would then
be in effect had such distribution not been declared or to the extent such rights or warrants were actually exercised, as applicable.
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(ii) If the Company dividends or distributes, to all or substantially all holders of any Class of Common Stock, shares of Capital Stock of any
class or series, or similar equity interest, of or relating to a Subsidiary or other business unit of the Company and such Capital Stock or
equity interest is listed for trading or quoted (or shall be listed or quoted upon consummation of the transaction) on a securities exchange
(such a dividend or distribution, a “Spin-Off”), then the Conversion Rate shall be increased based on the following formula:

 

where:
 

CR0  =  the Conversion Rate in effect immediately before the open of business on the Ex-Dividend Date for such Spin-Off;

CR1  =  the Conversion Rate in effect immediately after the open of business on the Ex-Dividend Date for such Spin-Off;

FMV0

 

=

 

the average of the Spin Off Last Reported Sale Prices over the ten (10) consecutive Trading Day period (such period,
subject to the immediately following proviso, the “Valuation Period”) immediately following, and including, the Ex-
Dividend Date of such Spin-Off; and

MP0  =  the average of the Last Reported Sale Prices per share of Common Stock over the Valuation Period;

provided, however, that (i) if the Conversion Settlement Day for a Note whose conversion is to be settled pursuant to Cash Settlement or
Combination Settlement occurs on or before the last Trading Day in the Valuation Period and any VWAP Trading Day in the Observation
Period for such Note occurs on any Trading Day within the Valuation Period, then, solely for purposes of determining the Conversion
Consideration for such Note, the Valuation Period shall be deemed to be the period from, and including, the Ex-Dividend Date of such
Spin-Off to, and including, the last VWAP Trading Day in such Observation Period (or, if such VWAP Trading Day is not a Trading Day,
the immediately preceding Trading Day); and (ii) if the Conversion Settlement Day for a Note whose conversion is to be settled pursuant
to Physical Settlement occurs on or before the last Trading Day in the Valuation Period and the Conversion Date for such Note occurs on
any Trading Day within the Valuation Period, then, solely for purposes of determining the Conversion Consideration for such Note, the
Valuation Period shall be deemed to be the period from, and including, the Ex-Dividend Date of such Spin-Off to, and including, such
Conversion Date (or, if such Conversion Date is not a Trading Day, the immediately preceding Trading Day).
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Each adjustment to the Conversion Rate pursuant to this Section 12.05(c)(ii) shall become effective immediately after the open of
business on the Ex-Dividend Date for such Spin-Off. If such Spin-Off is subsequently cancelled and does not become effective, then the
Conversion Rate shall be readjusted to equal the Conversion Rate that would have been in effect if such Spin-Off had not been declared.

 

 
(d) If the Company makes or pays any cash dividend or distribution to all or substantially all holders of any Class of Common Stock (for purposes of

this paragraph (d), the “applicable Class of Common Stock,” and, the Class of Common Stock that is not the applicable Class of Common Stock,
the “other Class of Common Stock”), excluding:

 

 (i) any quarterly cash dividend on the applicable Class of Common Stock, provided the sum of:
 

 

(1) the product of (x) the aggregate cash dividends (including, for the avoidance of doubt, such quarterly cash dividend) paid per share
of the applicable Class of Common Stock in the fiscal quarter of such quarterly cash dividend and (y) the Number of Basket Shares
of the applicable Class of Common Stock in effect immediately before the open of business on the Ex-Dividend Date for such
dividend; and

 

 
(2) the product of (x) the aggregate cash dividends paid per share of the other Class of Common Stock in such fiscal quarter and (y) the

Number of Basket Shares of the other Class of Common Stock in effect immediately before the open of business on such Ex-
Dividend Date,

does not exceed an amount equal to twelve cents ($0.12) (such amount, the “Dividend Threshold Amount,” which amount shall be
adjusted proportionately for stock splits, dividends and combinations and similar transactions) (the amount, if any, by which such sum
exceeds the Dividend Threshold Amount, the “Excess Dividend”); and

 

 (ii) distributions made upon a consolidation, merger, combination or sale, lease or other transfer that results in a change in the Conversion
Consideration pursuant to Section 12.14,

then the Conversion Rate shall be adjusted based on the following formula:
 

where:
 

CR0 = the Conversion Rate in effect immediately before the open of business on the Ex-Dividend Date for such dividend or distribution;

CR1 = the Conversion Rate in effect immediately after the open of business on the Ex-Dividend Date for such dividend or distribution;
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SP0
 

=
 

the average of the Last Reported Sale Prices per share of Common Stock over the ten (10) consecutive Trading Day period ending on,
and including, the Trading Day immediately preceding the Ex-Dividend Date for such dividend or distribution; and

C  = the Excess Dividend;

provided, however, that if SP0 minus C is less than one Dollar ($1.00), then, in lieu of the foregoing adjustment, each Holder shall receive, for
each $1,000 principal amount of its Notes, at the same time and upon the same terms as holders of the applicable Class of Common Stock, the
amount of cash such Holder would have received if such Holder had owned a number of shares of the applicable Class of Common Stock equal
to the Number of Basket Shares of the applicable Class of Common Stock in effect at the close of business on the regular record date for such
dividend or distribution.

Each adjustment to the Conversion Rate pursuant to this Section 12.05(d) shall become effective immediately after the open of business on the
Ex-Dividend Date for such dividend or distribution. If such dividend or distribution is not so paid or made, then the Conversion Rate shall be
readjusted to equal the Conversion Rate that would then be in effect had such dividend or distribution not been declared.

 

 

(e) If the Company or any of its Subsidiaries makes a payment in respect of a tender offer or exchange offer for shares of any Class of Common
Stock, and the cash and value (as determined by the Board of Directors) of any other consideration included in the payment per share of such
Class of Common Stock exceeds the average of the Last Reported Sale Prices per share of such Class of Common Stock over the ten
(10) consecutive Trading Day period commencing on, and including, the Trading Day immediately following the last date (the “Expiration Date”)
on which tenders or exchanges may be made pursuant to such tender or exchange offer, then the Number of Basket Shares of such Class of
Common Stock shall be increased based on the following formula:

 

where:
 

BS0  = the Number of Basket Shares of such Class of Common Stock in effect immediately before the close of business on the Expiration Date;

BS1  = the Number of Basket Shares of such Class of Common Stock in effect immediately after the close of business on the Expiration Date;

AC
 

=
 

the aggregate value of all cash and any other consideration (as determined by the Board of Directors) paid or payable for shares
purchased or exchanged in such tender or exchange offer;

OS0

 

=

 

the number of shares of such Class of Common Stock outstanding immediately before the time (the “Expiration Time”) such tender or
exchange offer expires (before giving effect to the purchase or exchange of all shares accepted for purchase or exchange in such tender
or exchange offer);
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OS1
 

=
 

the number of shares of such Class of Common Stock outstanding immediately after the Expiration Time (after giving effect to the
purchase or exchange of all shares accepted for purchase or exchange in such tender or exchange offer); and

SP1

 

=

 

the average of the Last Reported Sale Prices per share of such Class of Common Stock over the ten (10) consecutive Trading Day period
(such period, subject to the immediately following proviso, the “Tender/Exchange Offer Valuation Period”) commencing on, and
including, the Trading Day immediately following the Expiration Date;

provided, however, that (i) if the Conversion Settlement Day for a Note whose conversion is to be settled pursuant to Cash Settlement or
Combination Settlement occurs on or before the last Trading Day in the Tender/Exchange Offer Valuation Period and any VWAP Trading Day in
the Observation Period for such Note occurs on any Trading Day within the Tender/Exchange Offer Valuation Period, then, solely for purposes of
determining the Conversion Consideration for such Note, the Tender/Exchange Offer Valuation Period shall be deemed to be the period from,
and including, the Trading Day immediately following the Expiration Date to, and including, the last VWAP Trading Day in such Observation
Period (or, if such VWAP Trading Day is not a Trading Day, the immediately preceding Trading Day); and (ii) if the Conversion Settlement Day
for a Note whose conversion is to be settled pursuant to Physical Settlement occurs on or before the last Trading Day in the Tender/Exchange
Offer Valuation Period and the Conversion Date for such Note occurs on any Trading Day within the Tender/Exchange Offer Valuation Period,
then, solely for purposes of determining the Conversion Consideration for such Note, the Tender/Exchange Offer Valuation Period shall be
deemed to be the period from, and including, the Trading Day immediately following the Expiration Date to, and including, such Conversion
Date (or, if such Conversion Date is not a Trading Day, the immediately preceding Trading Day).

Each adjustment to the Number of Basket Shares of such Class of Common Stock pursuant to this Section 12.05(e) shall become effective
immediately after the close of business on the Expiration Date.”

(g) Sections 12.06. Section 12.06, Other Adjustments to the Conversion Rate, of the Indenture is replaced in its entirety with the following:

“Section 12.06. Other Adjustments to the Conversion Rate. Subject to applicable law and any applicable stock exchange rules, the Company may, but is
not required to, (i) increase the Conversion Rate by any amount for a period of at least twenty (20) Business Days if the Board of Directors determines that
such increase would be in the Company’s best interest; and (ii) increase the Conversion Rate to avoid or diminish income tax to holders of any Class the
Common Stock or rights to purchase shares of any Class of Common Stock in connection with a dividend or distribution of shares (or rights to acquire shares)
or similar event.”

(h) Sections 12.08. Clauses (a) and (c) of Section 12.08, No Adjustments, of the Indenture are replaced in their entirety with the following:
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“Section 12.08. No Adjustments.
 

 (a) Notwithstanding anything to the contrary in the Indenture, the Notes or the Establishing Certificate, no adjustment to the Conversion Rate or the
Number of Basket Shares of any Class of Common Stock need be made:

 

 

(i) for a transaction with respect to any Class of Common Stock if each Holder of Notes is to participate, as a result of holding such Notes, in
such transaction, without having to convert such Notes, as if such Holder held a number of shares of such Class of Common Stock equal
to the product of (A) the Number of Basket Shares of such Class of Common Stock in effect at the close of business on the record date or
other relevant date for such transaction and (B) the principal amount (expressed in thousands) of such Notes;

 

 
(ii) upon the issuance of shares of any Class of Common Stock pursuant to any present or future plan providing for the reinvestment of

dividends or interest payable on the Company’s securities and the investment of additional optional amounts in shares of Common Stock
under any plan;

 

 (iii) upon the issuance of shares of any Class of Common Stock or options or rights to purchase those shares pursuant to any present or future
employee, director or consultant benefit plan or program of or assumed by the Company or any of its Subsidiaries;

 

 (iv) upon the issuance of shares of any Class of Common Stock pursuant to any option, warrant, right or exercisable, exchangeable or
convertible security that is not described in Section 12.08(a)(iii) and that is outstanding as of the date the Notes were first issued;

 

 (v) for a change in the par value of any Class of Common Stock; or
 

 (vi) for accrued and unpaid interest on the Notes.
 

 
(c) Except as provided in the Indenture, the Company shall not adjust the Conversion Rate for the issuance of shares of any Class of Common Stock

or any securities convertible into or exchangeable for shares of any Class of Common Stock or the right to purchase shares of any Class of
Common Stock or such convertible or exchangeable securities.”

(i) Section 12.09. Section 12.09, Company Covenants Not to Engage in Certain Transactions, of the Indenture is replaced in its entirety with the
following:

“The Company hereby covenants that it shall not, at any time when any Notes are outstanding, take any action that would result in an adjustment to the
Conversion Rate or to the Number of Basket Shares of any Class of Common Stock to an amount that would result in any shares of any Class of Common
Stock issuable upon conversion of the Notes to be deemed to have been issued for consideration that is less than the par value of such shares.”

(j) Section 12.10. Section 12.10, Participation in Distributions Resulting in a Conversion Rate Adjustment, of the Indenture is replaced in its
entirety with the following:
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“Section 12.10. Participation in Distributions Resulting in a Conversion Rate Adjustment.
 

 (a) Subject to Section 12.10(c), if:
 

 (i) a Holder converts a Note;
 

 (ii) Combination Settlement applies to such conversion;
 

 (iii) on any VWAP Trading Day during the Observation Period for such Note, the Daily Conversion Value for such VWAP Trading Day
exceeds the Daily Measurement Value for such VWAP Trading Day;

 

 
(iv) any event that requires an adjustment to the Conversion Rate or to the Number of Basket Shares of any Class of Common Stock pursuant

to Section 12.05 has occurred on or before such VWAP Trading Day, but the effective time of such adjustment does not occur until after
such VWAP Trading Day; and

 

 
(v) the shares of FNF Common Stock or FNFV Common Stock, as applicable, that the Company shall deliver to such Holder with respect to

such VWAP Trading Day are not entitled to participate in such event (because they were not held on the related regular record date or
otherwise),

then the Company shall adjust the number of shares of FNF Common Stock or FNFV Common Stock, as applicable, that the Company delivers to such
Holder as part of the Conversion Consideration applicable to such VWAP Trading Day in a manner that appropriately reflects the relevant event.

 

 (b) Subject to Section 12.10(c), if:
 

 (i) a Holder converts a Note;
 

 (ii) Physical Settlement applies to such conversion;
 

 
(iii) any event that requires an adjustment to the Conversion Rate or to the Number of Basket Shares of any Class of Common Stock pursuant

to Section 12.05 has occurred on or before the Conversion Date for such conversion, but the effective time of such adjustment does not
occur until after such Conversion Date; and

 

 
(iv) the shares of FNF Common Stock or FNFV Common Stock, as applicable, that the Company shall deliver to such Holder as part of the

Conversion Consideration for such conversion are not entitled to participate in such event (because they were not held on the related
regular record date or otherwise),

then the Company shall adjust the number of shares of FNF Common Stock or FNFV Common Stock, as applicable, that the Company deliver to such
Holder as part of the Conversion Consideration for such conversion in a manner that appropriately reflects the relevant event.

 

 (c) Notwithstanding anything to the contrary in the Indenture, the Notes or the Establishing Certificate, if:
 

 (i) if an event occurs that requires an adjustment to the Conversion Rate or to the Number of Basket Shares of any Class of Common Stock
pursuant to Section 12.05; and

 

 (ii) a Holder that has converted its Notes would:
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 (1) receive, on account of such conversion, shares of FNF Common Stock or FNFV Common Stock, as applicable, based on a
Conversion Rate or Number of Basket Shares, as applicable, that is adjusted to account for such event; and

 

 (2) be a record holder of such shares of FNF Common Stock or FNFV Common Stock, as applicable, on the regular record date for
such event,

then, in lieu of receiving shares of FNF Common Stock or FNFV Common Stock, as applicable, at such adjusted Conversion Rate or such
Number of Basket Shares, as applicable, such Holder shall receive a number of shares of FNF Common Stock or FNFV Common Stock, as
applicable, based on the unadjusted Conversion Rate or Number of Basket Shares, as applicable, and shall participate in such event on the basis
of being a record holder of such shares on such regular record date.”

(k) Section 12.11. Section 12.11, Stockholder Rights Plan, of the Indenture is replaced in its entirety with the following:

“Section 12.11 Stockholder Rights Plans. To the extent that the Company shall have a rights plan with respect to any Class of Common Stock in effect
at the time any shares of such Class of Common Stock are deliverable as Conversion Consideration in connection with the conversion of a Note, then the
Holder of such Note shall receive, in addition to any such shares of such Class of Common Stock, the rights under such rights plan, unless the rights have
separated from such Class of Common Stock before such delivery, in which case the Conversion Rate shall be adjusted at the time of such separation pursuant
to Section 12.05(c)(i) as if the Company had distributed to, all of holders of such Class of Common Stock, shares of the Company’s Capital Stock, evidences
of indebtedness, assets, property, rights or warrants, subject to readjustment in the event of the expiration, termination or redemption of such rights.”

(l) Sections 12.12. Section 12.12, Equitable Adjustments, of the Indenture is replaced in its entirety with the following:

“Section 12.12 Equitable Adjustments. Whenever any provision of the Indenture requires the calculation of any Last Reported Sale Price, the Daily
VWAP or any functions thereof over a span of multiple days, the Company will, to the extent appropriate, make adjustments to such prices, such functions of
prices, the Conversion Rate, the Number of FNF Basket Shares, the Number of FNFV Basket Shares or the Conversion Consideration due upon conversion of
any Note to account for any adjustment to the Conversion Rate or any Number of Basket Shares that becomes effective, or any event requiring an adjustment
to the Conversion Rate or any Number of Basket Shares, where the Ex-Dividend Date of such event occurs, at any time before or during the period during
which such calculation is to be made.”

(m) Section 12.13. Section 12.13, Adjustment to Conversion Rate Upon a Conversion in Connection With a Make-Whole Fundamental Change,
of the Indenture is hereby amended to:

(i) Insert the following immediately before the final period in clause (3) of the proviso to Section 12.13(b)(i): “; provided, however, that, for
the avoidance of doubt, an adjustment to the Number of Basket Shares of any Class of Common Stock pursuant to Section 12.05(a), (b) or
(e) shall not result in any adjustment to any price set forth in the table above in the row immediately below the row titled “Stock Price” or to any
Make-Whole Applicable Increase amount set forth in the table above.”

(ii) Replace clause (b)(ii) in its entirety with the following:
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“As used herein, “Applicable Stock Price” of any Class of Common Stock with respect to a Make-Whole Fundamental Change shall have
the following meaning: (a) if the holders of such Class of Common Stock receive only cash in such Make-Whole Fundamental Change, then the
“Applicable Stock Price” of such Class of Common Stock with respect to such Make-Whole Fundamental Change shall be the cash amount paid
per share of such Class of Common Stock pursuant to such Make-Whole Fundamental Change; and (b) otherwise, the Applicable Stock Price of
such Class of Common Stock with respect to such Make-Whole Fundamental Change shall be the average of the Last Reported Sale Prices per
share of such Class of Common Stock over the five (5) consecutive Trading Days ending on, and including, the Trading Day immediately
preceding the Effective Date of such Make-Whole Fundamental Change.”

(ii) Insert clause (b)(iii) to read as follows:

“As used herein, “Stock Price” means, with respect to a Make-Whole Fundamental Change, an amount equal to the sum of (i) the product
of (x) the Applicable Stock Price of the FNF Common Stock for such Make-Whole Fundamental Change and (y) the Number of FNF Basket
Shares as of the Effective Date of such Make-Whole Fundamental Change; and (ii) the product of (x) the Applicable Stock Price of the FNFV
Common Stock for such Make-Whole Fundamental Change and (y) the Number of FNFV Basket Shares as of such Effective Date.”

(n) Section 12.14. Section 12.14, Recapitalizations, Reclassifications and Changes in the Common Stock, of the Indenture shall apply with
respect to (i) the FNF Common Stock as if each reference therein to “Common Stock” or “Daily VWAP” were instead a reference to “FNF Common Stock”
or “FNF Daily VWAP”, respectively; and (ii) the FNFV Common Stock as if each reference therein to “Common Stock” or “Daily VWAP” were instead a
reference to “FNFV Common Stock” or “FNFV Daily VWAP”, respectively.

(o) Section 12.16. There shall be inserted into the Indenture a new Section 12.16 immediately following Section 12.15 that shall read as follows:

“Section 12.16. Other Adjustments. If any other provision of the Indenture, including the Establishing Certificate, was affected by the Reclassification
but was not otherwise amended pursuant to the Third Supplemental Indenture or otherwise, then the Company shall take such action as may be necessary to
give appropriate effect to the Reclassification on any such provision, without the consent of the Trustee or any Holder.”

(p) Certificates Representing the Notes. Certificates representing Notes issued after the Effective Time may contain such departures from or
other changes to the text of the form of Note set forth in Exhibit B of the Indenture to reflect the amendments to the Indenture effected hereby.

Section 3.2. Conversions After or Spanning the Effective Time; Related Matters.

(a) Notwithstanding anything to the contrary in the Indenture, the Notes, this Supplemental Indenture or the Officers’ Certificate, if a Conversion
Date for the conversion of a Note occurs on or after the date of the Effective Time, then the Conversion Consideration for such conversion shall be
determined as provided in this Supplemental Indenture; provided, however, that, notwithstanding anything to the contrary in the Indenture, the Notes, this
Supplemental Indenture or the Officers’ Certificate:
 

 

(1) if Physical Settlement applies to any conversion of a Note and the Conversion Settlement Date for such conversion is on or after
the date of the Effective Time and the Conversion Date for such conversion is before the date of the Effective Time, then the
Conversion Consideration for such conversion shall be determined pursuant to the terms of the Indenture in effect prior to the
Effective Time, except that (i) each share of Pre-Reclassification Common Stock
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constituting such Conversion Consideration shall instead be substituted with (x) one share of FNF Common Stock and (y) 0.3333
of a share of FNFV Common Stock; and (ii) the Company shall deliver cash in lieu of any fractional share of FNF Common Stock
or FNFV Common Stock in an amount it determines to be reasonable;

 

 

(2) if Cash Settlement applies to any conversion of a Note and the Conversion Settlement Date for such conversion is on or after the
date of the Effective Time and any “VWAP Trading Day” (as defined pursuant to the terms of the Indenture in effect prior to the
Effective Time) of the Observation Period for such conversion occurs before the date of the Effective Time, then (i) the Conversion
Consideration for such conversion on account of each such VWAP Trading Day of such Observation Period occurring before the
date of the Effective Time shall be determined pursuant to the terms of the Indenture in effect prior to the Effective Time; and
(ii) the Conversion Consideration for such conversion on account of each VWAP Trading Day of such Observation Period
occurring on or after the Effective Time shall be determined pursuant to the terms hereof; and

 

 

(3) if Combination Settlement applies to any conversion of a Note and the Conversion Settlement Date for such conversion is on or
after the date of the Effective Time and any “VWAP Trading Day” (as defined pursuant to the terms of the Indenture in effect prior
to the Effective Time) of the Observation Period for such conversion occurs before the date of the Effective Time, then (i) the
Conversion Consideration for such conversion on account of each such VWAP Trading Day of such Observation Period occurring
before the date of the Effective Time shall be determined pursuant to the terms of the Indenture in effect prior to the Effective
Time; and (ii) the Conversion Consideration for such conversion on account of each VWAP Trading Day of such Observation
Period occurring on or after the date of the Effective Time shall be determined pursuant to the terms hereof; provided, however,
that (I) each share of Pre-Reclassification Common Stock constituting the Conversion Consideration for such conversion shall
instead be substituted with (x) one share of FNF Common Stock and (y) `0.3333 of a share of FNFV Common Stock; and (II) the
Company shall deliver cash in lieu of any fractional share of FNF Common Stock or FNFV Common Stock in an amount it
determines to be reasonable.

(b) Notwithstanding anything to the contrary in the Indenture, the Notes, this Supplemental Indenture or the Officers’ Certificate, if any Trading
Day referred to in Section 12.01(a)(i), or any Trading Day during a Measurement Period referred to in Section 12.01(a)(ii), occurs on the date of the Effective
Time, then, for purposes of determining whether the condition set forth in Section 12.01(a)(i) or (a)(ii), as applicable, has been satisfied, such condition shall
be calculated (1) pursuant to the terms of the Indenture in effect prior to the Effective Time for each such Trading Day occurring before the date of the
Effective Time and (2) pursuant to the terms of the Indenture in effect from and after the Effective Time for each such Trading Day occurring on or after the
date of the Effective Time.

For purposes of this Section 3.2, “Effective Time” means the first date that the Common Stock trades, regular way, on the applicable exchange or
market, during regular trading hours, and for which there is a Last Reported Sale Price, FNF Daily VWAP or FNFV Daily VWAP, as applicable, for each of
the FNF Common Stock and the FNFV Common Stock, in each case after giving effect to the Reclassification.
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Section 4.1. Ratification of Indenture; Supplemental Indenture Part of Indenture. Except as expressly amended hereby, the Indenture, including the
Officers’ Certificate, is in all respects ratified and confirmed and all the terms, conditions and provisions thereof shall remain in full force and effect. This
Supplemental Indenture shall form a part of the Indenture for all purposes and every holder of Notes heretofore or hereafter authenticated and delivered shall
be bound hereby.

Section 5.1. Trustee Makes No Representation. The Trustee shall not be responsible in any manner whatsoever for or with respect to any of the recitals
or statements contained herein, all of which recitals or statements are made solely by the Company, and the Trustee makes no representation with respect to
any such matters. Additionally, the Trustee makes no representation as to the validity or sufficiency of this Supplemental Indenture.

Section 6.1. Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction thereof.

Section 7.1. Governing Law. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

Section 8.1. Counterparts. This Supplemental Indenture may be signed in multiple counterparts which together will constitute one and the same
instrument.

Section 9.1. Separability. In case any one or more of the provisions contained the Indenture or this Supplemental Indenture shall for any reason be held
to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of the Indenture or this
Supplemental Indenture, but the Indenture or this Supplemental Indenture shall be construed as if such invalid or illegal or unenforceable provision had never
been contained herein or therein.

Section 10.1. Benefits of Supplemental Indenture. Nothing in this Supplemental Indenture, express or implied, shall give to any person, other than the
parties hereto and their successors hereunder and the Holders, any benefit or any legal or equitable right, remedy, or claim under this Supplemental Indenture.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the date first above written.
 

Fidelity National Financial, Inc.

By:  /s/ Brent Bickett
 Name: Brent Bickett
 Title: President

The Bank of New York Mellon Trust Company, N.A.

By:  /s/ Jonathan Glover
 Name: Jonathan Glover
 Title: Vice President

[SIGNATURE PAGE TO THIRD SUPPLEMENTAL INDENTURE]
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Exhibit 99.1

Fidelity National Financial, Inc. Announces Distribution of FNFV Tracking Stock

Jacksonville, Fla. — (June 30, 2014) — Fidelity National Financial, Inc. (NYSE:FNF), a leading provider of title insurance, technology and transaction
services to the real estate and mortgage industries, today announced that it has completed the distribution of the two previously announced tracking stocks,
FNF Group common stock and FNFV Group common stock. Each share of the current FNF Class A common stock outstanding was converted into one share
of FNF Group common stock, which will trade on the New York Stock Exchange under the current trading symbol “FNF”, and 0.3333 of a share of FNFV
Group common stock, which will trade on the New York Stock Exchange under the trading symbol “FNFV”. Both FNF and FNFV will begin regular way
trading on Tuesday, July 1, 2014. FNF will have approximately 276 million shares outstanding and FNFV will have approximately 92 million shares
outstanding.

About FNF

Fidelity National Financial, Inc. (NYSE:FNF), is a leading provider of title insurance, technology and transaction services to the real estate and mortgage
industries. FNF is the nation’s largest title insurance company through its title insurance underwriters – Fidelity National Title, Chicago Title, Commonwealth
Land Title, Alamo Title and National Title of New York – that collectively issue more title insurance policies than any other title company in the United
States. FNF also provides industry-leading mortgage technology solutions and transaction services, including MSP®, the leading residential mortgage
servicing technology platform in the U.S., through its majority-owned subsidiaries, Black Knight Financial Services, LLC and ServiceLink Holdings, LLC.

Forward-Looking Statements

This press release contains forward-looking statements that involve a number of risks and uncertainties. Statements that are not historical facts, including
statements regarding our expectations, hopes, intentions or strategies regarding the future are forward-looking statements. Forward-looking statements are
based on management’s beliefs, as well as assumptions made by, and information currently available to, management. Because such statements are based on
expectations as to future financial and operating results and are not statements of fact, actual results may differ materially from those projected. We undertake
no obligation to update any forward-looking statements, whether as a result of new information, future events or otherwise. The risks and uncertainties which
forward-looking statements are subject to include, but are not limited to: changes in general economic, business and political conditions, including changes in
the financial markets; 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; our potential inability to find suitable acquisition candidates; our dependence on
distributions from our title insurance underwriters as a main source of cash flow; significant competition that our operating subsidiaries face; compliance with
extensive government regulation of our operating subsidiaries; and other risks detailed in the “Statement Regarding Forward-Looking Information,” “Risk
Factors” and other sections of the Company’s Form 10-K and other filings with the Securities and Exchange Commission.

SOURCE: Fidelity National Financial, Inc.
CONTACT: Daniel Kennedy Murphy, Senior Vice President and Treasurer, 904-854-8120, dkmurphy@fnf.com


