





FINANCIAL HIGHLIGHTS

(Dollars in millions, except per share amounts)

2013 2012 2011
INCOME STATEMENT: Year Ended December 31,
Total Revenue $ 8,565 $ 7,165 $ 4,800
Net Earnings S 402 S 607 S 369
Diluted Net Earnings per Share S 171 S 2.69 $ 1.65
Adjusted Pre-Tax Title Margin 13.7% 14.1% 10.9%
BALANCE SHEET: At December 31,
Total Assets $10,524 $ 9,903 $ 7,862
Cash and Investment Portfolio $ 5,760 $ 5,185 S 4,717
Reserve for Claim Losses $ 1,636 $ 1,748 $ 1,913
Total Equity $ 5,542 $ 4,749 $ 3,655
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William P, Foley Raymond R. Quirk

TO OUR SHAREHOLDERS

2013 was another successful year throughout FNE In our title insurance business, we began to
see a transition in the second half of the year as we continued to move from a refinance driven
market towards what appears to be a more purchase driven market. The first half of 2013 was
clearly driven by refinance volumes, as more than 60% of open and closed title orders were
refinance related in the first two quarters of the year. In the second half of the year, the mix
began to shift, as approximately 55% of open and closed title orders were actually purchase
related. With the significant decline in refinance related orders that began in June, we focused
on our cost structure and staffing in our field offices and at ServiceLink, our centralized
refinance operation. From our peak May 2013 staffing level of 12,250, we reduced staffing by
nearly 2,400, or more than 19%, with ServiceLink seeing more than a 50% reduction in staffing
over that time period. Those actions allowed us to generate nearly a 14% pre-tax title margin
for 2013, despite the steep decline in refinance related orders in the second half of the year.
After more than a seven-month process, we were able to successfully close the acquisition
of Lender Processing Services (“LPS”) on January 2nd of this year. As we have previously
disclosed, LPS and our legacy ServiceLink business have been combined and are operating
through two new entities. Black Knight Financial Services (“Black Knight”) consists of the
mortgage technology and data and analytics businesses from LPS, while ServiceLink Holdings
(“ServiceLink”) consists of the combined mortgage transactions services businesses, including
both centralized refinance operations and default management businesses. The long process to
closing gave us the opportunity to explore the cost synergy opportunities in more detail. After
originally disclosing a $100 million cost synergy target, we increased our target to $225 million

in total cost synergies in February 2014.We are very excited about the future of the Black
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Knight and ServiceLink companies and look forward to their contribution to the continued
success of FNE

On January 31,2014, we announced that our Board of Directors approved a plan to create
a tracking stock for our portfolio company investments. We will contribute these portfolio
company investments into a subsidiary, Fidelity National Financial Ventures (“FNFV”), and
create and distribute a class of shares to FNF shareholders that tracks the performance of
FNFV.The primary portfolio company investments that will be contributed to FNFV includes
FNF’ equity interests in Remy International, American Blue Ribbon Holdings, J. Alexander’s,

Ceridian, Comdata and Digital Insurance. FNF also intends to provide $200 million in financial

We are very excited about the future of the Black Knight
and ServicelLink companies and look forward to their
contribution to the continued success of FNF.

support to FNFV comprised of $100 million in cash and $100 million in an intercompany
loan upon formation of the tracking stock. On January 31, 2014, the net asset value of FNFV’s
portfolio company investments, including the financial support from FINE was approximately
$1.2 billion. We believe that separating the portfolio company investments into a tracking
stock will provide greater transparency and clarity both to the inherent value of our portfolio
company investments and the cash earnings capabilities of our core real estate, technology and
mortgage services businesses. Importantly, once the tracker is distributed, all future non-core
acquisitions will be funded by FNFV, while FNF’s free cash flow will be used to reinvest in our
core businesses, repay debt, pay dividends and repurchase stock. Our ultimate goal is to help
investors more easily value our company and maximize returns for all of our shareholders.

We are excited about our core title, mortgage technology and transaction services
businesses as we enter 2014. As always, we will look to maximize profitability in all of our
businesses and continue to strive to create as much value as possible for our shareholders. We

thank all of our employees for their efforts in 2013 and we thank all of our shareholders for

(%-A L

William P. Foley Raymond R. Quirk
Executive Chairman of the Board Chief Executive Officer

their support.
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Loan Origination | FNF through Black Knight and
Servicelink, provides a number of tools and services that allow banks,
mortgage companies, credit unions, community banks and other
financial companies to originate mortgages more efficiently and with
less risk. These origination tools and services include Empower®,
PCLender® and LendingSpace®, enterprise-wide loan origination
systems that support the correspondent, wholesale and retail markets.

Other origination tools and services include loan quality control

programs, risk management and compliance applications, appraisals
and valuations products and data and analytics solutions. > > >
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Title Insurance and Settlement Services | FNF

is the nation’s largest title insurance company through its four major

underwriters, Fidelity National Title Insurance Company, Chicago Title
Insurance Company, Commonwealth Land Title Insurance Company
and Alamo Title Insurance. FNF performs the title search and issues the
title insurance policy for residential purchases and refinance transac-
tions, as well as commercial real estate transactions. In many cases,
FNF also manages the entire process of taking a property from the

purchase contract stage to the closing of the transaction, working

> > > to pull all of the necessary documentation together and ensuring all

monies are balanced and wired to the proper parties.

6 FIDELITY NATIONAL FINANCIAL, INC.



FIDELITY NATIONAL FINANCIAL, INC. 7



8 FIDELITY NATIONAL FINANCIAL, INC.



Mortgage Processing | FNF through Black Knight,
offers the industry leading servicing technology platform, MSP®,
which is used to process more than 50% of all U.S. first mortgages
and maintains relationships with the top 20 U.S. mortgage institu-
tions. We are a valuable, trusted partner that manages the critical
data of its mortgage lending and servicing customers. FNF’s
mortgage technology provides long-term, recurring revenue and

earnings that are not tied to the level of mortgage originations.
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Default Management | FNF through both Black Knight

and ServiceLink, provides a comprehensive range of technology and
services to the default segment of the mortgage industry. Desktop
and Fusion are comprehensive workflow technology platforms that
support mortgage servicing and automated end-to end default
servicing workflow to provide processing, invoice and content
management capabilities. We also provide default outsourcing
services, including bankruptcy and foreclosure services, field services,

risk management solutions, posting and publishing services and REO
> > > asset management.
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PART I

Item 1. Business

We are a leading provider of title insurance, technology and transaction services to the real estate and mortgage industries.
We are the nation’s largest title insurance company through our title insurance underwriters - Fidelity National Title, Chicago Title,
Commonwealth Land Title and Alamo Title - that collectively issue more title insurance policies than any other title company in
the United States. We also provide industry-leading mortgage technology solutions and transaction services, including MSP®,
the leading residential mortgage servicing technology platform in the U.S., through our majority-owned subsidiaries, Black Knight
Financial Services, LLC ("BKFS") and ServiceLink Holdings, LLC ("ServiceLink"). In addition, we own majority and minority
equity investment stakes in a number of entities, including American Blue Ribbon Holdings, LLC ("ABRH"), J. Alexander’s, LLC
("J. Alexander's"), Remy International, Inc. ("Remy"), Ceridian HCM, Inc., Comdata Inc. (collectively "Ceridian") and Digital
Insurance, Inc. ("Digital Insurance").

As of December 31, 2013, we had five reporting segments as follows:
FNF Core Operations

. Fidelity National Title Group. This segment consists of the operations of our title insurance underwriters and related
businesses. This segment provides core title insurance and escrow and other title related services including collection
and trust activities, trustee’s sales guarantees, recordings and reconveyances, and home warranty insurance.

. FNF Corporate and Other. The FNF corporate and other segment consists of the operations of the parent holding company,
certain other unallocated corporate overhead expenses, and other smaller real estate and insurance related operations.

Portfolio Company Investments

. Remy. This segment consists of the operations of Remy, in which we have a 51% ownership interest. Remy is a leading
designer, manufacturer, remanufacturer, marketer and distributor of aftermarket and original equipment components for
automobiles, light trucks, heavy-duty trucks and other vehicles.

. Restaurant Group. The Restaurant Group segment consists of the operations of ABRH, in which we have a 55% ownership
interest. ABRH is the owner and operator of the O'Charley's, Ninety Nine Restaurants, Max & Erma's, Village Inn and
Bakers Square concepts. This segment also includes J. Alexander's, which includes the Stoney River Legendary Steaks
("Stoney River") concept.

. Portfolio Company Corporate and Other. The Portfolio Company Corporate and Other segment primarily consists of
our share in the operations of certain equity investments, including Ceridian, Digital Insurance and other smaller operations
which are not title related.

Competitive Strengths
We believe that our competitive strengths include the following:

Leading title insurance company. We are the largest title insurance company in the United States and a leading provider of
title insurance and escrow and other title-related services for real estate transactions. Through the third quarter of 2013, our
insurance companies had a 32.2% share of the U.S. title insurance market, according to the American Land Title Association
("ALTA").

Established relationships with our customers. We have strong relationships with the customers who use our title services.
Our distribution network, which includes approximately 1,200 direct residential title offices and approximately 5,000 agents, is
among the largest in the United States. We also benefit from strong brand recognition in our multiple title brands that allows us
to access a broader client base than if we operated under a single consolidated brand and provides our customers with a choice
among brands.

Strong value proposition for our customers. We provide our customers with title insurance and escrow and other title-related
services that support their ability to effectively close real estate transactions. We help make the real estate closing more efficient
for our customers by offering a single point of access to a broad platform of title-related products and resources necessary to close
real estate transactions.

Proven management team. The managers of our operating businesses have successfully built our title business over an
extended period of time, resulting in our business attaining the size, scope and presence in the industry that it has today. Our
managers have demonstrated their leadership ability during numerous acquisitions through which we have grown and throughout
a number of business cycles and significant periods of industry change.



Competitive cost structure. We have been able to maintain competitive operating margins in part by monitoring our businesses
in a disciplined manner through continual evaluation of title order activity and management of our cost structure. When compared
to our industry competitors, we also believe that our structure is more efficiently designed, which allows us to operate with lower
overhead costs.

Commercial title insurance. While residential title insurance comprises the majority of our business, we are also a significant
provider of commercial real estate title insurance in the United States. Our network of agents, attorneys, underwriters and closers
that service the commercial real estate markets is one of the largest in the industry. Our commercial network combined with our
financial strength makes our title insurance operations attractive to large national lenders that require the underwriting and issuing
of larger commercial title policies.

Corporate principles. A cornerstone of our management philosophy and operating success is the six fundamental precepts
upon which we were founded, which are:

Autonomy and entrepreneurship;
Bias for action;
Customer-oriented and motivated;
Minimize bureaucracy;

Employee ownership; and
Highest standard of conduct.

These six precepts are emphasized to our employees from the first day of employment and are integral to many of our strategies
described below.

We believe that our competitive strengths position us well to take advantage of future changes to the real estate market.

Strategy

Fidelity National Title Group

Our strategy in the title insurance business is to maximize operating profits by increasing our market share and managing
operating expenses throughout the real estate business cycle. To accomplish our goals, we intend to do the following:

Continue to operate multiple title brands independently. We believe that in order to maintain and strengthen our title
insurance customer base, we must operate our strongest brands in a given marketplace independently of each other. Our
national and regional brands include Fidelity National Title, Chicago Title, Commonwealth Land Title, Lawyers Title,
Ticor Title, and Alamo Title. In our largest markets, we operate multiple brands. This approach allows us to continue to
attract customers who identify with a particular brand and allows us to utilize a broader base of local agents and local
operations than we would have with a single consolidated brand.

Consistently deliver superior customer service. We believe customer service and consistent product delivery are the most
important factors in attracting and retaining customers. Our ability to provide superior customer service and consistent
product delivery requires continued focus on providing high quality service and products at competitive prices. Our goal
is to continue to improve the experience of our customers, in all aspects of our business.

Manage our operations successfully through business cycles. We operate in a cyclical industry and our ability to diversify
our revenue base within our core title insurance business and manage the duration of our investments may allow us to
better operate in this cyclical business. Maintaining a broad geographic revenue base, utilizing both direct and independent
agency operations and pursuing both residential and commercial title insurance business help diversify our title insurance
revenues. We continue to monitor, evaluate and execute upon the consolidation of administrative functions, legal entity
structure, and office consolidation, as necessary, to respond to the continually changing marketplace. We maintain shorter
durations on our investment portfolio to mitigate our interest rate risk. A more detailed discussion of our investment
strategies is included in “Investment Policies and Investment Portfolio.”

Continue to improve our products and technology. As anational provider of real estate transaction products and services,
we participate in an industry that is subject to significant change, frequent new product and service introductions and
evolving industry standards. We believe that our future success will depend in part on our ability to anticipate industry
changes and offer products and services that meet evolving industry standards. In connection with our service offerings,
we are continuing to deploy new information system technologies to our direct and agency operations. We expect to
improve the process of ordering title and escrow services and improve the delivery of our products to our customers.

Maintain values supporting our strategy. We believe that our continued focus on and support of our long-established
corporate culture will reinforce and support our business strategy. Our goal is to foster and support a corporate culture
where our employees and agents seek to operate independently and profitably at the local level while forming close
customer relationships by meeting customer needs and improving customer service. Utilizing a relatively flat managerial
structure and providing our employees with a sense of individual ownership supports this goal.
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»  Effectively manage costs based on economic factors. We believe that our focus on our operating margins is essential to
our continued success in the title insurance business. Regardless of the business cycle in which we may be operating, we
seek to continue to evaluate and manage our cost structure and make appropriate adjustments where economic conditions
dictate. This continual focus on our cost structure helps us to better maintain our operating margins.

Acquisitions, Dispositions, Minority Owned Operating Subsidiaries and Financings

Acquisitions have been an important part of our growth strategy. On an ongoing basis, with assistance from our advisors, we
actively evaluate possible transactions, such as acquisitions and dispositions of business units and operating assets and business
combination transactions.

In the future, we may seek to sell certain investments or other assets to increase our liquidity. Further, our management has
stated that we may make acquisitions in lines of business that are not directly tied to or synergistic with our core operating segments.
In the past we have obtained majority and minority investments in entities and securities where we see the potential to achieve
above market returns. Fundamentally our goal is to acquire quality companies that are well-positioned in their respective industries,
run by best in class management teams in industries that have attractive organic and acquired growth opportunities. We leverage
our operational expertise and track record of growing industry leading companies and also our active interaction with the acquired
company's management directly or through our board of directors, to ultimately provide value for our shareholders.

There can be no assurance that any suitable opportunities will arise or that any particular transaction will be completed. We
have made a number of acquisitions over the past three years to strengthen and expand our service offerings and customer base
in our various businesses, and to expand into other businesses or where we otherwise saw value.

Black Knight and ServiceLink

On January 2, 2014, we completed the purchase of Lender Processing Services, Inc. ("LPS"). The purchase consideration
paid was $37.14 per share, of which $28.10 per share was paid in cash and the remaining $9.04 was paid in FNF common shares.
The purchase consideration represented an exchange ratio of 0.28742 per share of LPS common stock. Total consideration paid
for LPS was $3.4 billion, which consisted of $2,535 million in cash and $836 million in FNF common stock. In order to pay the
stock component of the consideration, we issued 25,920,078 shares to the former LPS shareholders.

Subsequent to our announcement of the LPS acquisition, we formed a wholly-owned subsidiary, Black Knight Financial
Services, Inc. (now known as Black Knight Holdings, Inc., "Black Knight"). Black Knight is the mortgage and finance industries'
leading provider of integrated technology, data and analytics solutions, and transaction services. Black Knight has two operating
segments, ServiceLink Holdings, LLC ("ServiceLink") and Black Knight Financial Services, LLC ("BKFS"). We retained a 65%
ownership interest in each of the subsidiaries and issued the remaining 35% ownership interest to funds affiliated with Thomas
H. Lee Partners, and certain related entities on January 3, 2014. Black Knight, through ServiceLink and BKFS, now owns and
operates the former LPS businesses and our ServiceLink business. Fidelity National Title Group, BKFS and ServiceLink will be
our core operating subsidiaries in the future.

Black Knight Financial Services

Our Black Knight Financial Services segment offers technology and data and analytics services through leading software
systems and information solutions that facilitate and automate many of the business processes across the life cycle of a mortgage.
Our customers use our technology and services to reduce their operating costs, improve their customer service and enhance the
quality and consistency of various aspects of their mortgage servicing. We continually work with our customers to customize and
integrate our software and services in order to assist them in achieving the value proposition that we offer to them.

Our principal technology solutions are software applications provided to mortgage lenders and other lending institutions,
together with related support and services. Our technology solutions primarily consist of mortgage processing and workflow
management software applications. The long term nature of most of our contracts in this business provides us with substantial
recurring revenues. Our revenues from servicing technology are generally based on the number of active mortgages on our mortgage
servicing platform in a given period. Our other technology solutions include our origination and default technology, from which
we generally earn revenues on a per transaction basis. Our data and analytics offerings primarily consist of our alternative valuation
services, real estate and mortgage data, modeling and forecasting and analytical tools.

ServiceLink

Our ServiceLink segment offers customized outsourced business process and information solutions. We work with our
customers to set specific parameters regarding the services they require, and where practicable, provide a single point of contact
with us for these services.

The ServiceLink segment consists of our origination services, valuation services and our default services. Our origination
services are provided to mortgage lenders to support many of the business processes necessary to originate a mortgage loan. Each
of these services is provided through a centralized delivery channel in accordance with a lender’s specific requirements, regardless
of the geographic location of the borrower or property. Our valuation services include providing traditional property appraisals
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for the origination market and for assets in default as well as providing appraisal management services. Our default services are
provided to national lenders, loan servicers and other real estate professionals to enable them to better manage some or all of the
business processes necessary to take a loan and the underlying property through the default, foreclosure and disposition process.

Portfolio Company Investments

Through our portfolio company investments we actively manage a group of companies and investments with a net asset value
of approximately $1.2 billion. Our portfolio company investments primarily consist of our majority ownership positions in Remy,
ABRH, J. Alexander's, and Digital Insurance and our 32% minority investment in Ceridian. On January 31, 2014 we announced
the future formation of a new tracking stock for Fidelity National Financial Ventures (“FNFV”), and the portfolio company
investments will comprise FNFV in the future.

Remy

During the third quarter of 2012, we acquired 1.5 million additional shares of Remy, increasing our ownership interest to 16.3
million shares or 51% of Remy's total outstanding common shares. As a result of this acquisition we began to consolidate the
results of Remy effective August 14, 2012. We previously held a 47% ownership interest in Remy. Total consideration paid for
the additional 1.5 million shares was $31 million and cash acquired upon consolidation of Remy was $96 million.

Remy's strategy is to be the leading global manufacturer and remanufacturer of starters and alternators, yielding superior
financial returns, as well as seeking to be a leading participant in the growing production of hybrid electric motors and to utilize
their distribution network to supply complementary aftermarket products. We believe there are significant opportunities for future
growth in this industry.

Remy's strategies for capitalizing on these opportunities include the following:

*  Building on market-leading positions in commercial vehicle products by producing durable, high-output starters and
alternators for commercial vehicles in both original equipment ("OE") and aftermarket.

*  Commitment to expanding manufacturing in growth markets in Asia and South America.

*  Continue to invest in hybrid electric motors for commercial vehicles.

»  Continue to leverage the benefits of having an OE and aftermarket presence, seeking to provide its aftermarket customers
with new products faster than competitors and providing its OE business with useful knowledge regarding long-term
product performance and durability.

*  Continue to provide value-added services that enhance customer performance, including category management services
that strengthen its customer relationships, support customer growth and improve product category profitability.

»  Selectively pursue strategic partnerships and acquisitions that leverage its core competencies.

On January 13, 2014, Remy announced that it acquired substantially all of the assets of United Starters and Alternators
Industries, Inc. ("USA Industries") pursuant to the terms and conditions of the Asset Purchase Agreement, effective as of January
13, 2014. USA Industries is a leading worldwide distributor of premium quality re-manufactured and new alternators, starters,
constant velocity axles and disc brake calipers for the light-duty aftermarket. Total consideration paid was $41million.

Restaurant Group

On February 25,2013, we formed J. Alexander's, a restaurant company which is focused on the upscale-casual dining segment.
J. Alexander's consists of thirty J. Alexander's locations and ten Stoney River locations. ABRH contributed the ten Stoney River
locations to J. Alexander's for an approximate 28% ownership interest in the new company, giving us an overall 87% ownership
interest in J. Alexander's. The operations of J. Alexander's are consolidated in our existing Restaurant Group segment. Previously,
in September 2012 we purchased all of the outstanding common stock of J. Alexander's Corporation for total consideration of $72
million in cash, net of cash acquired of $7 million.

On April 9,2012, we successfully closed a tender offer for the outstanding common stock of O'Charley's Inc. ("O'Charley's").
We have consolidated the results of O'Charley's as of April 9,2012. On May 11, 2012, we merged O'Charley's with our investment
in ABRH in exchange for an increase in our ownership position in ABRH from 45% to 55%. As of December 31, 2013, there were
312 company-owned restaurants in the O'Charley's group of companies and 214 company-owned restaurants in the ABRH group
of companies. Total consideration paid for O'Charley's was $122 million in cash, net of cash acquired of $35 million. We consolidated
the operations of ABRH with the O'Charley's group of companies, beginning on May 11, 2012.

Our restaurant operations are focused in the family dining, casual dining and upscale-casual dining segments. The Restaurant
Group's strategy is to achieve long-term profit growth and drive increases in same store sales and guest counts. We have a highly
experienced management team that is focused on enhancing the guest experience at our restaurants and building team member
engagement. We also utilize a shared service platform that takes advantage of the combined synergies of our operating companies
to provide purchasing power and other shared service functions. We expect to continue to maintain a strong balance sheet for our
Restaurant Group to support future acquisitions and to provide stability in all operating environments.

On December 31, 2012, we acquired Digital Insurance. Total consideration paid was $98 million in cash, net of cash acquired
4



of $3 million. We have consolidated the operations of Digital Insurance as of December 31, 2012. Digital Insurance is a leading
employee benefits platform specializing in health insurance distribution and benefits management for small and mid-sized
businesses. The operations of Digital Insurance are included in our Portfolio Company Investments.

On May 1, 2012, we completed the sale of an 85% interest in our remaining subsidiaries that write personal lines insurance
to WT Holdings, Inc. for $120 million. Accordingly, the results of this business through the date of sale (which we refer to as our
"at-risk" insurance business) for all periods presented are reflected in the Consolidated Statements of Earnings as discontinued
operations. The at-risk insurance business sale resulted in a pre-tax loss of $15 million, which was recorded in the fourth quarter
of 2011.

Title Insurance

Market for title insurance. According to Demotech Performance of Title Insurance Companies 2013 Edition, an annual
compilation of financial information from the title insurance industry that is published by Demotech Inc., an independent firm
("Demotech"), total operating income for the entire U.S. title insurance industry has decreased from its highest at $17.8 billion in
2005 to $12.2 billion in 2012. The size of the industry is closely tied to various macroeconomic factors, including, but not limited
to, growth in the gross domestic product, inflation, unemployment, the availability of credit, consumer confidence, interest rates,
and sales volumes and prices for new and existing homes, as well as the volume of refinancing of previously issued mortgages.

Most real estate transactions consummated in the U.S. require the use of title insurance by a lending institution before the
transaction can be completed. Generally, revenues from title insurance policies are directly correlated with the value of the property
underlying the title policy, and appreciation or depreciation in the overall value of the real estate market are major factors in total
industry revenues. Industry revenues are also driven by factors affecting the volume of real estate closings, such as the state of
the economy, the availability of mortgage funding, and changes in interest rates, which affect demand for new mortgage loans and
refinancing transactions. Both the volume and the average price of residential real estate transactions declined from 2007-2011.
Beginning in 2008 and continuing through 2011, the mortgage delinquency and default rates caused negative operating results at
anumber of banks and financial institutions. Multiple banks failed during this time, reducing the capacity of the mortgage industry
to make loans. Since this time, lenders have tightened their underwriting standards which has made it more difficult for buyers to
qualify for new loans. However, during this same period, interest rates declined to historically low levels, which spurred higher
refinance activity in the period 2009 through 2012. During 2013 refinance activity declined; however, we experienced an increase
in the purchase volume and average price of residential real estate. Our revenues in future periods will continue to be subject to
these and other factors which are beyond our control and, as a result, are likely to fluctuate.

The U.S. title insurance industry is concentrated among a handful of industry participants. According to Demotech, the top
four title insurance groups accounted for 86% of net premiums written in 2012. Approximately 30 independent title insurance
companies accounted for the remaining 14% of net premiums written in 2012. In December 2008, we acquired LandAmerica
Financial Group’s two principal title insurance underwriters, Commonwealth Land Title Insurance Company and Lawyers Title
Insurance Corporation, and in January 2014 we acquired National Title Insurance of New York, Inc. as part of the acquisition of
LPS. Consolidation has created opportunities for increased financial and operating efficiencies for the industry’s largest participants
and should continue to drive profitability and market share in the industry.

Title Insurance Policies. Generally, real estate buyers and mortgage lenders purchase title insurance to insure good and
marketable title to real estate and priority of lien. A brief generalized description of the process of issuing a title insurance policy
is as follows:

»  The customer, typically a real estate salesperson or broker, escrow agent, attorney or lender, places an order for a title
policy.

»  Company personnel note the specifics of the title policy order and place a request with the title company or its agents for
a preliminary report or commitment.

»  Afterthe relevant historical data on the property is compiled, the title officer prepares a preliminary report that documents
the current status of title to the property, any exclusions, exceptions and/or limitations that the title company might include
in the policy, and specific issues that need to be addressed and resolved by the parties to the transaction before the title
policy will be issued.

»  The preliminary report is circulated to all the parties for satisfaction of any specific issues.

»  After the specific issues identified in the preliminary report are satisfied, an escrow agent closes the transaction in
accordance with the instructions of the parties and the title company’s conditions.

»  Once the transaction is closed and all monies have been released, the title company issues a title insurance policy.

In a real estate transaction financed with a mortgage, virtually all real property mortgage lenders require their borrowers to
obtain a title insurance policy at the time a mortgage loan is made. This lender’s policy insures the lender against any defect
affecting the priority of the mortgage in an amount equal to the outstanding balance of the related mortgage loan. An owner’s
policy is typically also issued, insuring the buyer against defects in title in an amount equal to the purchase price. In a refinancing



transaction, only a lender’s policy is generally purchased because ownership of the property has not changed. In the case of an
all-cash real estate purchase, no lender’s policy is issued but typically an owner’s title policy is issued.

Title insurance premiums paid in connection with a title insurance policy are based on (and typically are a percentage of)
either the amount of the mortgage loan or the purchase price of the property insured. Applicable state insurance regulations or
regulatory practices may limit the maximum, or in some cases the minimum, premium that can be charged on a policy. Title
insurance premiums are due in full at the closing of the real estate transaction. A lender’s policy generally terminates upon the
refinancing or resale of the property.

The amount of the insured risk or “face amount” of insurance under a title insurance policy is generally equal to either the
amount of the loan secured by the property or the purchase price of the property. The title insurer is also responsible for the cost
of defending the insured title against covered claims. The insurer’s actual exposure at any given time, however, generally is less
than the total face amount of policies outstanding because the coverage of a lender’s policy is reduced and eventually terminated
as aresult of payment of the mortgage loan. A title insurer also generally does not know when a property has been sold or refinanced
except when it issues the replacement coverage. Because of these factors, the total liability of a title underwriter on outstanding
policies cannot be precisely determined.

Title insurance companies typically issue title insurance policies directly through branch offices or through affiliated title
agencies, or indirectly through independent third party agencies unaffiliated with the title insurance company. Where the policy
is issued through a branch or wholly-owned subsidiary agency operation, the title insurance company typically performs or directs
the title search, and the premiums collected are retained by the title company. Where the policy is issued through an independent
agent, the agent generally performs the title search (in some areas searches are performed by approved attorneys), examines the
title, collects the premium and retains a majority of the premium. The remainder of the premium is remitted to the title insurance
company as compensation, part of which is for bearing the risk of loss in the event a claim is made under the policy. The percentage
of the premium retained by an agent varies from region to region and is sometimes regulated by the states. The title insurance
company is obligated to pay title claims in accordance with the terms of its policies, regardless of whether the title insurance
company issues policies through its direct operations or through independent agents.

Prior to issuing policies, title insurers and their agents attempt to reduce the risk of future claim losses by accurately performing
title searches and examinations. A title insurance company’s predominant expense relates to such searches and examinations, the
preparation of preliminary title reports, policies or commitments, the maintenance of "title plants,” which are indexed compilations
of public records, maps and other relevant historical documents, and the facilitation and closing of real estate transactions. Claim
losses generally result from errors made in the title search and examination process, from hidden defects such as fraud, forgery,
incapacity, or missing heirs of the property, and from closing related errors.

Residential real estate business results from the construction, sale, resale and refinancing of residential properties, while
commercial real estate business results from similar activities with respect to properties with a business or commercial use.
Commercial real estate title insurance policies insure title to commercial real property, and generally involve higher coverage
amounts and yield higher premiums. Residential real estate transaction volume is primarily affected by macroeconomic and
seasonal factors while commercial real estate transaction volume is affected primarily by fluctuations in local supply and demand
conditions for commercial space.

Direct and Agency Operations. We provide title insurance services through our direct operations and through independent
title insurance agents who issue title policies on behalf of our title insurance companies. Our title insurance companies determine
the terms and conditions upon which they will insure title to the real property according to their underwriting standards, policies
and procedures.

Direct Operations. In our direct operations, the title insurer issues the title insurance policy and retains the entire premium
paid in connection with the transaction. Our direct operations provide the following benefits:

* higher margins because we retain the entire premium from each transaction instead of paying a commission to an
independent agent;

» continuity of service levels to a broad range of customers; and

» additional sources of income through escrow and closing services.

We have approximately 1,200 offices throughout the U.S. primarily providing residential real estate title insurance. We
continuously monitor the number of direct offices to make sure that it remains in line with our strategy and the current economic
environment. Our commercial real estate title insurance business is operated almost exclusively through our direct operations. We
maintain direct operations for our commercial title insurance business in all the major real estate markets including Atlanta, Boston,
Chicago, Dallas, Houston, Los Angeles, New York, Philadelphia, Phoenix, Seattle and Washington D.C.

Agency Operations. In our agency operations, the search and examination function is performed by an independent agent or
the agent may purchase the search and examination from us. In either case, the agent is responsible to ensure that the search and
examination is completed. The agent thus retains the majority of the title premium collected, with the balance remitted to the title
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underwriter for bearing the risk of loss in the event that a claim is made under the title insurance policy. Independent agents may
select among several title underwriters based upon their relationship with the underwriter, the amount of the premium “split”
offered by the underwriter, the overall terms and conditions of the agency agreement and the scope of services offered to the agent.
Premium splits vary by geographic region, and in some states are fixed by insurance regulatory requirements. Our relationship
with each agent is governed by an agency agreement defining how the agent issues a title insurance policy on our behalf. The
agency agreement also sets forth the agent’s liability to us for policy losses attributable to the agent’s errors. An agency agreement
is usually terminable without cause upon 30 days notice or immediately for cause. In determining whether to engage or retain an
independent agent, we consider the agent’s experience, financial condition and loss history. For each agent with whom we enter
into an agency agreement, we maintain financial and loss experience records. We also conduct periodic audits of our agents and
strategically manage the number of agents with which we transact business in an effort to reduce future expenses and manage
risks. As of December 31, 2013, we transact business with approximately 5,000 agents.

Fees and Premiums. One method of analyzing our business is to examine the level of premiums generated by direct and
agency operations.

The following table presents the percentages of our title insurance premiums generated by direct and agency operations:

Year Ended December 31,
2013 2012 2011

Amount % Amount % Amount %

(Dollars in millions)

DIIECE it $ 1,800 43.4% $ 1,732 452% $ 1,427 43.8%
AGENCY .ttt et 2,352 56.6 2,101 54.8 1,830 56.2
Total title insurance premiums................coevveenen. $ 4,152 100.0% $ 3,833 100.0% $§ 3,257 100.0%

The premium for title insurance is due in full when the real estate transaction is closed. We recognize title insurance premium
revenues from direct operations upon the closing of the transaction, whereas premium revenues from agency operations include
an accrual based on estimates of the volume of transactions that have closed in a particular period for which premiums have not
yet been reported to us. The accrual for agency premiums is necessary because of the lag between the closing of these transactions
and the reporting of these policies to us by the agent, and is based on estimates utilizing historical information.

Escrow, Title-Related and Other Fees. In addition to fees for underwriting title insurance policies, we derive a significant
amount of our revenues from escrow and other title-related services including collection and trust activities, trustee's sales
guarantees, recordings and reconveyances, and home warranty services. The escrow and other services provided by us include all
of those typically required in connection with residential and commercial real estate purchases and refinance activities. Escrow,
title-related and other fees represented approximately 20.3%, 23.4%, and 29.0% of our revenues in 2013, 2012, and 2011,
respectively.

Sales and Marketing. We market and distribute our title and escrow products and services to customers in the residential and
commercial market sectors of the real estate industry through customer solicitation by sales personnel. Although in many instances
the individual homeowner is the beneficiary of a title insurance policy, we do not focus our marketing efforts on the homeowner.
We actively encourage our sales personnel to develop new business relationships with persons in the real estate community, such
as real estate sales agents and brokers, financial institutions, independent escrow companies and title agents, real estate developers,
mortgage brokers and attorneys who order title insurance policies for their clients. While our smaller, local clients remain important,
large customers, such as national residential mortgage lenders, real estate investment trusts and developers are an important part
of our business. The buying criteria of locally based clients differ from those of large, geographically diverse customers in that
the former tend to emphasize personal relationships and ease of transaction execution, while the latter generally place more
emphasis on consistent product delivery across diverse geographical regions and the ability of service providers to meet their
information systems requirements for electronic product delivery.

Claims. An important part of our operations is the handling of title and escrow claims. We employ a large staff of attorneys
in our claims department. Our claims processing centers are located in Omaha, Nebraska and Jacksonville, Florida. In-house
claims counsel are also located in other parts of the country.

Claims result from a wide range of causes. These causes generally include, but are not limited to, search and exam errors,
forgeries, incorrect legal descriptions, signature and notary errors, unrecorded liens, mechanics’ liens, the failure to pay off existing
liens, mortgage lending fraud, mishandling or theft of settlement funds (including independent agency theft), and mistakes in the
escrow process. Under our policies, we are required to defend insureds when covered claims are filed against their interest in the
property. Some claimants seek damages in excess of policy limits. Those claims are based on various legal theories, including in
some cases allegations of negligence or an intentional tort. We occasionally incur losses in excess of policy limits. Experience



shows that most policy claims and claim payments are made in the first five years after the policy has been issued, although claims
may also be reported and paid many years later.

Title losses due to independent agency defalcations typically occur when the independent agency misappropriates funds from
escrow accounts under its control. Such losses are usually discovered when the independent agency fails to pay off an outstanding
mortgage loan at closing (or immediately thereafter) from the proceeds of the new loan. Once the previous lender determines that
its loan has not been paid off timely, it will file a claim against the title insurer.

Claims can be complex, vary greatly in dollar amounts and are affected by economic and market conditions and the legal
environment existing at the time claims are processed. In our commercial title business, we may issue polices with face amounts
well in excess of $100 million, and from time to time claims are submitted with respect to large policies. We believe we are
appropriately reserved with respect to all claims (large and small) that we currently face. Occasionally we experience large losses
from title policies that have been issued or from our escrow operations, or overall worsening loss payment experience, which
require us to increase our title loss reserves. These events are unpredictable and adversely affect our earnings. Claims can result
in litigation in which we may represent our insured and/or ourselves. We consider this type of litigation to be an ordinary course
aspect of the conduct of our business.

Reinsurance and Coinsurance. We limit our maximum loss exposure by reinsuring risks with other insurers under excess of
loss and case-by-case (“facultative”) reinsurance agreements. Reinsurance agreements generally provide that the reinsurer is liable
for loss and loss adjustment expense payments exceeding the amount retained by the ceding company. However, the ceding
company remains primarily liable to the insured whether or not the reinsurer is able to meet its contractual obligations. Facultative
reinsurance agreements are entered into with other title insurers when the transaction to be insured will exceed state statutory or
self-imposed limits. Excess of loss reinsurance protects us from a loss from a single loss occurrence. Through March 1, 2014, our
excess of loss coverage is split into two tiers. The first tier provides coverage for residential and commercial transactions up to
$100 million per loss occurrence, subject to a $20 million retention per loss. The second tier provides additional coverage for
commercial transactions in excess of $100 million of loss per occurrence up to $400 million per occurrence, with the Company
participating at approximately 20%. We are currently in process of negotiating the terms and conditions of our 2014 - 2015
coverages.

In addition to reinsurance, we carry errors and omissions insurance and fidelity bond coverage, each of which can provide
protection to us in the event of certain types of losses that can occur in our businesses.

Our policy is to be selective in choosing our reinsurers, seeking only those companies that we consider to be financially stable
and adequately capitalized. In an effort to minimize exposure to the insolvency of a reinsurer, we periodically review the financial
condition of our reinsurers.

We also use coinsurance in our commercial title business to provide coverage in amounts greater than we would be willing
or able to provide individually. In coinsurance transactions, each individual underwriting company issues a separate policy and
assumes a portion of the overall total risk. As a coinsurer we are only liable for the portion of the risk we assume.

We also earn a small amount of additional income, which is reflected in our direct premiums, by assuming reinsurance for
certain risks of other title insurers.

Competition. Competition in the title insurance industry is based primarily on expertise, service and price. In addition, the
financial strength of the insurer has become an increasingly important factor in decisions relating to the purchase of title insurance,
particularly in multi-state transactions and in situations involving real estate-related investment vehicles such as real estate
investment trusts and real estate mortgage investment conduits. The number and size of competing companies varies in the different
geographic areas in which we conduct our business. In our principal markets, competitors include other major title underwriters
such as First American Financial Corporation, Old Republic International Corporation and Stewart Information Services
Corporation, as well as numerous smaller title insurance companies, underwritten title companies and independent agency
operations at the regional and local level. Independent agency operations accounted for 56.6% of our total title insurance premiums
in 2013. Several of the smaller competitors have closed their operations in the past few years as a result of the significant decrease
in activity in the residential real estate market. The addition or removal of regulatory barriers might result in changes to competition
in the title insurance business. New competitors may include diversified financial services companies that have greater financial
resources than we do and possess other competitive advantages. Competition among the major title insurance companies, expansion
by smaller regional companies and any new entrants with alternative products could affect our business operations and financial
condition.

Regulation. Our insurance subsidiaries, including title insurers, underwritten title companies and insurance agencies, are
subject to extensive regulation under applicable state laws. Each of the insurers is subject to a holding company act in its state of
domicile, which regulates, among other matters, the ability to pay dividends and enter into transactions with affiliates. The laws
of most states in which we transact business establish supervisory agencies with broad administrative powers relating to issuing
and revoking licenses to transact business, regulating trade practices, licensing agents, approving policy forms, accounting practices,
financial practices, establishing reserve and capital and surplus as regards policyholders (“capital and surplus™) requirements,
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defining suitable investments for reserves and capital and surplus and approving rate schedules. The process of state regulation
of changes in rates ranges from states which set rates, to states where individual companies or associations of companies prepare
rate filings which are submitted for approval, to a few states in which rate changes do not need to be filed for approval.

Since we are governed by both state and federal governments and the applicable insurance laws and regulations are constantly
subject to change, it is not possible to predict the potential effects on our insurance operations of any laws or regulations that may
become more restrictive in the future or if new restrictive laws will be enacted.

Pursuant to statutory accounting requirements of the various states in which our title insurers are domiciled, these insurers
must defer a portion of premiums as an unearned premium reserve for the protection of policyholders (in addition to their reserves
for known claims) and must maintain qualified assets in an amount equal to the statutory requirements. The level of unearned
premium reserve required to be maintained at any time is determined by a statutory formula based upon either the age, number
of policies, and dollar amount of policy liabilities underwritten, or the age and dollar amount of statutory premiums written. As
of December 31, 2013, the combined statutory unearned premium reserve required and reported for our title insurers was
$1,734 million. In addition to statutory unearned premium reserves and reserves for known claims, each of our insurers maintains
surplus funds for policyholder protection and business operations.

Each of our insurance subsidiaries is regulated by the insurance regulatory authority in its respective state of domicile, as well
as that of each state in which it is licensed. The insurance commissioners of their respective states of domicile are the primary
regulators of our insurance subsidiaries. Each of the insurers is subject to periodic regulatory financial examination by regulatory
authorities.

Under the statutes governing insurance holding companies in most states, insurers may not enter into certain transactions,
including sales, reinsurance agreements and service or management contracts, with their affiliates unless the regulatory authority
of the insurer’s state of domicile has received notice at least 30 days prior to the intended effective date of such transaction and
has not objected to, or has approved, the transaction within the 30-day period.

As a holding company with no significant business operations of our own, we depend on dividends or other distributions from
our subsidiaries as the principal source of cash to meet our obligations, including the payment of interest on and repayment of
principal of any debt obligations, and to pay any dividends to our stockholders. The payment of dividends or other distributions
to us by our insurers is regulated by the insurance laws and regulations of their respective states of domicile. In general, an insurance
company subsidiary may not pay an “extraordinary” dividend or distribution unless the applicable insurance regulator has received
notice of the intended payment at least 30 days prior to payment and has not objected to or has approved the payment within the
30-day period. In general, an “extraordinary” dividend or distribution is statutorily defined as a dividend or distribution that,
together with other dividends and distributions made within the preceding 12 months, exceeds the greater of:

*  10% of the insurer’s statutory surplus as of the immediately prior year end; or
» the statutory net income of the insurer during the prior calendar year.

The laws and regulations of some jurisdictions also prohibit an insurer from declaring or paying a dividend except out of its
earned surplus or require the insurer to obtain prior regulatory approval. During 2014, our directly owned title insurers can pay
dividends or make distributions to us of approximately $308 million without prior regulatory approval; however, insurance
regulators have the authority to prohibit the payment of ordinary dividends or other payments by our title insurers to us (such as
a payment under a tax sharing agreement or for employee or other services) if they determine that such payment could be adverse
to our policyholders. There are no restrictions on our retained earnings regarding our ability to pay dividends to shareholders.

The combined statutory capital and surplus of our title insurers was approximately $1,409 million and $1,381 million as of
December 31, 2013 and 2012, respectively. The combined statutory earnings (loss) of our title insurers were $352 million,
$281 million, and $151 million for the years ended December 31, 2013, 2012, and 2011, respectively.

As a condition to continued authority to underwrite policies in the states in which our insurers conduct their business, they
are required to pay certain fees and file information regarding their officers, directors and financial condition.

Pursuant to statutory requirements of the various states in which our insurers are domiciled, such insurers must maintain
certain levels of minimum capital and surplus. Required levels of minimum capital and surplus are not significant to the insurers
individually or in the aggregate. Each of our insurers has complied with the minimum statutory requirements as of December 31,
2013.

Our underwritten title companies are also subject to certain regulation by insurance regulatory or banking authorities, primarily
relating to minimum net worth. Minimum net worth requirements for each underwritten title company is less than $1 million.
These companies were in compliance with their respective minimum net worth requirements at December 31, 2013.

From time to time we receive inquiries and requests for information from state insurance departments, attorneys general and
other regulatory agencies about various matters relating to our business. Sometimes these take the form of civil investigative
demands or subpoenas. We cooperate with all such inquiries and we have responded to or are currently responding to inquiries
from multiple governmental agencies. Also, regulators and courts have been dealing with issues arising from foreclosures and
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related processes and documentation. Various governmental entities are studying the title insurance product, market, pricing, and
business practices, and potential regulatory and legislative changes, which may materially affect our business and operations.
From time to time, we are assessed fines for violations of regulations or other matters or enter into settlements with such authorities
which may require us to pay fines or claims or take other actions. For further discussion, see item 3, Legal Proceedings.

Before a person can acquire control of a U.S. insurance company, prior written approval must be obtained from the insurance
commissioner of the state in which the insurer is domiciled. Prior to granting approval of an application to acquire control of a
domestic insurer, the state insurance commissioner will consider such factors as the financial strength of the applicant, the integrity
and management of the applicant’s Board of Directors and executive officers, the acquirer’s plans for the insurer’s Board of
Directors and executive officers, the acquirer’s plans for the future operations of the domestic insurer and any anti-competitive
results that may arise from the consummation of the acquisition of control. Generally, state statutes provide that control over a
domestic insurer is presumed to exist if any person, directly or indirectly, owns, controls, holds with the power to vote, or holds
proxies representing 10% or more of the voting securities of the domestic insurer. Because a person acquiring 10% or more of our
common shares would indirectly control the same percentage of the stock of our insurers, the insurance change of control laws
would likely apply to such a transaction.

The National Association of Insurance Commissioners ("NAIC") has adopted an instruction requiring an annual certification
of reserve adequacy by a qualified actuary. Because all of the states in which our title insurers are domiciled require adherence to
NAIC filing procedures, each such insurer, unless it qualifies for an exemption, must file an actuarial opinion with respect to the
adequacy of its reserves.

Ratings

Our title insurance underwriters are regularly assigned ratings by independent agencies designed to indicate their financial
condition and/or claims paying ability. The rating agencies determine ratings by quantitatively and qualitatively analyzing financial
data and other information. Our title subsidiaries include Alamo Title, Chicago Title, Commonwealth Land Title, and Fidelity
National Title. Standard & Poor’s Ratings Group (“S&P”), Moody’s Investors Service (“Moody’s”), and A. M. Best Company
("A.M. Best") provide ratings for the entire FNF family of companies as a whole as follows:

S&P Moody’s A.M. Best
FNF family of COMPANIES........c.cceeiiiiieiiiiieiiiieie ettt v e sre et esaesre e A- A3 A-

The relative position of each of our ratings among the ratings scale assigned by each rating agency is as follows:

*  An S&P "A-" rating is the eighth highest rating of 25 ratings for S&P. S&P states that an “A-" rating means that, in its
opinion, the insurer is highly likely to have the ability to meet its financial obligations.

* A Moody's "A3" rating is the twelfth highest rating of 33 ratings for Moody's. Moody's states that insurance companies
rated “A3” offer good financial security.

*  AnA.M. Best "A-"rating is the fourth highest rating of 15 ratings for A.M. Best. A.M. Best states that its “A- (Excellent)”
rating is assigned to those companies that have, in its opinion, an excellent ability to meet their ongoing obligations to
policyholders.

Demotech provides financial strength/stability ratings for each of our principal title insurance underwriters individually, as

follows:

AlAMO TIIE INSUTAICE .....eeviiiiiitieieitertest ettt b et b ettt et et et e bt e bt e bt eheeb e e bt st e e b e besaesaetetens A’
Chicago Title INSUrance COMPAIY .......cccueruiriirieieitieieittete ettt ettt et et et ee e e et eatesaeeseesbeestesbeensesbeenbesbeeseebeentenae A”
Commonwealth Land Title InSurance COMPANY ........ccceeverierrieririeieeiesteeieste et eee st eeesseeaesseeeesseesaesseensesneeneeens A

Fidelity National Title INSUrance COMPANY .........c.ccceervereerierieriereeieetesseetesseesesseesesseessesseessesseessessesssesseessenssensenns A’

Demotech states that its ratings of “A”" (A double prime)” and “A” (A prime)” reflect its opinion that, regardless of the severity
of a general economic downturn or deterioration in the insurance cycle, the insurers assigned either of those ratings possess
“Unsurpassed” financial stability related to maintaining positive surplus as regards policyholders. The “A” rating reflects
Demotech's opinion that, regardless of the severity of a general economic downturn or deterioration in the insurance cycle, the
insurers assigned such rating possess “Exceptional” financial stability related to maintaining positive surplus as regards
policyholders. The “A”" (A double prime)”, “A” (A prime)” and "A" ratings are the three highest ratings of Demotech's five ratings.

The ratings of S&P, Moody’s, A.M. Best, and Demotech described above are not designed to be, and do not serve as, measures
of protection or valuation offered to investors. These financial strength ratings should not be relied on with respect to making an
investment in our securities. See “Item 1A. Risk Factors — Ifthe rating agencies downgrade our Company, our results of operations
and competitive position in the title insurance industry may suffer” for further information.
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Intellectual Property

We rely on a combination of contractual restrictions, internal security practices, and copyright and trade secret law to establish
and protect our software, technology, and expertise across our businesses. Further, we have developed a number of brands that
have accumulated substantial goodwill in the marketplace, and we rely on trademark law to protect our rights in that area. We
intend to continue our policy of taking all measures we deem necessary to protect our copyright, trade secret, and trademark rights.
These legal protections and arrangements afford only limited protection of our proprietary rights, and there is no assurance that
our competitors will not independently develop or license products, services, or capabilities that are substantially equivalent or
superior to ours.

Technology and Research and Development

As anational provider of real estate transaction products and services, we participate in an industry that is subject to significant
regulatory requirements, frequent new product and service introductions, and evolving industry standards. We believe that our
future success depends in part on our ability to anticipate industry changes and offer products and services that meet evolving
industry standards. In connection with our title segment service offerings, we are continuing to deploy new information system
technologies to our direct and agency operations. We continue to improve the process of ordering title and escrow services and
improve the delivery of our products to our customers. In order to meet new regulatory requirements, we also continue to expand
our data collection and reporting abilities.

Remy believes that a continued focus on research, development and engineering activities is critical to maintaining their
leadership position in their industry and meeting their long-term objectives. As a result, Remy continues their commitment to
invest in facilities and infrastructure in order to support new business awards and achieve their long-term growth plans.

Investment Policies and Investment Portfolio

Our investment policy is designed to maximize total return through investment income and capital appreciation consistent
with moderate risk of principal, while providing adequate liquidity. Our insurance subsidiaries, including title insurers, underwritten
title companies and insurance agencies, are subject to extensive regulation under applicable state laws. The various states in which
we operate our underwriters regulate the types of assets that qualify for purposes of capital, surplus, and statutory unearned premium
reserves. Our investment policy specifically limits duration and non-investment grade allocations in the core fixed-income portfolio.
Maintaining shorter durations on the investment portfolio allows for the mitigation of interest rate risk. Equity securities and
preferred stock are utilized to take advantage of perceived value or for strategic purposes. Due to the magnitude of the investment
portfolio in relation to our claims loss reserves, durations of investments are not specifically matched to the cash outflows required
to pay claims.

As of December 31, 2013 and 2012, the carrying amount, which approximates the fair value, of total investments, excluding
investments in unconsolidated affiliates, was $3.4 billion and $3.7 billion, respectively.

We purchase investment grade fixed maturity securities, selected non-investment grade fixed maturity securities, preferred
stock and equity securities. The securities in our portfolio are subject to economic conditions and normal market risks and
uncertainties.

The following table presents certain information regarding the investment ratings of our fixed maturity securities and preferred
stock portfolio at December 31, 2013 and 2012:

December 31,

2013 2012

Amortized % of Fair % of Amortized % of Fair % of

Rating(1) Cost Total Value Total Cost Total Value Total
(Dollars in millions)

Aaa/AAA.......c, $ 377 124% $ 388 12.5% $ 439 13.7% $ 464 13.8%
Ad/AA 668 22.0 690 222 1,005 314 1,054 314
A 1,032 34.0 1,056 34.0 799 24.9 843 25.1
Baa/BBB......cccccocevinininn. 787 259 803 25.8 722 22.5 758 22.6
Ba/BB/B......cooveieieien, 87 2.9 85 2.7 200 6.2 203 6.1
Lower ...coccoveiiiniiiniiices 84 2.8 87 2.8 14 0.4 8 0.2
OheT (2o 1 — 1 — 28 0.9 27 0.8

$§ 3,036 100.0% § 3,110 100.0% $ 3,207 100.0% $ 3,357 100.0%

(1) Ratings as assigned by Moody’s Investors Service or Standard & Poor’s Ratings Group if a Moody's rating is unavailable.
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(2) This category is composed of unrated securities.

The following table presents certain information regarding contractual maturities of our fixed maturity securities:

December 31, 2013
Amortized % of Fair % of

Maturity Cost Total Value Total

(Dollars in millions)
ONE YEAT O 1€8S ...vvviviviieiiieeieteie ettt ettt et sa et setesseee s ess et essesessesesseresnas $ 363 13% $ 368 12%
After one year through five Years.........ccovevivieiiiiicciiiece e 1,845 64 1,906 65
After five years through ten years ..........cceceevievierienieiiee e 559 19 571 19
AFEET TN YEALS ..ottt ettt ettt e a e e re et e e te et e ra e te b e teenseereenns 5 — 5 —
Mortgage-backed/asset-backed SECUIILIES .........c.evvveieriieieriieiieiee e 105 4 109 4

$ 2,877 100% $ 2,959 100%

At December 31, 2013, all of our mortgage-backed and asset-backed securities are rated AAA by Moody's. The mortgage-
backed and asset-backed securities are made up of $77 million of agency-backed mortgage-backed securities, $27 million of
agency-backed collateralized mortgage obligations, and $5 million in asset-backed securities.

Expected maturities may differ from contractual maturities because certain borrowers have the right to call or prepay obligations
with or without call or prepayment penalties. Because of the potential for prepayment on mortgage-backed and asset-backed
securities, they are not categorized by contractual maturity. Fixed maturity securities with an amortized cost of $1,572 million and
a fair value of $1,606 million were callable or had make-whole call provisions at December 31, 2013.

Our equity securities at December 31,2013 and 2012 consisted of investments at a cost basis of $71 million and $103 million,
respectively, and fair value of $136 million and $138 million, respectively. The balance of equity securities at December 31,2013
and 2012 contains an investment in Fidelity National Information Services ("FIS") stock, a related party. During the fourth quarter
of 2013, we sold 300,000 shares for a realized gain of $11 million. As of December 31, 2013 we owned 1,303,860 shares of FIS
stock and the fair value of our investment in FIS stock was $70 million and $56 million as of December 31, 2013 and 2012,
respectively.

At December 31,2013 and 2012, we also held $357 million and $392 million, respectively, in investments that are accounted
for using the equity method of accounting, principally our ownership interests in Ceridian.

As of December 31,2013 and 2012, Other long-term investments included structured notes at a fair value of $38 million and
$41 million, respectively, which were purchased in the third quarter of 2009. Also included in Other long-term investments were
investments accounted for using the cost method of accounting of $124 million and $64 million, as of December 31, 2013 and
2012, respectively.

Short-term investments, which consist primarily of commercial paper and money market instruments which have an original
maturity of one year or less, are carried at amortized cost, which approximates fair value. As of December 31, 2013 and 2012,
short-term investments amounted to $26 million and $62 million, respectively.

Our investment results for the years ended December 31, 2013, 2012 and 2011 were as follows:

December 31,

2013 2012 2011
(Dollars in millions)
Net investment iNCOME (1) ...ooveoviivieeieeieeieieeeeeeeeeeeee ettt ettt ere e eneas $ 147 $ 163 $ 165
AVETAge INVESTEA @SSELS ......vivveviereeiieticieeectcecet ettt ettt e et et ae et as et e s te s teesessesens $ 3,627 $ 3,698 $ 3,792
Effective return on average inVested aSSCLS.......c.iiuiiviiiieiiierieirieieereeeeere e eeee e eereeeeens 4.1% 4.4% 4.3%

(1) Net investment income as reported in our Consolidated Statements of Earnings has been adjusted in the presentation
above to provide the tax equivalent yield on tax exempt investments.

Loss Reserves

For information about our loss reserves, see Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Critical Accounting Estimates.
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Geographic Operations

Our direct title operations are divided into approximately 150 profit centers. Each profit center processes title insurance
transactions within its geographical area, which is usually identified by a county, a group of counties forming a region, or a state,
depending on the management structure in that part of the country. We also transact title insurance business through a network of
approximately 5,000 agents, primarily in those areas in which agents are the more prevalent title insurance provider. Substantially
all of our revenues are generated in the United States.

The following table sets forth the approximate dollar and percentage volumes of our title insurance premium revenue by state:
Year Ended December 31,

2013 2012 2011
Amount % Amount % Amount %

(Dollars in millions)

California.........coeveveeeeeieieeeeeeeeee e $ 632 152% $ 660 17.2% $ 515 15.8%
TOXAS.cveuvervenienreiesrerteerestesteseeseeteeseereeseeseesessessens 597 14.4 496 12.9 401 12.3
NeW YOrK.....ooioiiiiiiiiiieeeeeeeeeeeee e 305 7.4 282 7.4 263 8.1
FLOTida ..ot 316 7.6 255 6.6 212 6.5
TIHNOIS. ... 222 53 183 4.8 147 4.5
AL OtherS ..o 2,080 50.1 1,957 51.1 1,719 52.8
TOtalS ..o $ 4,152 100.0% $ 3,833 100.0% $ 3,257 100.0%

Remy generates revenue in multiple geographic locations. Revenues are attributed to geographic locations based on the point
of sale.

Auto parts revenue in our Remy segment by region was as follows:

2013 2012
UNTEEA STALES ....veiuvievieiicee ettt ettt ettt ettt ettt et e eteeete e e e eteeabeeteeaseetseaseetseaseesseaseeaseeseensesseensesseensessean 66.1% 66.0%
ASTIA PACITIC ...ttt ettt ettt et a e st e e b et et e e s b e bt et e ettesbeenaeeaeenaeeaeenaenaeas 20.7% 20.0%
BIUTODC ... ettt ettt et e et e et e e e taeeabeestbeeabeeetbeeabe e tte e baeesaeenbeeeabeenbe e tbeenbeetaeeabaennaeenres 7.9% 8.8%
OtHET AIMCTICA. ... .c.uieuvieiieiietieteett et et e st et e st ebesteesbesttesbeessesbeessesseessasseesseeseessesssessesssessesssessenssasesssessenns 5.3% 5.2%
TOMAL. ..ttt ettt ettt et e ettt e ettt e e tb et e ete e teetb e be et e be et e eteeteeteeteereeteeraebeersebeerrereens 100.0% 100.0%

Our Restaurant Group operates and franchises restaurants in 43 states throughout the United States. All of our Restaurant
Group's revenues are generated in those states.

Employees

As of January 24, 2014, we had approximately 63,861 full-time equivalent employees, which includes 15,929 in our Fidelity
National Title segment, 32,861 in our Restaurant Group segment, 6,605 in our Remy segment, 8,084 in Black Knight and 382 in
our remaining segments. We monitor our staffing levels based on current economic activity. Except for approximately 3,700 of
Remy's employees, none of our employees are subject to collective bargaining agreements. We believe that our relations with
employees are generally good.

Financial Information by Operating Segment
For financial information by operating segment, see Note R of the Notes to Consolidated Financial Statements.
Statement Regarding Forward-Looking Information

The statements contained in this Form 10-K or in our other documents or in oral presentations or other statements made by
our management that are not purely historical are forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934, including statements regarding our expectations, hopes,
intentions, or strategies regarding the future. These statements relate to, among other things, future financial and operating results
of the Company. In many cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,”
“expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” or “continue,” or the negative of these terms and other
comparable terminology. Actual results could differ materially from those anticipated in these statements as a result of a number
of factors, including, but not limited to the following:

99 ¢ EE N3 EENT3 99

» changes in general economic, business, and political conditions, including changes in the financial markets;
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» the severity of our title insurance claims;

» downgrade of our credit rating by rating agencies;

» 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, increased mortgage defaults, or a weak U.S. economy;

» compliance with extensive government regulation of our operating subsidiaries and adverse changes in applicable laws
or regulations or in their application by regulators;

» regulatory investigations of the title insurance industry;

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

»  our business concentration in the State of California, the source of approximately 15.2% of our title insurance premiums;
»  our potential inability to find suitable acquisition candidates, as well as the risks associated with acquisitions in lines of
business that will not necessarily be limited to our traditional areas of focus, or difficulties integrating acquisitions;

»  our dependence on distributions from our title insurance underwriters as our main source of cash flow;
» competition from other title insurance companies; and
»  other risks detailed in "Risk Factors" below and elsewhere in this document and in our other filings with the SEC.

We are not under any obligation (and expressly disclaim any such obligation) to update or alter our forward-looking statements,
whether as a result of new information, future events or otherwise. You should carefully consider the possibility that actual results
may differ materially from our forward-looking statements.

Additional Information

Our website address is www.fnf.com. We make available free of charge on or through our website our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, as soon as reasonably practicable after
such material is electronically filed with or furnished to the Securities and Exchange Commission. However, the information found
on our website is not part of this or any other report.

Item 1A. Risk Factors

In addition to the normal risks of business, we are subject to significant risks and uncertainties, including those listed below
and others described elsewhere in this Annual Report on Form 10-K. Any of the risks described herein could result in a significant
or material adverse effect on our results of operations or financial condition.

General
If adverse changes in the levels of real estate activity occur, our revenues may decline.

Title insurance revenue is closely related to the level of real estate activity which includes sales, mortgage financing and
mortgage refinancing. The levels of real estate activity are primarily affected by the average price of real estate sales, the availability
of funds to finance purchases and mortgage interest rates.

We have found that residential real estate activity generally decreases in the following situations:

»  when mortgage interest rates are high or increasing;
*  when the mortgage funding supply is limited; and
*  when the United States economy is weak, including high unemployment levels.

Declines in the level of real estate activity or the average price of real estate sales are likely to adversely affect our title
insurance revenues. The Mortgage Bankers Association's ("MBA") Mortgage Finance Forecast currently estimates an
approximately $1.1 trillion mortgage origination market for 2014, which would be a decrease of 38.9% from 2013. The MBA
forecasts that the 38.9% decrease will result almost entirely from decreased refinance activity. Our revenues in future periods will
continue to be subject to these and other factors which are beyond our control and, as a result, are likely to fluctuate.

We have recorded goodwill as a result of prior acquisitions, and an economic downturn could cause these balances to become
impaired, requiring write-downs that would reduce our operating income.

Goodwill aggregated approximately $1,901 million, or 18.1% of our total assets, as of December 31,2013. Current accounting
rules require that goodwill be assessed for impairment at least annually or whenever changes in circumstances indicate that the
carrying amount may not be recoverable from estimated future cash flows. Factors that may be considered a change in circumstance
indicating the carrying value of our intangible assets, including goodwill, may not be recoverable include, but are not limited to,
significant underperformance relative to historical or projected future operating results, a significant decline in our stock price
and market capitalization, and negative industry or economic trends. No goodwill impairment charge was recorded in 2013.
However, if there is an economic downturn in the future, the carrying amount of our goodwill may no longer be recoverable, and
we may be required to record an impairment charge, which would have a negative impact on our results of operations and financial
condition. We will continue to monitor our market capitalization and the impact of the economy to determine if there is an
impairment of goodwill in future periods.
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If economic and credit market conditions deteriorate, it could have a material adverse impact on our investment portfolio.

Our investment portfolio is exposed to economic and financial market risks, including changes in interest rates, credit markets
and prices of marketable equity and fixed-income securities. Our investment policy is designed to maximize total return through
investment income and capital appreciation consistent with moderate risk of principal, while providing adequate liquidity and
complying with internal and regulatory guidelines. To achieve this objective, our marketable debt investments are primarily
investment grade, liquid, fixed-income securities and money market instruments denominated in U.S. dollars. We make investments
in certain equity securities and preferred stock in order to take advantage of perceived value and for strategic purposes. In the past,
economic and credit market conditions have adversely affected the ability of some issuers of investment securities to repay their
obligations and have affected the values of investment securities. If the carrying value of our investments exceeds the fair value,
and the decline in fair value is deemed to be other-than-temporary, we will be required to write down the value of our investments,
which could have a material negative impact on our results of operations and financial condition. We own a minority interest in
Ceridian, a leading provider of global human capital management and payment solutions. If the fair value of this company were
to decline below book value, we would be required to write down the value of our investment, which could have a material negative
impact on our results of operations and financial condition. If this company were to experience significant negative volatility in
its results of operations it would have a material adverse effect on our own results of operations due to our inclusion of our portion
of its earnings in our results of operations.

If financial institutions at which we hold escrow funds fail, it could have a material adverse impact on our company.

We hold customers' assets in escrow at various financial institutions, pending completion of real estate transactions. These
assets are maintained in segregated bank accounts and have not been included in the accompanying Consolidated Balance Sheets.
We have a contingent liability relating to proper disposition of these balances for our customers, which amounted to $8.8 billion
at December 31, 2013. Failure of one or more of these financial institutions may lead us to become liable for the funds owed to
third parties and there is no guarantee that we would recover the funds deposited, whether through Federal Deposit Insurance
Corporation coverage or otherwise.

If we experience changes in the rate or severity of title insurance claims, it may be necessary for us to record additional
charges to our claim loss reserve. This may result in lower net earnings and the potential for earnings volatility.

By their nature, claims are often complex, vary greatly in dollar amounts and are affected by economic and market conditions
and the legal environment existing at the time of settlement of the claims. Estimating future title loss payments is difficult because
of the complex nature of title claims, the long periods of time over which claims are paid, significantly varying dollar amounts of
individual claims and other factors. From time to time, we experience large losses or an overall worsening of our loss payment
experience in regard to the frequency or severity of claims that require us to record additional charges to our claims loss reserve.
There are currently pending several large claims which we believe can be defended successfully without material loss payments.
However, if unanticipated material payments are required to settle these claims, it could result in or contribute to additional charges
to our claim loss reserves. These loss events are unpredictable and adversely affect our earnings.

At each quarter end, our recorded reserve for claim losses is initially the result of taking the prior recorded reserve for claim
losses, adding the current provision to that balance and subtracting actual paid claims from that balance, resulting in an amount
that management then compares to our actuary's central estimate provided in the actuarial calculation. Due to the uncertainty and
judgment used by both management and our actuary, our ultimate liability may be greater or less than our current reserves and/or
our actuary’s calculation. If the recorded amount is within a reasonable range of the actuary’s central estimate, but not at the central
estimate, management assesses other factors in order to determine our best estimate. These factors, which are both qualitative and
quantitative, can change from period to period and include items such as current trends in the real estate industry (which management
can assess, but for which there is a time lag in the development of the data used by our actuary), any adjustments from the actuarial
estimates needed for the effects of unusually large or small claims, improvements in our claims management processes, and other
cost saving measures. Depending upon our assessment of these factors, we may or may not adjust the recorded reserve. If the
recorded amount is not within a reasonable range of the actuary’s central estimate, we would record a charge or credit and reassess
the provision rate on a go forward basis.

Our provision for claim losses was 7.0% of title premiums in 2013. We will reassess the provision to be recorded in future
periods consistent with this methodology and can make no assurance that we will not need to record additional charges in the
future to increase reserves in respect of prior periods.

Our insurance subsidiaries must comply with extensive regulations. These regulations may increase our costs or impede or
impose burdensome conditions on actions that we might seek to take to increase the revenues of those subsidiaries.

Our insurance businesses are subject to extensive regulation by state insurance authorities in each state in which they operate.
These agencies have broad administrative and supervisory power relating to the following, among other matters:

* licensing requirements;
+ trade and marketing practices;
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» accounting and financing practices;

» capital and surplus requirements;

» the amount of dividends and other payments made by insurance subsidiaries;
*  investment practices;

» rate schedules;

» deposits of securities for the benefit of policyholders;

» establishing reserves; and

» regulation of reinsurance.

Most states also regulate insurance holding companies like us with respect to acquisitions, changes of control and the terms
of transactions with our affiliates. State regulations may impede or impose burdensome conditions on our ability to increase or
maintain rate levels or on other actions that we may want to take to enhance our operating results. In addition, we may incur
significant costs in the course of complying with regulatory requirements. Further, various state legislatures have in the past
considered offering a public alternative to the title industry in their states, as a means to increase state government revenues.
Although we think this situation is unlikely, if one or more such takeovers were to occur they could adversely affect our business.
We cannot be assured that future legislative or regulatory changes will not adversely affect our business operations. See “Item 1.
Business — Regulation.”

State regulation of the rates we charge for title insurance could adversely affect our results of operations.

Our title insurance subsidiaries are subject to extensive rate regulation by the applicable state agencies in the jurisdictions in
which they operate. Title insurance rates are regulated differently in various states, with some states requiring the subsidiaries to
file and receive approval of rates before such rates become effective and some states promulgating the rates that can be charged.
In almost all states in which our title subsidiaries operate, our rates must not be excessive, inadequate or unfairly discriminatory.

Regulatory investigations of the insurance industry may lead to fines, settlements, new regulation or legal uncertainty, which
could negatively affect our results of operations.

From time to time we receive inquiries and requests for information from state insurance departments, attorneys general and
other regulatory agencies about various matters relating to our business. Sometimes these take the form of civil investigative
demands or subpoenas. We cooperate with all such inquiries and we have responded to or are currently responding to inquiries
from multiple governmental agencies. Also, regulators and courts have been dealing with issues arising from foreclosures and
related processes and documentation. Various governmental entities are studying the title insurance product, market, pricing, and
business practices, and potential regulatory and legislative changes, which may materially affect our business and operations.
From time to time, we are assessed fines for violations of regulations or other matters or enter into settlements with such authorities
which may require us to pay fines or claims or take other actions.

Because we are dependent upon California for approximately 15.2 percent of our title insurance premiums, our business
may be adversely affected by regulatory conditions in California.

California is the largest source of revenue for the title insurance industry and, in 2013, California-based premiums accounted
for 35.0% of premiums earned by our direct operations and 0.4% of our agency premium revenues. In the aggregate, California
accounted for approximately 15.2% of our total title insurance premiums for 2013. A significant part of our revenues and profitability
are therefore subject to our operations in California and to the prevailing regulatory conditions in California. Adverse regulatory
developments in California, which could include reductions in the maximum rates permitted to be charged, inadequate rate increases
or more fundamental changes in the design or implementation of the California title insurance regulatory framework, could have
a material adverse effect on our results of operations and financial condition.

If the rating agencies downgrade our Company, our results of operations and competitive position in the title insurance
industry may suffer.

Ratings have always been an important factor in establishing the competitive position of insurance companies. Our title
insurance subsidiaries are rated by S&P, Moody’s, A.M. Best, and Demotech. Ratings reflect the opinion of a rating agency with
regard to an insurance company’s or insurance holding company’s financial strength, operating performance and ability to meet
its obligations to policyholders and are not evaluations directed to investors. Our ratings are subject to continued periodic review
by rating agencies and the continued retention of those ratings cannot be assured. If our ratings are reduced from their current
levels by those entities, our results of operations could be adversely affected.

Our management has articulated a willingness to seek growth through acquisitions in lines of business that will not necessarily
be limited to our traditional areas of focus or geographic areas. This expansion of our business subjects us to associated
risks, such as the diversion of management’s attention and lack of experience in operating such businesses, and may affect
our credit and ability to repay our debt.

Our management has stated that we may make acquisitions in lines of business that are not directly tied to or synergistic with
our core operating segments. Accordingly, we have in the past acquired, and may in the future acquire, businesses in industries or
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geographic areas with which management is less familiar than we are with our core businesses. These activities involve risks that
could adversely affect our operating results, such as diversion of management’s attention and lack of substantial experience in
operating such businesses. There can be no guarantee that we will not enter into transactions or make acquisitions that will cause
us to incur additional debt, increase our exposure to market and other risks and cause our credit or financial strength ratings to
decline.

We are a holding company and depend on distributions from our subsidiaries for cash.

We are a holding company whose primary assets are the securities of our operating subsidiaries. Our ability to pay interest
on our outstanding debt and our other obligations and to pay dividends is dependent on the ability of our subsidiaries to pay
dividends or make other distributions or payments to us. If our operating subsidiaries are not able to pay dividends to us, we may
not be able to meet our obligations or pay dividends on our common stock.

Our title insurance subsidiaries must comply with state laws which require them to maintain minimum amounts of working
capital, surplus and reserves, and place restrictions on the amount of dividends that they can distribute to us. Compliance with
these laws will limit the amounts our regulated subsidiaries can dividend to us. During 2014, our title insurers may pay dividends
or make distributions to us without prior regulatory approval of approximately $308 million.

The maximum dividend permitted by law is not necessarily indicative of an insurer’s actual ability to pay dividends, which
may be constrained by business and regulatory considerations, such as the impact of dividends on surplus, which could affect an
insurer’s ratings or competitive position, the amount of premiums that can be written and the ability to pay future dividends.
Further, depending on business and regulatory conditions, we may in the future need to retain cash in our underwriters or even
contribute cash to one or more of them in order to maintain their ratings or their statutory capital position. Such a requirement
could be the result of investment losses, reserve charges, adverse operating conditions in the current economic environment or
changes in interpretation of statutory accounting requirements by regulators.

We could have conflicts with Fidelity National Information Services (""FIS"), and our chairman of our Board of Directors
and other officers and directors could have conflicts of interest due to their relationships with FIS.

FIS and FNF were under common ownership by another publicly traded company, also called Fidelity National Financial,
Inc. (“Old FNF”) until October 2006, when Old FNF distributed all of its FNF shares to the stockholders of Old FNF (the "2006
Distribution"). In November 2006, Old FNF then merged into FIS.

Conflicts may arise between us and FIS as a result of our ongoing agreements and the nature of our respective businesses.
Certain of our executive officers and directors could be subject to conflicts of interest with respect to such agreements and other
matters due to their relationships with FIS.

Some of our executive officers and directors own substantial amounts of FIS stock and stock options. Such ownership could
create or appear to create potential conflicts of interest when our directors and officers are faced with decisions that involve FIS
or any of its subsidiaries.

William P. Foley, 11, is the executive chairman of our Board of Directors and the Vice Chairman of the Board of FIS. As a
result of these roles, he has obligations to us and FIS and may have conflicts of interest with respect to matters potentially or
actually involving or affecting our and FIS’s respective businesses. In addition, Mr. Foley may also have conflicts of time with
respect to his multiple responsibilities. If his duties to either of these companies require more time than Mr. Foley is able to allot,
then his oversight of that company’s activities could be diminished. Finally, in addition to Mr. Foley, FIS and FNF have two
overlapping directors.

Matters that could give rise to conflicts between us and FIS include, among other things:

»  our ongoing and future relationships with FIS, including related party agreements and other arrangements with respect
to the information technology support services, administrative corporate support and cost sharing services,
indemnification, and other matters; and

» the quality and pricing of services that we have agreed to provide to FIS or that it has agreed to provide to us.

We seek to manage these potential conflicts through dispute resolution and other provisions of our agreements with FIS and
through oversight by independent members of our Board of Directors. However, there can be no assurance that such measures
will be effective or that we will be able to resolve all potential conflicts with FIS, or that the resolution of any such conflicts will
be no less favorable to us than if we were dealing with a third party.

The loss of key personnel could negatively affect our financial results and impair our operating abilities.

Our success substantially depends on our ability to attract and retain key members of our senior management team and officers.
If we lose one or more of these key employees, our operating results and in turn the value of our common stock could be materially
adversely affected. Although we have employment agreements with many of our officers, there can be no assurance that the entire
term of the employment agreement will be served or that the employment agreement will be renewed upon expiration.
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Although we expect that our acquisition of LPS will result in cost savings, synergies and other benefits to us, we may not
realize those benefits because of integration difficulties and other challenges.

The success of our acquisition of LPS will depend in large part on the success of the management of the combined company
in integrating the operations, strategies, technologies and personnel of the two companies following the completion of the merger.
We may fail to realize some or all of the anticipated benefits of the merger if the integration process takes longer than expected
or is more costly than expected. Our failure to meet the challenges involved in successfully integrating the operations of LPS or
to otherwise realize any of the anticipated benefits of the merger, including additional cost savings and synergies, could impair
our operations. In addition, we anticipate that the overall integration of LPS will be a time-consuming and expensive process that,
without proper planning and effective and timely implementation, could significantly disrupt our business.

Potential difficulties the combined company may encounter in the integration process include the following:

» the integration of management teams, strategies, technologies and operations, products and services;

» the disruption of ongoing businesses and distraction of their respective management teams from ongoing business
concerns;

» the retention of and possible decrease in business from the existing clients of both companies;

» the creation of uniform standards, controls, procedures, policies and information systems;

» the reduction of the costs associated with each company’s operations;

» the consolidation and rationalization of information technology platforms and administrative infrastructures;

+ the integration of corporate cultures and maintenance of employee morale;

» the retention of key employees; and

»  potential unknown liabilities associated with the merger.

The anticipated cost savings, synergies and other benefits include the combination of offices in various locations and the
elimination of numerous technology systems, duplicative personnel and duplicative market and other data sources. However, these
anticipated cost savings, synergies and other benefits assume a successful integration and are based on projections, which are
inherently uncertain, and other assumptions. Even if integration is successful, anticipated cost savings, synergies and other benefits
may not be achieved.

Failure of our information security systems or processes could result in a loss or disclosure of confidential information,
damage to our reputation, monetary losses, additional costs and impairment of our ability to conduct business effectively.

Our core operations are highly dependent upon the effective operation of our computer systems. As part of our core operations,
we electronically receive, process, store and transmit sensitive personal consumer data (such as names and addresses, social security
numbers, driver's license numbers, credit card and bank account information) and important business information of our customers.
We also electronically manage substantial cash, investment asset and escrow account balances on behalf of ourselves and our
customers, as well as financial information about our businesses generally. The integrity of our information systems and the
protection of the information that resides on such systems are important to our successful operation. If we fail to maintain an
adequate security infrastructure, adapt to emerging security threats or follow our internal business processes with respect to security,
the information or assets we hold could be compromised. Further, even if we (or third parties to which we outsource certain IT
services) maintain a reasonable, industry standard information security infrastructure, it is possible that unauthorized persons still
could obtain access to information or assets we hold. These risks are increased when we transmit information over the Internet
and due to increasing security risks posed by organized crime. While, to date, we believe that we have not experienced a material
breach of our information security systems, the existence or scope of such events is not always apparent. If additional information
regarding an incident previously considered immaterial is discovered, or a new event were to occur, it could potentially have a
material adverse effect on us. In addition, some laws and certain of our contracts require notification of various parties, including
consumers or customers, in the event that confidential or personal information has or may have been taken or accessed by
unauthorized third parties. Such notifications can result, among other things, in adverse publicity, distraction of managements’
time and energy, the attention of regulatory authorities, fines and disruptions in sales, the effects of which may be material.

Further, our financial institution customers have obligations to safeguard their information technology systems and
information. In certain of our businesses, we are bound contractually and/or by regulation to comply with the same requirements.
If we fail to comply with these regulations and requirements, we could be exposed to suits for breach of contract, governmental
proceedings or the imposition of fines. In addition, if more restrictive privacy laws, rules or industry security requirements are
adopted in the future on the federal or state level or by a specific industry in which we do business, that could have an adverse
impact on us through increased costs or restrictions on business processes. Any inability to prevent security or privacy breaches,
or the perception that such breaches may occur, could inhibit our ability to retain existing customers or attract new customers
and/or result in financial losses, litigation, increased costs or other adverse consequences to our business.

18



Our operations could be adversely affected by the results of our acquired restaurant companies due to the risks inherent in
that segment.

Our acquired restaurant companies face certain risks that could negatively impact their results of operations. These risks
include such things as the risks of unfavorable economic conditions, changing consumer preferences, unfavorable publicity,
increasing food and labor costs, effectiveness of marketing campaigns, and the ability to compete successfully with other restaurants.
In addition, risks related to supply chain, food quality, and protecting guests' personal information are inherent to the restaurant
business. These companies are also subject to compliance with extensive government laws and regulations related to employment
practices and policies and the manufacture, preparation, and sale of food and alcohol. If our restaurant companies are not able to
respond effectively to one or more of these risks, it could have a material adverse impact on the results of operations of those
businesses.

Our business, financial condition and results of operations could be adversely affected by risks affecting Remy.

Any material adverse change in Remy's financial position or results of operations could adversely affect our financial position
or results of operations. Remy's results are affected by factors such as general economic conditions, levels of demand for new
light and commercial vehicles, fuel prices, the product life of new and replacement parts, product liability and warranty claims
related to its products, litigation and other disputes, and changes in the cost and availability of raw materials and components
utilized in the manufacturing of its products. In addition, Remy's results also are influenced by technological innovations,
relationships with its key customers and their success in the marketplace, and Remy's ability to compete successfully with its
competitors. If Remy is not able to respond effectively to one or more of these risks, it could have a material adverse impact on
its results of operations, which, in turn, would adversely impact our financial condition and results of operations.

Given the international reach of its business, Remy is also subject to risks inherent in conducting business outside the United
States, including foreign currency fluctuations, local political climates, export and import restrictions, and compliance with
government laws and regulations such as the U.S. Foreign Corrupt Practices Act and the U.S. Export Administration Act. Any
failure to manage these risks and requirements could harm Remy's business, financial condition or results of operations, which
would similarly affect our financial condition and results of operations.

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties

Fidelity National Title Group

Fidelity National Title Group's corporate headquarters are on our campus in Jacksonville, Florida. The majority of our branch
offices are leased from third parties (see Note M to Notes to Consolidated Financial Statements). Our subsidiaries conduct their
business operations primarily in leased office space in 42 states, Washington, DC, Puerto Rico, Canada, India and Mexico.

Black Knight

Black Knight corporate headquarters are located in Jacksonville, Florida, in an owned facility. Black Knight also owns one
facility in Sharon, Pennsylvania, and leases office space throughout the United States.

Remy

Remy's world headquarters are located in Pendleton, Indiana. The majority of Remy's facilities, including the world
headquarters are leased from third parties (see Note M to Notes to Consolidated Financial Statements). Remy's subsidiaries conduct
their business operations in 10 countries including the United States, Belgium, Hungary, the United Kingdom, Brazil, Canada,
China, Mexico, South Korea and Tunisia.

Restaurant Group

The Restaurant Group's headquarters are located in Nashville, Tennessee with other office locations in Woburn, Massachusetts
and Denver, Colorado. The majority of the restaurants are leased from third parties, and are located in 43 states.

Item 3. Legal Proceedings

For a description of our legal proceedings see discussion of Legal and Regulatory Contingencies in Note M to the Consolidated
Financial Statements included in Item 8 of Part II of this Report, which is incorporated by reference into this Part I, Item 3.

Item 4. Mine Safety Disclosure
Not applicable.
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PART 11

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Our common stock trades on the New York Stock Exchange under the ticker symbol "FNF." The table set forth below provides

the high and low closing sales prices of the common stock and cash dividends declared per share of common stock for each quarter
during 2013 and 2012.

Cash
Stock Price Stock Price Dividends
High Low Declared
Year ended December 31, 2013
FATSE QUATTET. ...cvevieietieeetie ettt ettt ettt ettt s et st s s s eas et ess et essesessesensesessenis $§ 2641 § 2345 § 0.16
SECONA QUATLET ...c.vieiieeiiieiie et eiee et eree sttt et e steeetae e beessbeesbeessbessseessseenseenseesnsaenssennses 27.17 21.99 0.16
TRICA QUATTET ...ttt st ettt b et e e s e e e s enteeneeneeenee 26.75 23.23 0.16
FOUITh QUATTET ...ttt sttt et te e s e seeeseens 33.80 25.50 0.18
Year ended December 31, 2012
FATSE QUATTET. ...cvevieietieeetie ettt ettt ettt ettt s et st s s s eas et ess et essesessesensesessenis § 1854 § 1566 $ 0.14
N TeoTe) 1 La e LD ) O PSP 19.70 17.62 0.14
TRICA QUATTET ...ttt st ettt b et e e s e e e s enteeneeneeenee 21.48 18.07 0.14
FOUITh QUATTET ...ttt sttt er et e s e sseeseens 24.30 20.71 0.16

Information concerning securities authorized for issuance under our equity compensation plans will be included in Item 12
of Part III of this report.

20



PERFORMANCE GRAPH

Set forth below is a graph comparing cumulative total shareholder return on our common stock against the cumulative total
return on the S & P 500 Index and against the cumulative total return of a peer group index consisting of certain companies in the
primary industry in which we compete (SIC code 6361 — Title Insurance) for the period ending December 31, 2013. This peer
group consists of the following companies: First American Financial Corporation and Stewart Information Services Corp. The
peer group comparison has been weighted based on their stock market capitalization. The graph assumes an initial investment of
$100.00 on December 31, 2008, with dividends reinvested over the periods indicated.

Comparison of 5 Year Cumulative Total Return
Among Fidelity National Financial, Inc., the S&P 500 Index
and Peer Group

$250 -

§200 -

$150 -

$100

$50
50 : . : : i
12/08 12/09 12110 12111 12112 12/13
—B— Fidelity Mational Financial, Inc. —a—- S&P 500 ---+2--- Peer Group
12/31/2008  12/31/2009 12/31/2010 12/31/2011 12/31/2012 12/31/2013
Fidelity National Financial, Inc. ................ 100.00 78.95 84.24 101.25 154.10 217.89
S&P 500 ... 100.00 126.46 145.51 148.59 172.37 228.19
PEEr GIOUD ... 100.00 108.97 89.23 78.41 155.48 187.00

On January 31, 2014, the last reported sale price of our common stock on the New York Stock Exchange was $31.54 per share
and we had approximately 10,119 stockholders of record.

On January 28, 2014, our Board of Directors formally declared an $0.18 per share cash dividend that is payable on March
31, 2014 to stockholders of record as of March 17, 2014.

Our current dividend policy anticipates the payment of quarterly dividends in the future. The declaration and payment of
dividends will be at the discretion of our Board of Directors and will be dependent upon our future earnings, financial condition
and capital requirements. There are no restrictions on our retained earnings regarding our ability to pay dividends to shareholders,
although there are limits on the ability of certain subsidiaries to pay dividends to us, as described below. Our ability to declare
dividends is subject to restrictions under our existing credit agreement. We do not believe the restrictions contained in our credit
agreement will, in the foreseeable future, adversely affect our ability to pay cash dividends at the current dividend rate.

Since we are a holding company, our ability to pay dividends will depend largely on the ability of our subsidiaries to pay
dividends to us, and the ability of our title insurance subsidiaries to do so is subject to, among other factors, their compliance with
applicable insurance regulations. As of December 31,2013, $1,909 million of our net assets are restricted from dividend payments
without prior approval from the Departments of Insurance in the States where our title insurance subsidiaries are domiciled. During
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2014, our directly owned title insurance subsidiaries can pay dividends or make distributions to us of approximately $308 million
without prior approval. The limits placed on such subsidiaries’ abilities to pay dividends affect our ability to pay dividends.

Subsequent to year end, on January 2, 2014 as part of the LPS Acquisition, we issued $837 million or 25,920,078 shares of
FNF common stock as consideration for the LPS Acquisition to the former shareholders of LPS.

On October 24, 2013, we offered 17,250,000 shares of our common stock at an offering price of $26.75 per share, pursuant
to an effective registration statement previously filed with the Securities and Exchange Commission. We granted the underwriters
a 30-day option to purchase 2,587,500 additional shares at the offering price, which was subsequently exercised in full. A total
0f 19,837,500 shares were issued on October 30, 2013, for net proceeds of approximately $511 million. The net proceeds from
this offering were used to pay a portion of the cash consideration for the LPS Acquisition on January 2, 2014.

On July 21, 2009, the Board of Directors approved a three-year stock repurchase program under which we can repurchase up
to 15 million shares of our common stock through July 31, 2012. On January 27, 2011, our Board of Directors approved an
additional 5 million shares that may be repurchased under the program. This program expired July 31, 2012, and we repurchased
a total of 16,528,512 shares for $243 million, or an average of $14.73 per share under this program.

On July 21, 2012, our Board of Directors approved a three-year stock repurchase program, effective August 1, 2012, under
which we can repurchase up to 15 million shares of our common stock through July 31, 2015. We may make repurchases from
time to time in the open market, in block purchases or in privately negotiated transactions, depending on market conditions and
other factors. In the year ended December 31, 2013, we repurchased a total of 1,400,000 shares for $34 million, or an average of
$24.14 per share under this program. Subsequent to year-end we did not repurchase any shares through market close on February
27,2014. Since the original commencement of the plan adopted July 21, 2012, we have repurchased a total of 2,080,000 shares
for $50 million, or an average of $23.90 per share, and there are 12,920,000 shares available to be repurchased under this program.
For more information, see “Liquidity and Capital Resources” in Item 7 of this Form 10-K.

The following table summarizes repurchases of equity securities by FNF during the year ending December 31, 2013:

Total Number of Maximum Number

Shares Purchased of Shares that May

as Part of Publicly Yet Be Purchased

Total Number of Average Price Paid Announced Plans Under the Plans or

Period Shares Purchased per Share or Programs (1) Programs (2)
17172013 = 1/3172013 oo 60,000 $ 24.46 60,000 14,260,000
2/1/2013 - 2/28/2013 ..o 80,000 25.17 80,000 14,180,000
3/1/2013 - 3/31/2013 oo 1,260,000 24.06 1,260,000 12,920,000
4/1/2013 - 4/30/2013 oo, — — — 12,920,000
5/1/2013 - 5/31/2013 oo — — 12,920,000
6/1/2013 - 6/30/2013 ...oceveiiiiiecccee — — — 12,920,000
7/1/2013 = 7/31/2013 oo — — 12,920,000
8/1/2013 - 8/31/2013 ..o — — — 12,920,000
9/1/2013 - 9/30/2013 ..o — — 12,920,000
10/1/2013 - 10/31/2013 .o — — — 12,920,000
11/1/2013 - 11/30/2013 .o — — 12,920,000
12/1/2013 - 12/31/2013 oo — — — 12,920,000
1,400,000 $ 24.14 1,400,000
€)) On July 21, 2012, our Board of Directors approved a new three-year stock repurchase program, effective August 1,

2012. Under the stock repurchase program, we can repurchase up to 15 million shares of our common stock.

2) As of the last day of the applicable month.
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Item 6. Selected Financial Data

The information set forth below should be read in conjunction with the consolidated financial statements and related notes
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included elsewhere in this Form 10-
K. Certain reclassifications have been made to the prior year amounts to conform with the 2013 presentation.

During the third quarter of 2012, we acquired 1.5 million additional shares of Remy International, Inc. ("Remy"), increasing
our ownership interest to 16.3 million shares or 51% of Remy's total outstanding common shares. As a result of this acquisition
we began to consolidate the results of Remy effective August 14, 2012.

On April 9, 2012, we successfully closed a tender offer for the outstanding common stock of O'Charley's Inc. We have
consolidated the results of O'Charley's as of April 9, 2012. On May 11, 2012, we merged O'Charley's with our investment in
ABRH in exchange for an increase in our ownership position in ABRH from 45% to 55%. We have consolidated the operations
of ABRH with the O'Charley's group of companies, beginning on May 11, 2012.

Year Ended December 31,
2013 2012 2011 2010 2009(1)
(Dollars in millions, except share data)
Operating Data:
REVEINUE.....c.iiiiiieieecie ettt s re e s be e aa e s $§ 8565 $§ 7,165 $§ 4800 $ 5413 $§ 5,521
Expenses:
PErSONNEL COSES ...viiiviiiiiiiiieeiie et 2,134 1,863 1,568 1,579 1,620
Agent COMMISSIONS ...cuverueiriieiiitieieeiieieeeeste et see e neeeneas 1,789 1,600 1,411 1,758 1,952
Other Operating EXPENSES .....c.eeveerverrereeeeerreererseessesseesesseessesseens 1,319 1,287 1,064 1,145 1,228
Cost of aUtO PArtS TEVENUE.......ceeveeeierieeieieeie e eee e e sie e eeeens 947 350 — — —
Cost Of reStaUTaNt TEVENUES .......coovvereeeeeeiieieeeeeeeeeeeeeeeeseieeee e 1,204 773 — — —
Depreciation and amortiZation ............cecereeeeeereesieseeseeseesieneeens 137 104 73 87 105
Provision for title claim 10SSeS ........c.covveieriiicieniieierieeie e 291 279 222 249 265
INEEIESt EXPEISE .. veeventieiietieieetiete ettt sttt st eaens 93 74 57 46 36

7,914 6,330 4,395 4,864 5,206

Earnings before income taxes, equity in (loss) earnings of

unconsolidated affiliates, and noncontrolling interest .................... 651 835 405 549 315
INCOME tAX EXPENSEC....ccveeeiieerieeiieeiiesee et et e e e ereesveeaeeseveeaeeseees 205 245 131 190 97
Earnings before equity in (loss) earnings of unconsolidated

ATFIHALES. ...cveeeie e 446 590 274 359 218
Equity in (loss) earnings of unconsolidated affiliates...................... (26) 10 10 ) (12)
Earnings from continuing operations, net of taX.............ccccevveevenneen. 420 600 284 358 206
(Loss) earnings from discontinued operations, net of tax................ €)) 12 95 18 18
INE CAIMINES ...ttt ettt ettt eae et et e et et eeteeere s e ereens 419 612 379 376 224
Less: net earnings attributable to noncontrolling interests .............. 17 5 10 6 2
Net earnings attributable to FNF common shareholders.................. § 402 § 607 § 369 § 370 § 222
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Year Ended December 31,
2013 2012 2011 2010 2009(1)
(Dollars in millions, except share data)

Per Share Data:

Basic net earnings per share attributable to FNF common

SRATENOIAETS ... $ 175 § 275 $ 168 $ 164 $ 099

Weighted average shares outstanding, basic basis (2).........c..c........ 230 221 219 226 225

Diluted net earnings per share attributable to FNF common

SharehOlders .........c.cveuiiieieiiiiieieiciece e $ 171 § 269 § 165 $§ 162 §$ 097

Weighted average shares outstanding, diluted basis (2).........c........ 235 226 223 229 229

Dividends declared per share............ccccoveueeveuieveeecieeeceeeeeeeae $§ 066 § 058 § 048 §$§ 069 $ 0.60

Balance Sheet Data:

INVEStMENLS (3)..vievietiriietieiiiie ettt $ 3,791 § 4,053 § 4,052 $ 4359 $ 4,686

Cash and cash equivalents (4).......ccccceeeeriecienircieneeie e 1,969 1,132 665 581 202

TOtAl ASSELS....ecueeuietietieiteteee sttt 10,524 9,903 7,862 7,888 7,934

NOES PAYADIE....c.vieiiiiieieeieieeiee et 1,323 1,344 916 952 862

Reserve for title claim 10SSES (5).....ccvieieviieieiieieieeieseeeceeeis 1,636 1,748 1,913 2,270 2,539

EQUILY oottt 5,542 4,749 3,655 3,444 3,345

Book value per Share (6).........c.cceveueeeeueeeerieeeeeeeeeeeeeeeeeee e $ 2214 § 2078 § 1657 $ 1539 § 14.53

Other Data:

Orders opened by direct title operations (in 000's)..........c..cceevenneens 2,181 2,702 2,140 2,385 2,611

Orders closed by direct title operations (in 000'S) ..........ccceevevennenne 1,708 1,867 1,514 1,574 1,792

Provision for title insurance claim losses as a percent of title

INSUrance Premiums (5)...veeieierreeiieriierierieeeeseeeeseeaeseessesseesenseens 7.0% 7.0% 6.8% 6.8% 5.1%

Title related revenue (7):....cecveereeieeiieieereeeeee et

Percentage direct Operations ............cceeceevveeeerieeceereesieseeeeseeieseens 60.1% 61.9% 60.6% 55.6% 54.2%

Percentage agency Operations.............cceeeueeeeereeeeireeriesreesesreesneeeeens 39.9% 38.1% 39.4% 44.4% 45.8%
(1) Our financial results for the year ended December 31, 2009, include a decrease to our provision for claim losses of

2

3)

4)

©)

(6)

(7

$74 million ($47 million net of income taxes) as a result of favorable claim loss development on prior policy years, offset
by an increase to the provision for claim losses of $63 million ($40 million net of income taxes) as a result of unfavorable
developments in the third quarter on a previously recorded insurance receivable.

Weighted average shares outstanding as of December 31, 2013 includes 19,837,500 shares that were issued as part of an
equity offering by FNF on October 31,2013 and weighted average shares outstanding as of December 31, 2009 includes
18,170,000 shares that were issued as part of an equity offering by FNF on April 20, 2009.

Long-term investments as of December 31, 2013,2012,2011, 2010, and 2009, include securities pledged to secured trust
deposits of $261 million, $275 million, $274 million, $252 million, and $289 million, respectively.

Cash and cash equivalents as of December 31, 2013, 2012, 2011, 2010, and 2009 include cash pledged to secured trust
deposits of $339 million, $266 million, $162 million, $146 million, and $97 million, respectively.

As aresult of favorable title insurance claim loss development on prior policy years, we recorded a credit in 2009 totaling
$74 million, ($47 million net of income taxes) to our provision for claims losses. This credit was recorded in addition to
our average provision for claim losses of 7.3% for the year ended December 31, 2009.

Book value per share is calculated as equity at December 31 of each year presented divided by actual shares outstanding
at December 31 of each year presented.

Includes title insurance premiums and escrow, title-related and other fees.
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Selected Quarterly Financial Data (Unaudited)

Selected quarterly financial data is as follows:

Quarter Ended
March 31, June 30, September 30, December 31,
(Dollars in millions, except per share data)
2013
REVEIUEC ...ttt s e e e e e e eeaees $ 2,041 $ 2279 $ 2,174 § 2,071

Earnings from continuing operations before income taxes, equity in
(loss) earnings of unconsolidated affiliates, and noncontrolling

1L S) (] ATt 137 223 168 123
Net earnings attributable to Fidelity National Financial, Inc.

common Shareholders ........c.coevveiiieriiiniiinre e 89 139 98 76
Basic earnings per share attributable to Fidelity National Financial,

Inc. common shareholders............c.ecvvieriiieniiiiesieeceeee e 0.40 0.62 0.43 0.30
Diluted earnings per share attributable to Fidelity National

Financial, Inc. common shareholders.............c.ccoooevvvvviiiiiiieiinieeenen, 0.39 0.61 0.43 0.28
Dividends paid per Share ............cccoeeieieeiiiecicieceeeceeeeeeeevee 0.16 0.16 0.16 0.18
2012

REVEINUE .....oviiiiiciieiiie ettt ene $ 1,180 $ 1,727 $ 2,033 $ 2,225

Earnings from continuing operations before income taxes, equity in
(loss) earnings of unconsolidated affiliates, and noncontrolling

TEETEST .ttt ettt ettt e et et et e st eae e st e st et eseebeeseetesbessessebeeseneensenes 102 220 301 212
Net earnings attributable to Fidelity National Financial, Inc.

common Shareholders ..........ocueveieieieieieieeeece e 74 147 234 152
Basic earnings per share attributable to Fidelity National Financial,

Inc. common shareholders..........cccovevieiriiinininiiinncceee 0.34 0.67 1.06 0.68
Diluted earnings per share attributable to Fidelity National

Financial, Inc. common shareholders.........c..ccceovvevieeiieeiiiieeeeeeneene. 0.33 0.65 1.04 0.67
Dividends paid per share .............ccooevieieiiiienicieceeeceeeeee e 0.14 0.14 0.14 0.16
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with the Consolidated Financial Statements and the Notes thereto
and Selected Financial Data included elsewhere in this Form 10-K.

Overview

We are a leading provider of title insurance, technology and transaction services to the real estate and mortgage industries.
We are the nation’s largest title insurance company through our title insurance underwriters - Fidelity National Title, Chicago Title,
Commonwealth Land Title and Alamo Title - that collectively issue more title insurance policies than any other title company in
the United States. We also provide industry-leading mortgage technology solutions and transaction services, including MSP®,
the leading residential mortgage servicing technology platform in the U.S., through our majority-owned subsidiaries, Black Knight
Financial Services, LLC ("BKFS") and ServiceLink Holdings, LLC ("ServiceLink"). In addition, we own majority and minority
equity investment stakes in a number of entities, including American Blue Ribbon Holdings, LLC ("ABRH"), J. Alexander’s, LLC
("J. Alexander's"), Remy International, Inc. ("Remy"), Ceridian HCM, Inc., Comdata Inc. (collectively "Ceridian") and Digital
Insurance, Inc. ("Digital Insurance").

As of December 31, 2013, we had five reporting segments as follows:
FNF Core Operations

. Fidelity National Title Group. This segment consists of the operations of our title insurance underwriters and related
businesses. This segment provides core title insurance and escrow and other title related services including collection
and trust activities, trustee’s sales guarantees, recordings and reconveyances, and home warranty insurance.

. FNF Corporate and Other. The FNF corporate and other segment consists of the operations of the parent holding company,
certain other unallocated corporate overhead expenses, and other smaller real estate and insurance related operations.

Portfolio Company Investments

. Remy. This segment consists of the operations of Remy, in which we have a 51% ownership interest. Remy is a leading
designer, manufacturer, remanufacturer, marketer and distributor of aftermarket and original equipment components for
automobiles, light trucks, heavy-duty trucks and other vehicles.

. Restaurant Group. The Restaurant Group segment consists of the operations of ABRH, in which we have a 55% ownership
interest. ABRH is the owner and operator of the O'Charley's, Ninety Nine Restaurants, Max & Erma's, Village Inn and
Bakers Square concepts. This segment also includes J. Alexander's, which includes the Stoney River Legendary Steaks
("Stoney River") concept.

. Portfolio Company Corporate and Other. The Portfolio Company Corporate and Other segment primarily consists of
our share in the operations of certain equity investments, including Ceridian, Digital Insurance and other smaller operations
which are not title related.

Recent Developments

On January 31,2014 we announced our plans to form a new tracking stock for Fidelity National Financial Ventures (“FNFV”).
As aresult, we have decided to begin separately reporting the results of our core operations, which includes Fidelity National Title
Group, Inc. (“FNT”), BKFS, ServiceLink and the portfolio company investments which include Remy, the Restaurant Group,
Digital Insurance and other smaller operations. The portfolio company investments will comprise FNFV in the future.

On January 13, 2014, Remy announced that they acquired substantially all of the assets of United Starters and Alternators
Industries, Inc. ("USA Industries") pursuant to the terms and conditions of the Asset Purchase Agreement, effective as of January
13, 2014. USA Industries is a leading worldwide distributor of premium quality re-manufactured and new alternators, starters,
constant velocity axles and disc brake calipers for the light-duty aftermarket. Total consideration paid was $41million.

On January 2, 2014, we completed the purchase of Lender Processing Services, Inc. ("LPS"). The purchase consideration
paid was $37.14 per share, of which $28.10 per share was paid in cash and the remaining $9.04 was paid in FNF common shares.
The purchase consideration represented an exchange ratio of 0.28742 per share of LPS common stock. Total consideration paid
for LPS was $3.4 billion, which consisted of $2,535 million in cash and $836 million in FNF common stock. In order to pay the
stock component of the consideration, we issued 25,920,078 shares to the former LPS shareholders.

On October 24, 2013, we offered 17,250,000 shares of our common stock at an offering price of $26.75 per share, pursuant
to an effective registration statement previously filed with the Securities and Exchange Commission. We granted the underwriters
a 30-day option to purchase 2,587,500 additional shares at the offering price, which was subsequently exercised in full. A total
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0f 19,837,500 shares were issued on October 30, 2013, for net proceeds of approximately $511 million. The net proceeds from
this offering were used to pay a portion of the cash consideration for the LPS Acquisition on January 2, 2014.

Subsequent to our announcement of the LPS acquisition, we formed a wholly-owned subsidiary, Black Knight Financial
Services, Inc. (now known as Black Knight Holdings, Inc., "Black Knight"). Black Knight is the mortgage and finance industries'
leading provider of integrated technology, data and analytics solutions, and transaction services. Black Knight has two operating
segments, ServiceLink and BKFS. We retained a 65% ownership interest in each of the subsidiaries and issued the remaining
35% ownership interest to funds affiliated with Thomas H. Lee Partners, and certain related entities on January 3, 2014. Black
Knight, through ServiceLink and BKFS, now owns and operates the former LPS businesses and our ServiceLink business. Fidelity
National Title Group, BKFS and ServiceLink will be our core operating subsidiaries in the future.

On February 25,2013, we formed J. Alexander's, a restaurant company which is focused on the upscale-casual dining segment.
J. Alexander's consists of thirty J. Alexander's locations and ten Stoney River locations. ABRH contributed the ten Stoney River
locations to J. Alexander's for an approximate 28% ownership interest in the new company, giving us an overall 87% ownership
interest in J. Alexander's. The operations of J. Alexander's are consolidated in our existing Restaurant Group segment. Previously,
in September 2012 we purchased all of the outstanding common stock of J. Alexander's Corporation for total consideration of $72
million in cash, net of cash acquired of $7 million.

Related Party Transactions

Our financial statements reflect transactions with Fidelity National Information Services ("FIS"), which is a related party. See
Note A of the Notes to Consolidated Financial Statements.

Business Trends and Conditions
FNF Core Operations

Title insurance revenue is closely related to the level of real estate activity which includes sales, mortgage financing and
mortgage refinancing. The levels of real estate activity are primarily affected by the average price of real estate sales, the availability
of funds to finance purchases and mortgage interest rates. Declines in the level of real estate activity or the average price of real
estate sales will adversely affect our title insurance revenues.

We have found that residential real estate activity is generally dependent on the following:

*  mortgage interest rates;
» the mortgage funding supply; and
» the strength of the United States economy, including employment levels.

In 2007, as interest rates on adjustable rate mortgages reset to higher rates, foreclosures on subprime mortgage loans increased
to record levels. This resulted in a significant decrease in levels of available mortgage funding as investors became wary of the
risks associated with investing in subprime mortgage loans. In addition, tighter lending standards and a bearish outlook on the
real estate environment caused potential home buyers to become reluctant to purchase homes. In 2008, the increase in foreclosure
activity, which had previously been limited to the subprime mortgage market, became more widespread as borrowers encountered
difficulties in attempting to refinance their adjustable rate mortgages. In the last three years, the elevated mortgage delinquency
and default rates caused negative operating results at a number of banks and financial institutions and, as a result, significantly
reduced the level of lending activity. Multiple banks have failed from 2009-2012, further reducing the capacity of the mortgage
industry to make loans.

Since December 2008, the Federal Reserve has held the federal funds rate at 0.0%-0.25%, and has indicated that rates will
stay at this level at least until unemployment rates improve. Mortgage interest rates remained at historically low levels throughout
2013, however, in September 2013 interest rates rose to their highest level since 2011.

As of January 14, 2014, the Mortgage Banker's Association ("MBA") estimated the size of the U.S. mortgage originations
market as shown in the following table for 2013 - 2015 in their "Mortgage Finance Forecast" (in trillions):

2015 2014 2013 2012
Purchase tranSactions .............ccceveeueeveeeeeeee ettt ettt re e ereenes $ 08 §$ 0.7 $ 07 $ 0.6
Refinance tranSactions.............c.ecueeeeerieeieenieeieniieeesieeeeereeeesreesseseeessesaeesesssessesseens 0.4 0.4 1.1 1.4
Total U.S. mortgage Originations ...........cceeeeeueeieireeriesreereereereereereereereeseeseeseenns $ 1.2 % 1.1 $ 1.8 § 2.0

As shown above, the originations in 2013 and 2012 were driven primarily by refinance transactions, which coincides with
the historically low interest rates experienced during those years. In 2014, the MBA predicts a 38.9% decrease in the total market,
primarily due to a 63.6% decrease in refinance transactions in 2014, with the originations in 2015 remaining relatively consistent
with those in 2014.
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Several pieces of legislation were enacted to address the struggling mortgage market and the current economic and financial
environment. On October 24, 2011, the Federal Housing Finance Agency ("FHFA") announced a series of changes to the Home
Affordable Refinance Program ("HARP") that would make it easier for certain borrowers who owe more than their home is worth
and who are current on their mortgage payments to refinance their mortgages at lower interest rates. The program reduces or
eliminates the risk-based fees Fannie Mae and Freddie Mac charge on many loans, raises the loan-to-home value ratio requirement
for refinancing, and streamlines the underwriting process. According to the Federal Housing Authority ("FHA"), lenders began
taking refinancing applications on December 1, 2011 under the modified HARP. On April 11, 2013, the FHFA announced that the
modified HARP program had been extended through December 2015. We believe the modified HARP program had a positive
effect on our results during 2013 and 2012, but are uncertain to what degree the program may impact our results in the future.

During 2010, a number of lenders imposed freezes on foreclosures in some or all states as they reviewed their foreclosure
practices. In response to these freezes, the Office of the Comptroller of the Currency ("OCC") reviewed the foreclosure practices
in the residential mortgage loan servicing industry. On April 13, 2011, the OCC and other federal regulators (collectively the
"banking agencies") announced formal consent orders against several national bank mortgage servicers and third-party servicer
providers for inappropriate practices related to residential mortgage loan servicing and foreclosure processing. The consent orders
require the servicers to promptly correct deficiencies and make improvements in practices for residential mortgage loan servicing
and foreclosure processing, including improvements to future communications with borrowers and a comprehensive "look back"
to assess whether foreclosures complied with federal and state laws and whether any deficiencies in the process or related
documentation resulted in financial injury to borrowers. Our title insurance underwriters were not involved in these enforcement
actions and we do not believe that our title insurance underwriters are exposed to significant losses resulting from faulty foreclosure
practices. Our title insurance underwriters issue title policies on real estate owned properties to new purchasers and lenders to
those purchasers. We believe that these policies will not result in significant additional claims exposure to us because even if a
court sets aside a foreclosure due to a defect in documentation, the foreclosing lender would be required to return to our insureds
all funds obtained from them, resulting in reduced exposure under the title insurance policy. Further, we believe that under current
law and the rights we have under our title insurance policies, we would have the right to seek recovery from the foreclosing lender
in the event of a failure to comply with state laws or local practices in connection with a foreclosure. The former LPS and certain
ofits subsidiaries entered into a consent order with the banking agencies in relation to its default operations, now part of ServiceLink.
As part of the consent order, LPS agreed to further study the issues identified in the review and enhance its compliance, internal
audit, risk management and board oversight plans with respect to the related businesses, among additional agreed undertakings.
In January 2013, ten large mortgage servicers concluded the reviews required by the 2011 consent orders and agreed to monetary
settlements, and LPS also entered into settlement agreements, in January 2013 with 49 States and the District of Columbia relating
to certain practices within its default operations and in February 2014, Black Knight (formerly LPS) also settled with the State of
Nevada and the Federal Deposit Insurance Corporation. In April 2013, these mortgage servicers began making restitution under
these settlements. We cannot predict whether these settlements may result in more normalized foreclosure timelines in the future.
Moreover, we cannot predict whether any additional legislative or regulatory changes will be implemented as a result of the findings
of the banking agencies or whether the U.S. federal government may take additional action to address the current housing market
and economic uncertainty. Some states have enacted or are considering adopting legislation, such as the California Homeowner
Bill of Rights, that places additional responsibilities and restrictions on servicers with respect to the foreclosure process. Any such
actions could further extend foreclosure timelines. Moreover, as the processing of foreclosures in accordance with applicable law
becomes more onerous, many lenders are addressing loans in default through other means, such as short sales, in order to avoid
the risks and liability now associated with the foreclosure process. If foreclosure timelines continue to be extended and servicers
address delinquent loans through other processes, the results of our default operations within ServiceLink may be adversely
affected.

On February 9, 2012, federal officials, state attorneys general and representatives of Bank of America, JP Morgan Chase,
Wells Fargo, Citigroup and Ally Financial agreed to a $25 billion settlement of federal and state investigations into the foreclosure
practices of banks and other mortgage servicers from September 2008 to December 2011. Under the settlement, approximately
1,000,000 underwater borrowers will have their mortgages reduced by lenders and 300,000 homeowners will be able to refinance
their homes at lower interest rates. We are uncertain to what degree these initiatives have affected our results or may affect our
results in the future.

In addition to state-level regulation, segments of our core businesses are subject to regulation by federal agencies, including
the Consumer Financial Protection Bureau (“CFPB”). The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010
established the CFPB, and in January 2012, President Obama appointed its first director. The CFPB has been given broad authority
to regulate, among other areas, the mortgage and real estate markets in matters pertaining to consumers. This authority includes
the enforcement of the Real Estate Settlement Procedures Act formerly placed with the Department of Housing and Urban
Development. On July 9, 2012, the CFPB introduced a number of proposed rules related to the enforcement of the Real Estate
Settlement Procedures Act and the Truth in Lending Act, including, among others, measures designed to (i) simplify financing
documentation and (ii) require lenders to deliver to consumers a statement of final financing charges (and the related annual
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percentage rate) at least three business days prior to the closing. These rules became effective on January 10, 2014 . We cannot
be certain what impact, if any, these new rules, or the CFPB generally, will have on our core businesses.

Historically, real estate transactions have produced seasonal revenue levels for the real estate industry including title insurers.
The first calendar quarter is typically the weakest quarter in terms of revenue due to the generally low volume of home sales during
January and February. The third calendar quarter has been typically the strongest in terms of revenue primarily due to a higher
volume of home sales in the summer months and the fourth quarter is usually also strong due to commercial entities desiring to
complete transactions by year-end. We have noted short term fluctuations through recent years in resale and refinance transactions
as a result of changes in interest rates and the implementation and subsequent expiration of government programs designed to
stimulate the real estate market. In 2013, we have seen seasonality trends return to historical patterns. During 2012 and 2013, we
experienced an increase in existing home sales to the highest volume levels since 2007. We have also seen a decline in total housing
inventory to the lowest levels since 2005.

Because commercial real estate transactions tend to be driven more by supply and demand for commercial space and occupancy
rates in a particular area rather than by macroeconomic events, we believe that our commercial real estate title insurance business
is less dependent on the industry cycles discussed above than our residential real estate title business. From 2010 to 2013, we have
experienced an increase in fee per file of commercial transactions from the previous years, indicating improvement in the
commercial markets.

Portfolio Company Investments
Remy

Remy manufactures and sells auto parts, principally starter motors and alternators, as well as hybrid electric motors and multi-
line products, including steering gear, constant velocity (CV) axles, and brake calipers, for sale to original equipment manufacturers
(OEM) and aftermarket customers. Remy manufactures products for automobiles as well as light and heavy duty commercial
vehicles. The OEM market for auto parts is dependent on levels of new vehicle production, which in turn, is affected by the overall
economy, consumer confidence, discounts and incentives offered by automakers and the availability of funds to finance purchases.

In its aftermarket operations, Remy's results are affected by the strength of the economy and by gas prices, but do not follow
the same cycles as original equipment market sales. In a weaker economy, drivers tend to keep their vehicles and repair them
rather than buying new vehicles. Lower gas prices have historically tended to result in more miles driven, which increases the
frequency with which auto repairs are needed. Nevertheless, a weak economy also may reduce miles driven. Over the long term,
improvements in the durability of original equipment and aftermarket parts has reduced, and is expected to further reduce, the
number of units sold in the aftermarket. Aftermarket revenues are also affected by other factors, including severe weather (which
tends to lead to increased sales) and competitive pressures. Many parts retailers and warehouse distributors purchase starters and
alternators from only one or two suppliers, under contracts that run for five years or less. Pressure from customers to reduce prices
is characteristic of the automotive supply industry. Remy is currently negotiating several customer agreements which are anticipated
to be finalized during the first quarter of 2014. Due to the competitive nature of the business, the revised terms with customers
are expected to impact Remy's ongoing profitability. Remy has taken and expects to continue to take steps to improve operating
efficiencies and minimize or resist price reductions.

Restaurant Group

The restaurant industry is highly competitive and is often affected by changes in consumer tastes and discretionary spending
patterns; changes in general economic conditions; public safety conditions or concerns; demographic trends; weather conditions;
the cost of food products, labor, energy and other operating costs; and governmental regulations. The restaurant industry is also
characterized by high capital investments for new restaurants and relatively high fixed or semi-variable restaurant operating
expenses. Because of the high fixed and semi-variable expenses, changes in sales in existing restaurants are generally expected
to significantly affect restaurant profitability because many restaurant costs and expenses are not expected to change at the same
rate as sales. Restaurant profitability can also be negatively affected by inflationary and regulatory increases in operating costs
and other factors. The most significant commodities that may affect our cost of food and beverage are beef, seafood, poultry, and
dairy, which accounted for almost 44 percent of our overall cost of food and beverage in the past. Generally, temporary increases
in these costs are not passed on to guests; however, in the past, we have adjusted menu prices to compensate for increased costs
of a more permanent nature.

Average weekly sales per restaurant are typically higher in the first and fourth quarters than in other quarters, and we typically
generate a disproportionate share of our earnings from operations in the first and fourth quarters. Holidays, severe weather and
other disruptive conditions may impact sales volumes seasonally in some operating regions.

In 2010, the Patient Protection and Affordable Care Act ("Affordable Care Act") was passed and becomes effective for
businesses in 2014. In July 2013, compliance with the employer mandate and certain reporting requirements under the Affordable
Care Act were delayed until January 1,2015. We are continuing to assess the impact of the Affordable Care Act on our health care
benefit costs. The imposition of any requirement that we provide health insurance benefits to employees that are more extensive
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than the health insurance benefits we currently provide, or the imposition of additional employer paid employment taxes on income
earned by our employees, will have an adverse effect on our results of operations in the future, however, we do not expect the
impact to materially affect our financial condition. The Affordable Care Act is likely to similarly affect the restaurant industry in
general. Additionally, our Restaurant Group and suppliers may also be affected by higher minimum wage and benefit standards,
which could result in higher costs for goods and services supplied to us.

Our revenues in future periods will continue to be subject to these and other factors that are beyond our control and, as a
result, are likely to fluctuate.

Critical Accounting Estimates

The accounting estimates described below are those we consider critical in preparing our Consolidated Financial Statements.
Management is required to make estimates and assumptions that can affect the reported amounts of assets and liabilities and
disclosures with respect to contingent assets and liabilities at the date of the Consolidated Financial Statements and the reported
amounts of revenues and expenses during the reporting period. Actual amounts could differ from those estimates. See Note A of
Notes to the Consolidated Financial Statements for additional description of the significant accounting policies that have been
followed in preparing our Consolidated Financial Statements.

Reserve for Title Claim Losses. Title companies issue two types of policies, owner's and lender's policies, since both the new
owner and the lender in real estate transactions want to know that their interest in the property is insured against certain title defects
outlined in the policy. An owner's policy insures the buyer against such defects for as long as he or she owns the property (as well
as against warranty claims arising out of the sale of the property by such owner). A lender's policy insures the priority of the
lender's security interest over the claims that other parties may have in the property. The maximum amount of liability under a
title insurance policy is generally the face amount of the policy plus the cost of defending the insured's title against an adverse
claim, however, occasionally we do incur losses in excess of policy limits. While most non-title forms of insurance, including
property and casualty, provide for the assumption of risk of loss arising out of unforeseen future events, title insurance serves to
protect the policyholder from risk of loss for events that predate the issuance of the policy.

Unlike many other forms of insurance, title insurance requires only a one-time premium for continuous coverage until another
policy is warranted due to changes in property circumstances arising from refinance, resale, additional liens, or other events. Unless
we issue the subsequent policy, we receive no notice that our exposure under our policy has ended and, as a result, we are unable
to track the actual terminations of our exposures.

Our reserve for title claim losses includes reserves for known claims as well as for losses that have been incurred but not yet
reported to us (“IBNR”), net of recoupments. We reserve for each known claim based on our review of the estimated amount of
the claim and the costs required to settle the claim. Reserves for IBNR claims are estimates that are established at the time the
premium revenue is recognized and are based upon historical experience and other factors, including industry trends, claim loss
history, legal environment, geographic considerations, and the types of policies written. We also reserve for losses arising from
escrow title-related and other fees relating to closing and disbursement functions due to fraud or operational error.

The table below summarizes our reserves for known claims and incurred but not reported claims related to title insurance:

December 31, 2013 % December 31, 2012 %
(in millions)
KNnOWN ClAIMS ... $ 240 14.7% $ 286 16.4%
IBINR et 1,396 85.3 1,462 83.6

Total Reserve for Title Claim LOSSES.......covveeeeeeeeeeeeeeeeeeeeeeenns $ 1,636 100.0% $ 1,748 100.0%

Although claims against title insurance policies can be reported relatively soon after the policy has been issued, claims may
be reported many years later. Historically, approximately 60% of claims are paid within approximately five years of the policy
being written. By their nature, claims are often complex, vary greatly in dollar amounts and are affected by economic and market
conditions, as well as the legal environment existing at the time of settlement of the claims. Estimating future title loss payments
is difficult because of the complex nature of title claims, the long periods of time over which claims are paid, significantly varying
dollar amounts of individual claims and other factors.

Our process for recording our reserves for title claim losses begins with analysis of our loss provision rate. We forecast ultimate
losses for each policy year based upon historical policy year loss emergence and development patterns and adjust these to reflect
policy year and policy type differences which affect the timing, frequency and severity of claims. We also use a technique that
relies on historical loss emergence and on a premium-based exposure measurement. The latter technique is particularly applicable
to the most recent policy years, which have few reported claims relative to an expected ultimate claim volume. After considering
historical claim losses, reporting patterns and current market information, and analyzing quantitative and qualitative data provided
by our legal, claims and underwriting departments, we determine a loss provision rate, which is recorded as a percentage of current
title premiums. This loss provision rate is set to provide for losses on current year policies, but due to development of prior years
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and our long claim duration, it periodically includes amounts of estimated adverse or positive development on prior years' policies.
Any significant adjustments to strengthen or release loss reserves resulting from the comparison with our actuarial analysis are
made in addition to this loss provision rate. We recorded our periodic loss provision rate at 7.0% of title premiums in 2013 and
2012 and 6.8% of title premiums in 2011. Of such amounts, 5.3%, 5.5% and 5.8% related to losses on policies written in the
current year, and the remainder relates to developments on prior year policies. In 2013 and 2012, adverse development of prior
year losses of $71 million or 1.7% of 2013 premium and $58 million or 1.5% of 2012 premium was accounted for in the loss
provision rate. At each quarter end, our recorded reserve for title claim losses is initially the result of taking the prior recorded
reserve for title claim losses, adding the current provision and subtracting actual paid claims, resulting in an amount that management
then compares to the range of reasonable estimates provided by the actuarial calculation.

Due to the uncertainty inherent in the process and due to the judgment used by both management and our actuary, our ultimate
liability may be greater or less than our carried reserves. If the recorded amount is within the actuarial range but not at the central
estimate, we assess the position within the actuarial range by analysis of other factors in order to determine that the recorded
amount is our best estimate. These factors, which are both qualitative and quantitative, can change from period to period, and
include items such as current trends in the real estate industry (which we can assess, but for which there is a time lag in the
development of the data used by our actuary), any adjustments from the actuarial estimates needed for the effects of unusually
large or small claims, improvements in our claims management processes, and other cost saving measures. If the recorded amount
is not within a reasonable range of our actuary's central estimate, we may have to record a charge or credit and reassess the loss
provision rate on a go forward basis. We will continue to reassess the provision to be recorded in future periods consistent with
this methodology.

The table below presents our title insurance loss development experience for the past three years:

2013 2012 2011
(In millions)
BegiNning BAlANCE............c.ooviiiuieieiiieeeeeeeee ettt ettt e $ 1,748 $ 1913 $ 2211
Claims loss provision related to:
CUITENE YOAT ...euvieeiieeieeeiieeieesiteesteeseteeteesateeateesseeeseessaeenseesseesnseesssesnseenssessseesseesseenseenn 220 210 189
PLIOT JRAIS ...ttt et et ettt et sae et eaean 71 58 33
Total title claims 10SS ProviSion (1) .....cccceeveeririierieienieieeiee et 291 268 222
Claims paid, net of recoupments related to:
(3134 (<3310 < | O PORSSRRSRRP 9) 4) (10)
PLIOT JRAIS ..eeviiiieiicieieeeetee ettt ettt sttt et e s e b e e st e b e eseesaeenaesseenseeneen (394) (429) (510)
Total title claims paid, net of recoupmMents............ccecveeeeevieeeniievieeecieceeee e (403) (433) (520)
ENdiNg DALANCE .......cvoviviiceiiiiiecteee ettt $ 1636 $ 1,748 $ 1,913
THIE PIEMIUIMS ......ovieieieeeeeeceeet ettt ettt ettt e et et e e e et ese et eseesensetensetenseresens $ 4,152 $ 3833 $ 3,257

(1) Included in the provision for title claim losses in the 2012 period is an $11 million impairment recorded on an asset
previously recouped as part of a claim settlement.

2013 2012 2011
Provision for claim losses as a percentage of title insurance premiums:
CUITENE YOAT ...euvieeiteeiieeteeieeeiteeseeeeteeteeseteebeestteeseessaeenseessaesnseesseesnseessseesseesssesseenseeas 5.3% 5.5% 5.8%
PLIOT JRAIS ..ottt ettt sttt ettt e et e st e et e st ennesneenneenean 1.7 1.5 1.0
TOtAl PrOVISION. .....eevieeiirieeiieteete ettt ettt ettt e steesb e teesbesteesbeeseeseessasaeessesseensesenas 7.0% 7.0% 6.8%

Actual claims payments are made up of loss payments and claims management expenses offset by recoupments and were as
follows (in millions):

Claims
Loss Management Net Loss
Payments Expenses Recoupments Payments
Year ending December 31, 2013.........cooiiiiiiieieeeeeeeeee e $ 323§ 162 3 82) $ 403
Year ending December 31, 2012..........ccovieiiieieiinieieeiee e 345 182 (94) 433
Year ending December 31, 201 1......cocciiiviiiiiiiiiiieieceeeeeeeeee e 361 215 (56) 520



As of December 31, 2013, the recorded reserve for title insurance claims losses was $1.6 billion, which was approximately
$0.07 billion below the central estimate provided by our actuary, but within the provided actuarial range of $1.5 billion to $1.8
billion. We believe that our recorded reserves are reasonable and represent our best estimate. In reaching this conclusion, we
considered the following qualitative factors.

As noted above, our recorded reserves were below the mid-point of the range of our actuarial estimates as of December 31,
2013. Management is comfortable with our recorded position as we have seen significant positive developments in certain actuarial
models relating primarily to the acceleration of claims processing and claims related expense development which are not given
full weight in our actuary's consolidated model. Claims management expenses have decreased due to management initiatives
related to use of outside counsel and their fees and additional use of internal counsel in handling claims matters. These developments
are not yet fully reflected in our actuarial analysis. This positive development in claims management expenses has been somewhat
offset by claim loss payments that were greater than the claims projected to be paid in the model utilized by our actuary primarily
related to the high volume policy years 2005-2008. We believe that this development related to the fact that these policy years
have higher loss ratios and that the reporting of these claims has been accelerated. The reasons for higher loss payments and
payment acceleration are as follows:

*  Historical high prices for real estate (thus higher policy limits as compared to premiums earned)

* Increased volume of real estate transactions increased likelihood of errors in the examination and closing process

* Increased values and volumes of real estate transactions and weaker loan underwriting standards increased the likelihood
of fraudulent transactions

»  Subsequent declines in home equity values resulted in lender losses that would not have been losses had home equity
been maintained

* Increased foreclosures resulted in higher litigation costs and acceleration in reporting of claims

* Increased exposure to mechanic lien claims from failures of builders and developers

Some traditional actuarial methods, such as paid loss development, are particularly sensitive to distortions in payment activity.
We believe that the high level of foreclosure activity over the past four years is accelerating the reporting of claims, particularly
lender claims, thereby increasing paid losses and expenses. As aresult, a paid loss development approach may temporarily overstate
ultimate cost projections. We believe that losses and expenses related to this accelerated claims activity, specifically losses relating
to lender policies, will have a shorter duration and that expected payments relating to these policy years will eventually return to
or perhaps even drop below historical levels. We have also seen positive development relating to the 2009 through 2013 policy
years, which we believe is indicative of more stringent underwriting standards by us and the lending industry. In addition we have
seen significant positive development in residential owners policies due to increased payments on residential lenders policies
which inherently limit the potential loss on the related owners policy to the differential in coverage amount between the amount
insured under the owner's policy and the amount paid under the residential lender's policy. Also, any residential lender policy
claim paid relating to a property that is in foreclosure negates any potential loss under an owner's policy previously issued on the
property as the owner has no equity in the property. Along with the positive development on claims management expenses, our
ending open claim inventory decreased from approximately 30,000 claims at December 31, 2012 to approximately 24,000 claims
at December 31,2013. If actual claims loss development is worse than currently expected and is not offset by other positive factors,
such as continued improvement in claims management expenses and the other factors mentioned above, it is reasonably possible
that our recorded reserves may fall outside a reasonable range of our actuary's central estimate, which may require additional
reserve strengthening in future periods.

As of December 31, 2012 and 2011, our recorded reserves were $1.7 billion and $1.9 billion, which we determined were
reasonable and represented our best estimate and these recorded amounts were within a reasonable range of the central estimates
provided by our actuaries.

An approximate $42 million increase (decrease) in our annualized provision for title claim losses would occur if our loss
provision rate were 1% higher (lower), based on 2013 title premiums of $4,152 million. A 10% increase (decrease) in our reserve
for title claim losses, as of December 31, 2013, would result in an increase (decrease) in our provision for title claim losses of
approximately $164 million.

Valuation of Investments. We regularly review our investment portfolio for factors that may indicate that a decline in fair
value of an investment is other-than-temporary. Some factors considered in evaluating whether or not a decline in fair value is
other-than-temporary include: (i) our intent and need to sell the investment prior to a period of time sufficient to allow for arecovery
in value; (ii) the duration and extent to which the fair value has been less than cost; and (iii) the financial condition and prospects
of the issuer. Such reviews are inherently uncertain and the value of the investment may not fully recover or may decline in future
periods resulting in a realized loss. Investments are selected for analysis whenever an unrealized loss is greater than a certain
threshold that we determine based on the size of our portfolio or by using other qualitative factors. Fixed maturity investments
that have unrealized losses caused by interest rate movements are not at risk as we do not anticipate having the need or intent to
sell prior to maturity. Unrealized losses on investments in equity securities, preferred stock and fixed maturity instruments that
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are susceptible to credit related declines are evaluated based on the aforementioned factors. Currently available market data is
considered and estimates are made as to the duration and prospects for recovery, and the intent or ability to retain the investment
until such recovery takes place. These estimates are revisited quarterly and any material degradation in the prospect for recovery
will be considered in the other-than-temporary impairment analysis. We believe that our monitoring and analysis has provided for
the proper recognition of other-than-temporary impairments over the past three-year period. Any change in estimate in this area
will have an impact on the results of operations of the period in which a charge is taken.

The fair value hierarchy established by the standard on fair value includes three levels, which are based on the priority of the
inputs to the valuation technique. The fair value hierarchy gives the highest priority to quoted prices in active markets for identical
assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). If the inputs used to measure the financial
instruments fall within different levels of the hierarchy, the categorization is based on the lowest level input that is significant to
the fair value measurement of the instrument.

In accordance with the standard on fair value, our financial assets and liabilities that are recorded in the Consolidated Balance
Sheets are categorized based on the inputs to the valuation techniques as follows:

Level 1. Financial assets and liabilities whose values are based on unadjusted quoted prices for identical assets or liabilities
in an active market that we have the ability to access.

Level 2. Financial assets and liabilities whose values are based on quoted prices in markets that are not active or model
inputs that are observable either directly or indirectly for substantially the full term of the asset or liability.

Level 3. Financial assets and liabilities whose values are based on model inputs that are unobservable.

The following table presents our fair value hierarchy for those assets and liabilities measured at fair value on a recurring basis
as of December 31, 2013 and 2012, respectively:

December 31, 2013
Level 1 Level 2 Level 3 Total

(In millions)

Assets:

Fixed-maturity securities available for sale:

U.S. government and agencCies ...........c.cevveveeerireerirreresreesreresseeseseesesesenenns $ — 126 $ — 126
State and political SUDAIVISIONS .........c.ccveeiiivieiieiieiieeeie et — 1,075 — 1,075
Corporate debt SECUIILIES ......eecvieeeriieierieeie ettt — 1,606 — 1,606
Foreign government bonds............c..ccovieiiieiciiiicieceeeeeereee e — 43 — 43
Mortgage-backed/asset-backed Securities...........ccocvrverveeieneecreneeieeeeennn. — 109 — 109
Preferred stock available for sale...........ccooeeviiiieeiiiieiicieeceeeee e, 73 78 — 151
Equity securities available for sale.............ccooevieriirienieieieceeeee e 136 — — 136
Other long-term iNVEStMENTS...........c.ecvieiiiieiiiieeie et — — 38 38
Foreign eXchange CONtraCtS. ........c.ccveveieiiiirieiiiiieiesieiest e essese s eeeenas — 4 — 4
Interest rate SWapP CONITACES ......c.eevvieerieerieeiieseeeieeriteereeseeeeteeseneereeseaeenseees — 2 — 2
TOTAL ASSELS ...ttt e e et e e e et eer e e e eeneeseneeeneenane $ 209 $ 3,043 $ 38§ 3,290
Liabilities:
COMMOMILY COMITACES .....vveveeveieieieieieieieieieseieieieieseseessssesesssssssesssssssssssesesssssnss $ — § 23 — § 2
Interest rate SWapP CONITACES ......c.eevuiieriierieeiierie et erireee e eeeeseresbeeseaeenaee e — 1 —
35 — § 3

TOtal HADIIITIES. ... .eovviieeieiieeiceieceeeee ettt e $ — 3
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December 31, 2012
Level 1 Level 2 Level 3 Total

(In millions)

Fixed-maturity securities available for sale:

U.S. government and agencCies...........c.cevvevreereeereererierereereeesees e eseeeesenns $ — 3 139 $ — 139
State and political SUDAIVISIONS........ccceevuieecieeiiiiieeie e — 1,300 — 1,300
Corporate debt SECUIILIES........cuevieriirieiieieie ettt — 1,499 — 1,499
Foreign government bonds — 48 — 48
Mortgage-backed/asset-backed securities — 154 — 154
Preferred stock available for sale............coceviveneniiniieieceeeee e 109 108 — 217
Equity securities available for sale .............ccccovieeiiiiecienieiiceee e, 138 — — 138
Other long-term INVEStMENTS ..........cccoviiiiiieieiieeiecteeiecre et — — 41 41
Foreign eXchange CONtIaCES ...........cccevviieeriiiierieeienieeieere e — 6 — 6
COmMMOUILY CONIACES......ccveeurierierieteetecteeeteetee ettt et ereereereereeere e e ere e e ereennas — 1 — 1
TOLALL et $ 247 § 3,255 §$ 41 § 3,543
Liabilities:
ComMOAItY CONLIACES........euveveveeieeeetetceeeeee ettt ettt eseseesneneae $ — 3 23 —
Interest rate SWapP CONITACES........cccvierieeriierieerieeeie e eteeree e eteeeeveesseeenseenes — 2 —
4 3 — § 4

TOtAl HADIIIEIES .....eveieviceeeeeieeeeeeeeeee et ettt $ — 3

Our Level 2 fair value measures for fixed-maturities available for sale are provided by third-party pricing services. We utilize
one firm for our taxable bond and preferred stock portfolio and another for our tax-exempt bond portfolio. These pricing services
are leading global providers of financial market data, analytics and related services to financial institutions. We rely on one price
for each instrument to determine the carrying amount of the assets on our balance sheet. The inputs utilized in these pricing
methodologies include observable measures such as benchmark yields, reported trades, broker dealer quotes, issuer spreads, two
sided markets, benchmark securities, bids, offers and reference data including market research publications. We review the pricing
methodologies for all of our Level 2 securities by obtaining an understanding of the valuation models and assumptions used by
the third-party as well as independently comparing the resulting prices to other publicly available measures of fair value and
internally developed models. The pricing methodologies used by the relevant third party pricing services are:

U.S. government and agencies: These securities are valued based on data obtained for similar securities in active markets
and from inter-dealer brokers.

State and political subdivisions: These securities are valued based on data obtained for similar securities in active markets
and from inter-dealer brokers. Factors considered include relevant trade information, dealer quotes and other relevant
market data.

Corporate debt securities: These securities are valued based on dealer quotes and related market trading activity. Factors
considered include the bond's yield, its terms and conditions, or any other feature which may influence its risk and thus
marketability, as well as relative credit information and relevant sector news.

Foreign government bonds: These securities are valued based on a discounted cash flow model incorporating observable
market inputs such as available broker quotes and yields of comparable securities.

Mortgage-backed/asset-backed securities: These securities are comprised of commercial mortgage-backed securities,
agency mortgage-backed securities, collaterized mortgage obligations, and asset-backed securities. They are valued based
on available trade information, dealer quotes, cash flows, relevant indices and market data for similar assets in active
markets.

Preferred stock: Preferred stocks are valued by calculating the appropriate spread over a comparable US Treasury security.
Inputs include benchmark quotes and other relevant market data.

Our Level 2 fair value measures for our interest rate swap, foreign exchange contracts, and commodity contracts are valued
using the income approach. This approach uses techniques to convert future amounts to a single present value amount based upon
market expectations (including present value techniques, option-pricing and excess earnings models).

Our Level 3 investments consist of structured notes that were purchased in the third quarter of 2009. The structured notes had
a par value of $38 million at December 31, 2013 and 2012, and fair value of $38 million and $41 million at December 31, 2013
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and 2012, respectively. The structured notes are held for general investment purposes and represent one percent of our total
investment portfolio. The structured notes are classified as Other long-term investments and are measured in their entirety at fair
value with changes in fair value recognized in earnings. The fair value of these instruments are the product of a proprietary valuation
model utilized by the trading desk of the broker-dealer and contain assumptions relating to volatility, the level of interest rates,
and the underlying value of the indexes, exchange-traded funds, and foreign currencies. We review the pricing methodologies for
our Level 3 investments to ensure that they are reasonable and believe they represent an exit price as of December 31, 2013.

During the years ended December 31,2013,2012 and 2011, we incurred impairment charges relating to investments that were
determined to be other-than-temporarily impaired, which resulted in impairment charges of $1 million, $3 million, and $17 million,
respectively. Impairment charges during all three years, related to fixed maturity securities primarily related to our conclusion
that the credit risk of these holdings was high and the ability of the issuer to pay the full amount of the principal outstanding was
unlikely.

Included in our Investments as of December 31, 2013 are various holdings in Foreign securities as follows (in millions):

Carrying Unrealized  Unrealized Fair
Value Cost Basis Gains Losses Value

(In millions)

Available for sale securities:

AUSITALIA ..o $ 50 $ 48 8 2 3 — 8 50

BelIUm .....coviiiiiiiiieiieeceeceeee e 19 18 1 — 19

CaANAdA. .. ..t 60 61 1 2 60

FIance......oovvviiiiieiieeee e 6 6 — — 6

GOIIMNANY ....veeeieeiieeiteeeite et esiteete et e ebeesteeebeeseseeebeeseseeseenseaans 33 33 — — 33

Ireland .......c.ooveeieiieieeeeeeee e 14 14 — — 14

JaAPAN. ..o 31 31 — — 31

Netherlands ........c.coeecveeieciieieicec e 20 20 — — 20

NOTWAY .tieiieeieeciie ettt te et e sbeesteeebe e taeebeestaeesbaessaeensens 2 2 — —

SPAIMN ...ttt ettt raenee — —

SWItZEIIANd. .......eoviiiieieeceeee e — —

United Kingdom...........ccccovieiiiieiiiieiecieieeeesre e 60 59 1 — 60

Other long-term investments:

France......oovvviieiieieeec e 25 25 — — 25

United Kingdom.........cccooiiviiiiiieiicicceeecceeeee e 13 13 — — 13
TOtal .o $ 343§ 340 $ 5% 2 3 343

We have reviewed all of these securities as of December 31, 2013 and do not believe that there is a risk of credit loss as these
securities are in a gross unrealized gain position of $5 million and a gross unrealized loss position of $2 million. We held no
European sovereign debt at December 31, 2013.

Goodwill. We have made acquisitions in the past that have resulted in a significant amount of goodwill. As of December 31,
2013 and 2012, goodwill aggregated $1,901 million and $1,908 million, respectively. The majority of our goodwill as of
December 31, 2013 and 2012 relates to goodwill recorded in connection with the Chicago Title merger in 2000. In evaluating the
recoverability of goodwill, we perform a qualitative analysis to determine whether it is more likely than not that our fair value
exceeds our carrying value. Based on the results of this analysis, an annual goodwill impairment test may be completed based on
an analysis of the discounted future cash flows generated by the underlying assets. The process of determining whether or not
goodwill is impaired or recoverable relies on projections of future cash flows, operating results and market conditions. Future
cash flow estimates are based partly on projections of market conditions such as the volume and mix of refinance and purchase
transactions and interest rates, which are beyond our control and are likely to fluctuate. While we believe that our estimates of
future cash flows are reasonable, these estimates are not guarantees of future performance and are subject to risks and uncertainties
that may cause actual results to differ from what is assumed in our impairment tests. Such analyses are particularly sensitive to
changes in estimates of future cash flows and discount rates. Changes to these estimates might result in material changes in fair
value and determination of the recoverability of goodwill, which may result in charges against earnings and a reduction in the
carrying value of our goodwill in the future.We have completed our annual goodwill impairment analysis in each of the past three
years and as a result, no impairment charges were recorded to goodwill in 2013, 2012, or 2011. As of December 31, 2013, we
have determined that our goodwill has a fair value which substantially exceeds our carrying value.

35



Other Intangible Assets. We have other intangible assets, not including goodwill, which consist primarily of customer
relationships and contracts and trademarks which are generally recorded in connection with acquisitions at their fair value, and
debt issuance costs relating to the issuance of our long-term notes payable. Intangible assets with estimable lives are amortized
over their respective estimated useful lives to their estimated residual values and reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount may not be recoverable. In general, customer relationships are amortized
over their estimated useful lives using an accelerated method which takes into consideration expected customer attrition rates.
Contractual relationships are generally amortized over their contractual life. Trademarks are considered intangible assets with
indefinite lives and are reviewed for impairment at least annually. Debt issuance costs are amortized on a straight line basis over
the contractual life of the related debt instrument.

In our Remy segment, upon entering into new or extending existing contracts, we may be required to purchase certain cores
and inventory from our customers at retail prices, or be obligated to provide certain agreed support. The excess of the prices paid
for the cores and inventory over fair value, and the value of any agreed support, are recorded as contract intangibles and amortized
as areduction to auto parts revenue on a method to reflect the pattern of economic benefit consumed. Customer contract intangibles
which are not paid to customers, are amortized and recorded in cost of auto parts revenue.

We recorded no impairment expense related to other intangible assets in 2013, 2012, or 2011.

Revenue Recognition. Our direct title insurance premiums and escrow, title-related and other fees are recognized as revenue
at the time of closing of the related transaction as the earnings process is then considered complete, whereas premium revenues
from agency operations and agency commissions include an accrual based on estimates using historical information of the volume
of transactions that have closed in a particular period for which premiums have not yet been reported to us. The accrual for agency
premiums is necessary because of the lag between the closing of these transactions and the reporting of these policies to us by the
agent. Historically, the time lag between the closing of these transactions by our agents and the reporting of these policies, or
premiums, to us has been up to 15 months, with 70-80% reported within three months following closing, an additional 10-20%
reported within the next three months and the remainder within seven to fifteen months. In addition to accruing these earned but
unreported agency premiums, we also accrue agent commission expense, which was 76.1%, of agent premiums earned in 2013,
76.2% of agent premiums earned in 2012 and 77.1% of agent premiums earned in 2011.We also record provision for claim losses
at our average provision rate at the time we record the accrual for the premiums, which was 7.0% for 2013 and 2012, and 6.8%
for 2011, and accruals for premium taxes and other expenses relating to our premium accrual. The resulting impact to pretax
earnings in any period is less than 10% of the accrued premium amount. The impact of the change in the accrual for agency
premiums and related expenses on our pretax earnings was a decrease of $7 million for the year ended December 31, 2013, less
than $1 million for the year ended 2012 and an increase of $8 million for the year ended 2011. The amount due from our agents
relating to this accrual, i.e., the agent premium less their contractual retained commission, was approximately $74 million and
$90 million at December 31, 2013 and 2012, respectively, which represents agency premiums of approximately $364 million and
$438 million at December 31, 2013 and 2012, respectively, and agent commissions of $290 million and $348 million at
December 31, 2013 and 2012, respectively. We may have changes in our accrual for agency revenue in the future if additional
relevant information becomes available.

Accounting for Income Taxes. As part of the process of preparing the consolidated financial statements, we are required to
determine income taxes in each of the jurisdictions in which we operate. This process involves estimating actual current tax expense
together with assessing temporary differences resulting from differing recognition of items for income tax and accounting purposes.
These differences result in deferred income tax assets and liabilities, which are included within the Consolidated Balance Sheets.
We must then assess the likelihood that deferred income tax assets will be recovered from future taxable income and, to the extent
we believe that recovery is not likely, establish a valuation allowance. To the extent we establish a valuation allowance or increase
this allowance in a period, we must reflect this increase as expense within Income tax expense in the Consolidated Statement of
Earnings. Determination of income tax expense requires estimates and can involve complex issues that may require an extended
period to resolve. Further, the estimated level of annual pre-tax income can cause the overall effective income tax rate to vary
from period to period. We believe that our tax positions comply with applicable tax law and that we adequately provide for any
known tax contingencies. We believe the estimates and assumptions used to support our evaluation of tax benefit realization are
reasonable. Final determination of prior-year tax liabilities, either by settlement with tax authorities or expiration of statutes of
limitations, could be materially different than estimates reflected in assets and liabilities and historical income tax provisions. The
outcome of these final determinations could have a material effect on our income tax provision, net income or cash flows in the
period that determination is made.

Certain Factors Affecting Comparability

Year ended December 31, 2012. During the third quarter of 2012, we acquired 51% of Remy's total outstanding common
shares. As a result of this acquisition we began to consolidate the results of Remy effective August 14, 2012. On April 9, 2012,
we successfully closed a tender offer for the outstanding common stock of O'Charley's; we have consolidated the results of
O'Charley's as of April 9, 2012. On May 11, 2012, we merged O'Charley's with our investment in ABRH in exchange for an
increase in our ownership position in ABRH from 45% to 55%. We have consolidated the results of ABRH as of May 11, 2012.
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Results of Operations
Consolidated Results of Operations

Net earnings. The following table presents certain financial data for the years indicated:

Year Ended December 31,
2013 2012 2011
(Dollars in millions)
Revenue:
Direct title INSUTANCE PIEMIUMS .......oveviveriieeiiieeieteeeereee ettt ettt te et se e eaeeeereeeas $ 1,800 $ 1,732 $ 1,427
Agency title INSUranCe PremMIitUMS .......coouevieriiriertieientieiestiee et eete st et eeseeeeesaeas 2,352 2,101 1,830
Escrow, title-related and other fe€S...........ocueiieiiiiiiieee e, 1,737 1,676 1,393
AULO PATES TEVEIIUEL ..euvveeuveeiieiiieitesteesttesteenteesteesteesabeesseesnseesssesaseessaesnseesseesseenseesnnes 1,127 417 —
RESTAUTANT TEVEIUE ...ttt e e et e e e e eaaaeeeeeesaaaeeeas 1,408 908 —
Interest and INVESMENT INCOME..........cccvieriieiieiieeieerie e eeiee et e seeeereeseaeebeeseaeeseeeeeas 129 144 143
Realized gains and 10SSES, NET .......c.eecveriircieriieieiieie ettt ettt saeeaesreeseseees 12 187 7
TOAl TEVEIUE ...t e e e e e s eeataee e e e sennaaneeeseennaes 8,565 7,165 4,800
Expenses:
PEISONNEL COSES ...uvviiiieiiieiiieeeeeee ettt et ee e et e e e e eaeeeeeaaeeeenaeeseneeeenaneeennes 2,134 1,863 1,568
AZENT COMIMUISSIONS ...entiiietieiieitiete ettt ettt ete st et st estesbe e e et et e ette bt eaeesaeeneesbeeneesaean 1,789 1,600 1,411
Other OPErating EXPEISES ...c..eovevererteureteeeierierierteetestestestetesseneessesteseesessesaessessessesaenses 1,319 1,287 1,064
CoSt Of QULO PALS TEVENUE .....c.vievieiieeieiieiesieete e ete e ete et eteeseeteeseesseeseesseessesseessessees 947 350 —
COSt Of TESTAUTANT TEVEIIUE ......cevvvvieeeeeiieieee et e eeeeee e e eeaee e e e eetare e e e eesaaaeeeeeesaaaeeeas 1,204 773 —
Depreciation and amoOrtiZation ...........eeeevereeeriereeieseeeeieeeeeeee e seeeeesaeeee e eaeeneas 137 104 73
Provision for title claim 10SSES ........cccveviireiiriiiieiieieceee et 291 279 222
TNEETEST EXPEIISE ..uvveeerieiieeieeeiteeiee ettt et e eete et e stteeteestaeebeessaeesseessaesnseessseenseessaeenseenseean 93 74 57
TOtAL EXPEIISES ...euveeneieietieeieeie ettt ettt et e st et e st e et e e ese et eeseeeeeneesseeneesneensennean 7,914 6,330 4,395
Earnings from continuing operations before income taxes and equity in (loss) earnings
of unconsolidated affiliates ..........cceeririiirininie e 651 835 405
TNCOME tAX EXPEIISE ..evveeneiieieeeiieeiieeteettestteeteesiteebeesteesabeesaseenbeesssesnseessaesnseeseesnseensnennses 205 245 131
Equity in (loss) earnings of unconsolidated affiliates ..........cccecceevenieieniiienieciceee. (26) 10 10
Net earnings from CONtiNUING OPETAtIONS .........cvevervevriveerireierieretieereee et etestetesseeesseeeeseenas $ 420 $ 600 $ 284
Orders opened by direct title operations (in 000'S) .........c.coveeeevrieierierienieie e 2,181 2,702 2,140
Orders closed by direct title operations (in 000'S).........cceevuerieririierieiereee e 1,708 1,867 1,514
Revenues.

Total revenue in 2013 increased $1,400 million compared to 2012, reflecting an increase in the Fidelity National Title Group,
Remy, and Restaurant Group segments and both the FNF and Portfolio Company Corporate and Other segments. Total revenue
in 2012 increased $2,365 million compared to 2011, reflecting an increase in the Fidelity National Title Group segment and the
FNF Corporate and Other segment as well as the addition of the Remy and Restaurant group segments, offset by a slight decrease
in the Portfolio Company Corporate and Other segment.

Escrow, title-related and other fees increased $61 million in 2013 compared to 2012, consisting of a decrease of $16 million
in the Fidelity National Title Group segment and increases of $5 million in the FNF Corporate and Other segment and $72 in the
Portfolio Company Corporate and Other segment. Escrow, title-related and other fees increased $283 million in 2012 compared
to 2011, consisting of an increase of $276 million in the Fidelity National Title Group segment and $11 million in the FNF Corporate
and Other segment and offset by a decrease of $4 million in the Portfolio Company Corporate and Other segment.

Restaurant revenue includes the consolidated results of operations of ABRH and J. Alexander's. Auto parts revenue includes
the consolidated results of operations of Remy.

The change in revenue from operations is discussed in further detail at the segment level below.

Interest and investment income levels are primarily a function of securities markets, interest rates and the amount of cash
available for investment. Interest and investment income was $129 million, $144 million, and $143 million for the years ended
December 31, 2013, 2012, and 2011, respectively. The decrease in 2013 as compared to 2012 is due to decreased bond yield and
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holdings. Effective return on average invested assets, excluding realized gains and losses, was 4.1%, 4.4%, and 4.3% for the years
ended December 31, 2013, 2012, and 2011, respectively.

Net realized gains and losses totaled $12 million, $187 million, and $7 million for the years ended December 31,2013, 2012,
and 2011, respectively. The net realized gain for the year ended December 31, 2013 includes an $11 million gain on the sale of
FIS stock, a $10 million gain on individually insignificant portfolio sales, a $5 million net gain on sales of preferred stock, and a
$3 million gain on the settlement of a mortgage loan at J. Alexander's. These gains were offset by a $3 million loss on the structured
notes, $4 million in title plant impairments, a $3 million loss on debt extinguishment at Remy, and $7 million in other individually
immaterial impairments and net losses. The net realized gain for the year ended December 31, 2012 includes a $73 million gain
on the consolidation of ABRH and O'Charley's, a $48 million bargain purchase gain on the acquisition of O'Charley's, a $78 million
gain on the consolidation of Remy, and $16 million in net gains from the sale of other various investments and assets, offset by a
$6 million impairment on land held at our majority-owned affiliate Cascade Timberlands, a $6 million loss on the early
extinguishment of our 5.25% bonds, $3 million impairment charges on investments determined to be other-than-temporarily
impaired and a $13 million impairment for title plants no longer in use. The net realized gain for the year ended December 31,
2011 includes $28 million net gains on various investments and other assets, offset by a $4 million decrease in the value of our
structured notes and $17 million in impairment charges on investments determined to be other-than-temporarily impaired.

Expenses.

Our operating expenses consist primarily of personnel costs and other operating expenses, which in our title insurance business
are incurred as orders are received and processed, and agent commissions, which are incurred as revenue is recognized, as well
as cost of auto parts revenue and cost of restaurant revenue. Title insurance premiums, escrow and title-related fees are generally
recognized as income at the time the underlying transaction closes. As a result, direct title operations revenue lags approximately
45-60 days behind expenses and therefore gross margins may fluctuate. The changes in the market environment, mix of business
between direct and agency operations and the contributions from our various business units have impacted margins and net earnings.
We have implemented programs and have taken necessary actions to maintain expense levels consistent with revenue streams.
However, a short time lag exists in reducing variable costs and certain fixed costs are incurred regardless of revenue levels.

Personnel costs include base salaries, commissions, benefits, stock-based compensation and bonuses paid to employees, and
are one of our most significant operating expenses. Personnel costs totaled $2,134 million, $1,863 million, and $1,568 million for
the years ended December 31, 2013, 2012 and 2011, respectively. Personnel costs increased $271 million, or 14.5%, for the year
ended December 31, 2013 from the 2012 period, with increases of $94 million in the Fidelity National Title Group segment, $8
million in the FNF Corporate and Other segment,$22 million from the Restaurant Group segment , $57 million from the Remy
segment and $90 million in the Portfolio Company Corporate and Other segment. Personnel costs increased $295 million, or
18.8% for the year ended December 31, 2012 from the 2011 period, with an increase of $226 million in the Fidelity National Title
Group segment, $13 million in the Portfolio Company Corporate and Other segment, and an additional $29 million and $43 million
from the Remy and Restaurant Group segments, respectively. These increases were offset by a $16 million decrease in the FNF
Corporate and Other segment. Personnel costs as a percentage of total revenues were 24.9%, 26.0%, and 32.7% for the years ended
December 31, 2013, 2012, and 2011, respectively. Average employee count, excluding Remy and the Restaurant Group, was
19,722, 18,719 and 17,330 for the years ended December 31, 2013, 2012, and 2011, respectively. In 2012 there were 33,859
employees added with the consolidation of the Restaurant group and 6,631 employees added with the consolidation of Remy. As
of December 31, 2013, average employee count was 6,602 at Remy and 33,389 at the Restaurant Group. Included in personnel
costs is stock-based compensation expense of $35 million, $27 million, and $27 million for the years ended December 31, 2013,
2012, and 2011, respectively. The change in personnel costs is discussed in further detail at the segment level below.

Agent commissions represent the portion of premiums retained by agents pursuant to the terms of their respective agency
contracts. The change in agent commissions is discussed in further detail at the segment level below.

Other operating expenses consist primarily of facilities expenses, title plant maintenance, premium taxes (which insurance
underwriters are required to pay on title premiums in lieu of franchise and other state taxes), postage and courier services, computer
services, professional services, travel expenses, general insurance, and trade and notes receivable allowances. Other operating
expenses as a percentage of direct title insurance premiums and escrow, title-related and other fees were 37.3%, 37.8%, and 37.7%
for the years ended December 31,2013, 2012, and 2011, respectively. Other operating expenses increased $32 million or 2.5% in
2013 from 2012, reflecting increases of $34 million in the FNF Corporate and Other segment, $28 million in the Remy segment,
and $8 million in the Portfolio Company Corporate and Other segment, offset by decreases of $32 million in the Fidelity National
Title Group segment, and $6 million in the Restaurant Group segment. The increase in the FNF Corporate and Other segment is
due mainly to a $20 million charge related to an employee litigation matter as well as $16 million in expenses related to the
acquisition of LPS. The increase in the Remy segment is mainly due to the fact that 2013 is the first full year for which the results
of Remy have been consolidated. The increase in the Portfolio Company Corporate and Other segment is mainly due to $11
million additional expenses related to Digital Insurance. In the Fidelity National Title Group segment, the decrease in other operating
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expenses was due mainly to decreases in cost of sales, title plant maintenance and premium taxes. The decrease in the Restaurant
Group is primarily related to a decrease in transaction and integration costs from 2012 to 2013. Other operating expenses increased
$223 million or 21.0% in 2012 from 2011, reflecting increases of $122 million in the Fidelity National Title Group segment and
$9 million in the FNF Corporate and Other segment, $3 million in the Portfolio Company Corporate and Other segment, as well
as an additional $18 million from the Remy segment and $71 million from the Restaurant Group segment. In the Fidelity National
Title Group segment, the increase was due mainly to increases in cost of sales, consistent with the increases in revenue. Other
operating expenses for the years ended December 31, 2013, 2012 and 2011, included $1 million, $2 million and $1 million,
respectively, in abandoned lease charges relating to office closures.

Cost of auto parts revenue includes cost of raw materials, payroll and related costs and expenses directly related to
manufacturing, and overhead expenses allocated to the costs of production such as depreciation and amortization at Remy. Remy
results of operations are discussed in further detail at the segment level below.

Cost of restaurant revenue includes cost of food and beverage, primarily the costs of beef, seafood, poultry, dairy and alcoholic
and non-alcoholic beverages net of vendor discounts and rebates, payroll and related costs and expenses directly relating to
restaurant level activities and restaurant operating costs including occupancy and other expenses at the restaurant level. The
Restaurant Group results of operations are discussed in further detail at the segment level below.

Depreciation and amortization increased $33 million in 2013 from 2012, mainly due to additional expense of $21 million in
the Remy and Restaurant group segments as 2013 includes a full year of depreciation and amortization for these segments.
Depreciation and amortization increased $31 million in 2012 from 2011 mainly relating to the additional $36 million depreciation
expense from our Remy and Restaurant Group segments added during the year, offset by a decrease due to older assets being fully
depreciated.

The provision for title claim losses includes an estimate of anticipated title and title-related claims, and escrow losses. The
provision for title claim losses is discussed in further detail below at the segment level.

Interest expense for the years ended December 31, 2013, 2012, and 2011 was $93 million, $74 million, and $57 million,
respectively. The increase in 2013 from 2012 is due to additional expense of $14 million from the interest incurred on the 5.50%
notes issued in August of 2012, as 2013 included a full year of interest on these notes. Also contributing to the increase was
increased expense from Remy and the Restaurant Group of $15 million versus 2012, as 2013 was the first full year that we have
consolidated these operations. This was offset by $9 million less in interest expense on the 5.25% notes that were paid during the
third quarter of 2012. The increase in 2012 from 2011 is due to additional interest incurred on the 5.50% notes issued in August
of 2012, as well as additional interest expense of $13 million from our Remy and Restaurant Group segments added during the
year.

Income tax expense was $205 million, $245 million, and $131 million for the years ended December 31, 2013, 2012, and
2011, respectively. Income tax expense as a percentage of earnings from continuing operations before income taxes for the years
ended December 31, 2013, 2012, and 2011 was 31.5%, 29.3%, and 32.4%, respectively. The fluctuation in income tax expense
as a percentage of earnings from continuing operations before income taxes is attributable to our estimate of ultimate income tax
liability and changes in the characteristics of net earnings year to year, such as the weighting of operating income versus investment
income. The increase in the effective tax rate in 2013 from 2012 is due to the inclusion of a one-time tax benefit related to the
bargain purchase gain on the O'Charley's acquisition and the consolidation of Remy in the 2012 rate.

Equity in (losses) earnings of unconsolidated affiliates was $(26) million, $10 million, and $10 million for the years ended
December 31,2013, 2012, and 2011, respectively, and consisted of our equity in the net earnings (losses) of Ceridian, Remy prior
to its consolidation in August 2012, and other investments in unconsolidated affiliates. The decrease in 2013 is due mainly to our
share of the larger losses at Ceridian, which include $17 million in non-recurring costs relating to the write off of a deferred tax
asset and debt extinguishment costs.
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Segment Results of Operations
FNF Core Operations

Fidelity National Title Group

The following table presents certain financial data for the years indicated:

Year Ended December 31,
2013 2012 2011
(In millions)
Revenues:
Direct title INSUTANCE PIEMIUMS ........c.cvieveviieeieieeeeteee et eteeeteeeete ettt teeeereeeeaeeaeseereneas $ 1,800 $ 1,732 $ 1,427
Agency title INSUTranCe PreMIUMS.........ccueeverieerrerrierrereestestesseesesseesesseessesseessesseessenses 2,352 2,101 1,830
Escrow, title-related and Other fEES .........coouviiiiiiiieie e 1,597 1,613 1,337
Interest and INVESTMENT INCOMEC..........cervieierierierteeieseeteeeeteeseeteeeresseeseesseesaesseessessees 127 139 142
Realized gains and 10SSES, NEt.......c..ccvevuieiiiiieieitieiecteete ettt 18 1 7
TOtAl TEVEIIUC .......eeiieeeieeeeieeeeeeeeee et e e e e e e eaaeeeeaeeeeaaeeenaneeens 5,894 5,586 4,743
Expenses:
PEISONNEL COSES ..unvviiiiiiiiieiiee ettt ettt e ettt e e s et e e e e s esaaaeeesessnaateeesesnnaeeeas 1,832 1,738 1,512
Other OPErating EXPEISES ......cvicveeriierierriereesteetesteesesteesesreeseeseesseessessesssesseesesseessessees 1,096 1,128 1,006
ALENt COMMUSSIONS ....eevvieiieiieiesiieieeetesieeeteteesee st eeesseesesetessessaesseessenseensenseensesseensennes 1,789 1,600 1,411
Depreciation and amortiZatiOn ............cceevverriereeieerieieereeeereeeeesseeeesreeeesseesesreessessees 65 64 70
Provision for title claim 10SSES ........cccvevirieriieieciieecee e 291 279 222
TNEETEST EXPEIISE ..c.vvieeiieiieeieeciie ettt e te et e stre et e staeebeestaeesteessaeenseessseenseessaeenseenseean — 1 1
TOtAl EXPEIISES ...ouevenvieiieiieiieeiiete ettt rte et et e et e st eeste st enseeseenseeseeseeneesseennesseenseneean 5,073 4,810 4,222
Earnings before iNCOME tAXES ....ccvicverrieieriieieiieeieieeieeteete et ereeseesreeseesseesaesseesaeseeesseseeas $ 821 §$ 776 $ 521

Total revenues in 2013 increased $308 million or 5.5% compared to 2012. Total revenues in 2012 increased $843 million or
17.8% compared to 2011.

The following table presents the percentages of title insurance premiums generated by our direct and agency operations:

Year Ended December 31,
2013 2012 2011

Amount % Amount % Amount %

(Dollars in millions)

Title premiums from direct operations............. $§ 1,800 434% $ 1,732 452% $ 1,427 43.8%
Title premiums from agency operations........... 2,352 56.6 2,101 54.8 1,830 56.2
Total title premiums..........ccoeveeveveevererrerennne § 4,152 100.0% § 3,833 100.0% § 3,257 100.0%

In 2013, the proportion of agency premiums to direct premiums increased, with agency premiums comprising 56.6% of total
premiums in 2013, compared with 54.8% in 2012. In 2012 the proportion of agency premiums to direct premiums decreased to
54.8% of total premiums, compared with 56.2% in 2011.
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The following table presents the percentages of opened and closed title insurance orders generated by purchase and refinance
transactions by our direct operations:

Year ended December 31,

2013 2012 2011
Opened title insurance orders from purchase transactions (1).........ccccceevvevievienreevennnnne. 46.1% 34.7% 42.8%
Opened title insurance orders from refinance transactions (1) ..........cccoeeveeveevieereeveenenne. 53.9 65.3 57.2

100.0% 100.0% 100.0%

Closed title insurance orders from purchase transactions (1) ..........ccocceeveereevieneevennenne. 42.6% 35.9% 41.8%
Closed title insurance orders from refinance transactions (1)..........c.ccceevveerievieereeveennne. 57.4 64.1 58.2
100.0% 100.0% 100.0%

€)) Percentages exclude consideration of an immaterial number of non-purchase and non-refinance orders.

The increase of $68 million in title premiums from direct operations in 2013 was primarily due to an increase in fee per file.
In 2013, mortgage interest rates have remained consistent with the low levels experienced in 2012 and 2011. Closed order volumes
were 1,708,000 and 1,867,000 in the years ending 2013 and 2012, respectively. The average fee per file in our direct operations
was $1,660 and $1,487 in the years ending 2013 and 2012, respectively, with the increase reflecting a higher volume of purchase
transactions, which have a higher fee per file, as well as a higher average fee per file on commercial transactions in 2013 versus
the 2012 period. The increase of $305 million in title premiums from direct operations in 2012 compared to 2011 was due primarily
to an increase in refinance orders and an increase in commercial transactions during the year. Closed order volumes were 1,867,000
and 1,514,000 in the years ending 2012 and 2011, respectively. The average fee per file in our direct operations was $1,487 and
$1,489 in the years ending 2012 and 2011, respectively. The fee per file tends to change as the mix of refinance and purchase
transactions changes, because purchase transactions generally involve the issuance of both a lender’s policy and an owner’s policy,
resulting in higher fees, whereas refinance transactions typically only require a lender’s policy, resulting in lower fees. The fee
per file will also increase as the proportion of commercial orders increases and as residential properties appreciate, which increases
the value of the amount insured.

The increase of $251 million and $271 million in agency premiums in 2013 and 2012 is primarily the result of an increase in
remitted agency premiums related to the mix of business. Our percentage of title premiums from agency operations compared to
direct operations has increased due to our agency operations typically garnering a higher percentage of purchase transactions and
a lower percentage of commercial and refinance transactions. The increase in 2013 and 2012 was primarily due to strengthening
in the residential purchase market.

In the Fidelity National Title Group segment, escrow fees, which are more directly related to our direct operations, decreased
$16 million, or 2.3%, in 2013 compared to 2012 primarily due to a decrease at a division of our ServiceLink business that handles
default services. Escrow fees in the Fidelity National Title Group segment increased $148 million, or 26.4%, in 2012 compared
to 2011 due to the increase in direct title premiums over the prior year. Other fees in the Fidelity National Title Group segment,
excluding escrow fees, increased $128 million, or 16.5%, in 2012 compared to 2011 primarily due to an increase in revenues from
refinance and commercial transactions as well as increases in our other title related businesses, consistent with the title operations.

Personnel costs include base salaries, commissions, benefits, stock-based compensation and bonuses paid to employees, and
are one of our most significant operating expenses. In the Fidelity National Title Group segment the increase of $94 million in
2013 from 2012 is due to an increase in employee levels, higher bonuses and commissions, as well as an increase in average
annualized personnel cost which correspond to increases in closed order counts and revenues. The increase in personnel costs of
$226 million in 2012 from 2011 is due mainly to increases in open and closed order counts. Average employee count in the title
segment increased to 19,722 in 2013 from 18,509 in 2012 and increased in 2012 from 17,036 in 2011. Personnel costs in the title
segment as a percentage of total revenues from direct title premiums and escrow, title-related and other fees were 53.9%, 52.0%
and 54.7% for the years ended December 31, 2013, 2012, and 2011, respectively.

Agent commissions represent the portion of premiums retained by agents pursuant to the terms of their respective agency
contracts. Agent commissions and the resulting percentage of agent premiums we retain vary according to regional differences in
real estate closing practices and state regulations.
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The following table illustrates the relationship of agent title premiums and agent commissions:

Year Ended December 31,
2013 2012 2011
Amount % Amount % Amount %

(Dollars in millions)

Agent title premiums ..........cocceevevveevenirenennenne $§ 2,352 100.0% $ 2,101 100.0% $ 1,830 100.0%
Agent COMMISSIONS........c.coveererriereeriereereereanes 1,789 76.1 1,600 76.2 1,411 77.1
Net retained agent premiums..............c......... $ 563 23.9% $ 501 23.8% $ 419 22.9%

Net margin from agency title insurance premiums retained as a percentage of total agency premiums remained consistent with
2012. Net margin from agency title insurance premiums we retain as a percentage of total agency premiums increased from 22.9%
in 2011 to 23.8% in 2012. The increase in 2012 is due primarily to the modification of various agency agreements since 2010
which resulted in an increase to our retained premium including our move to an 80%/20% split in New York.

The provision for title claim losses includes an estimate of anticipated title and title-related claims and escrow losses. The
estimate of anticipated title and title-related claims is accrued as a percentage of title premium revenue based on our historical
loss experience and other relevant factors. We monitor our claims loss experience on a continual basis and adjust the provision
for title claim losses accordingly as new information becomes known, new loss patterns emerge, or as other contributing factors
are considered and incorporated into the analysis of the reserve for claim losses. The claim loss provision for title insurance was
$291 million, $279 million, and $222 million for the years ended December 31,2013,2012, and 2011, respectively. These amounts
reflected average claim loss provision rates of 7.0% for 2013 and 2012, and 6.8% of title premiums for 2011. The claim loss
provision for 2012 also includes an $11 million impairment recorded on an asset previously recouped as part of a claim settlement.
We will continue to monitor and evaluate our loss provision level, actual claims paid, and the loss reserve position.

FNF Corporate and Other

The FNF Corporate and Other segment consists of the operations of the parent holding company, certain other unallocated
corporate overhead expenses, and other smaller real estate and insurance related operations. The FNF Corporate and Other segment
generated revenues of $56 million, $45 million and $39 million for the years ended December 31,2013,2012,and 2011, respectively.

Revenues increased $11 million, or 24.4%, and $6 million, or 15.4%, in 2013 and 2012, respectively.

Personnel costs were $37 million, $29 million, and $45 million for the years ended December 31, 2013, 2012, and 2011,
respectively.

This segment generated pretax losses of $145 million, $107 million and $115 million for the years ended December 31, 2013,
2012, and 2011, respectively. The 2013 period includes a $20 million charge related to an employee litigation matter as well as
$16 million in expenses related to the acquisition of LPS, and a $10 million executive separation charge.
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Portfolio Company Investments
Remy

The results of this segment reflected in the year ended December 31, 2013, reflect results of Remy and subsidiaries which
were initially consolidated on August 14, 2012.

Year Ended December 31,
2013 2012
(In millions)
Revenues:
AULO PATES TEVEIIUE .......evieevieietieietiaieteteteeteseesestesessesessesessesesesebesessesessessesassesessesessesessessssesesseseeseseans $ 1,127  $ 417
Interest and INVESTMENT INCOIMNE .......c..ceeruieieitieieitietieteeteeteere et eseeeeesseeseesteessesreessesssessesseessesseessenns 2 1
Realized gains and LOSSES, NEL..........ccuivierieiiriieie ettt eae st ese e ensesnaesseennensens “) 79
TOLAL TEVEIIUCS ......vveeeeeee ettt et e ettt e et e et e e eaaeeeenaeeesaaeeseaaeeesmseeesnaseessaeessnseessnsneesnsaeeens 1,125 497
Expenses:
POISONNEL COSES.....uiitiiiiiitiiiictiet ettt ettt ettt ettt e b te e b e e te e b e ete e beessesaeesaesseessesssessesssenseessensenns 86 29
Cost of auto parts revenue, includes $72 and $27 of depreciation and amortization in the years
ended December 31, 2013 and 2012......ccouviiioiiiieieieceeee ettt en 947 350
Other OPETAtING EXPEISES ... .icveerierietieriesteetesteetesteessesteeseeseeseeseesseessesseessesseessesseessesssessesssessesseessenss 46 18
Depreciation and amOTtiZatiON............eecveriieeierierierierie et ste sttt e e seeae e esesseenseenaesseennessens 4 1
INEETEST EXPEIISE....veeeiieiietieeieeeite ettt et et e et esteesebeesteeesbeessaeasbeessaesnseenseessseenseeasseenssensseenseesnsennseens 20 10
B 13-4 1S) ot TSRS 1,103 408
Earnings from continuing operations before inCome taxes ............cccevvieveerrieriereerieieesieseereeeesreeeesnens $ 22 $ 89

The year ended December 31, 2013 is the first full twelve-month period for which operating results for Remy have been
consolidated. Remy's 2013 revenues decreased due to decreased volume in the original equipment and hybrid divisions, partially
offset by an increase in light vehicle aftermarket and favorable foreign currency effects. Remy's cost of sales remained flat at 84%
of revenue. The results of the Remy segment for the year ending December 31, 2013 were negatively affected by $3 million in
debt extinguishment charges, $4 million of restructuring charges and a $7 million charge to Personnel costs for a one-time executive
separation payment made to Remy's former Chief Executive Officer. Prior to consolidation of Remy on August 14, 2012, we
previously held a $179 million investment in Remy, which was included in Investments in unconsolidated affiliates on the
Consolidated Balance Sheet. As a result of the difference between our basis in these investments and the fair value at the time of
consolidation, we recognized a $78 million realized gain during the year ended December 31, 2012. Results for the year ended
December 31, 2012, were negatively affected by a one-time mark-to-market fair value adjustment to Remy's finished goods
inventory recorded in the third quarter as a result of the purchase accounting related to the Remy acquisition, and $5 million of
restructuring costs incurred during the year.
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Restaurant Group

The year ended December 31, 2013 is the first full twelve-month period for which operating results for the Restaurant Group
segment have been consolidated. The results for the year ended December 31, 2012 reflect results of O'Charley's Inc. and
subsidiaries as of the date of acquisition, April 9, 2012 through December 31, 2012, the results of ABRH as of the date of merger
with O'Charley's, May 11, 2012 through December 31, 2012, as well as the results of J. Alexander's as of the date of acquisition,
September 26, 2012 through December 31, 2012.

Year Ended December 31,
2013 2012
(In millions)

Revenues:
RESTAULANT TEVEIIUC.....c.veveeveeeeeeeeeeeeeeeeeeeeeeeeeeeeeseeeeaeeseesesaeeseesessenseeseesenseneensestenteneenesseensenessessessensensens $ 1,408 $ 908
Realized gains and LOSSES, NEL..........ecuiriiriieiieiieieeit ettt ettt ee et ete e sae e seeeneenneas @) 119
TOLAL TEVEIIUCS ....cvvveeeeeeeeeeeeee ettt e et e et e e et e eeaaeeeeaaeeeenaeeeeeaeeeeeaaeeeenseeeenneseetaeesenseeeenneeeenneeeans 1,407 1,027

Expenses:
PETSONNEL COSES...iiuviiiiiiiieiiieitie ettt ettt et e st et e e teesabe e beeesbeeseessbeesseessseessaassseessaesssaenseessseenseenseas 65 43
COSt OF TESTAUTANT TEVEIIUE .....veeeievieeeeieee e eeeee e et e et e eeta e e et e e e e e eetaeeeenaeeeeaeeeeeaeeesenseeeenressnseeeans 1,204 773
Other OPETAtING EXPEISES .. .vicvierrieriertierierteertesteetesteesesseeseeseeseeseesseessesseassesseessesseesesssessesssessessessenss 65 71
Depreciation and amoOrtiZatiON ............eeeereeierieiereerie ettt et et et enteeneesaeeeesseeneenneas 53 35
TNEETEST EXPEIISE. .. veeutiieiiietie ettt ettt et ettt st et e st e bt e sttt e beesabe e beesabeenseesabeanstesnteensaesaseenbaesaseenseens 8 3
TOLAL CXPEIISES. .. eeuvieretieteeteeetete et ete et e st et e eteesseeteeseeseesbesseesseesaesbeessesseesseseesseseessesseessesseensenes 1,395 925
Earnings from continuing operations before iNCOME taxes ..........ccoererierieierieininieneneneneeese e $ 12 % 102

During 2013, the Restaurant Group achieved moderate revenue growth from operating activities since 2012 including positive
same store sales in the fourth quarter at O'Charley's for the first time since its acquisition. The Restaurant Group also completed
their integration and began to see expense savings from synergies identified between the legacy ABRH and O'Charley's companies.
Also included in the Restaurant Group's 2013 results were $7 million of transaction and integration costs included in Other operating
expenses.

Prior to its consolidation on April 9, 2012, we held a $14 million investment in common stock of O'Charley's, Inc., which
was included in Equity securities available for sale on the Consolidated Balance Sheet and a $37 million investment in ABRH
which was included in Investments in unconsolidated affiliates on the Consolidated Balance Sheet. As a result of the difference
between our basis in these investments and the fair value at the time of consolidation, we recognized a $73 million realized gain
during the year ended December 31, 2012. We also recognized a $48 million bargain purchase gain relating to the acquisition of
O'Charley's. See Note B in the Notes to Consolidated Financial Statements for further discussion. Also included in the results of
operations of the Restaurant Group for the year ended December 31, 2012 were $19 million of acquisition, transaction, and
integration costs related to the O'Charley's tender offer and the subsequent merger with ABRH.

Portfolio Company Corporate and Other

The Portfolio Company Corporate and Other segment includes our share in the operations of certain equity investments,
including Ceridian, Digital Insurance, Cascade Timberlands and other smaller operations. This segment also includes our Long
Term Incentive Plan ("LTIP") established during 2012 which is tied to the fair value of certain of our Portfolio Company investments.
The Portfolio Company Corporate and Other segment generated revenues of $90 million, $11 million, and $18 million for the
years ended December 31, 2013, 2012, and 2011, respectively.

Revenues increased $79 million in 2013 compared to 2012 and decreased $7 million in 2012 compared to 2011. The increase
in 2013 was mainly attributable to the addition of Digital Insurance at the end of 2012, which contributed $69 million in revenue
during 2013.

Personnel costs were $114 million in 2013, $24 million in 2012 and $11 million in 2011. Personnel costs in 2013 include a
$54 million accrual for our LTIP. Also included in 2013 were $43 million of personnel costs at Digital Insurance. Personnel costs
in 2012 include an $10 million accrual for the LTIP.

This segment generated pretax losses of $59 million, $25 million, and $1 million for the years ended December 31, 2013,
2012, and 2011, respectively. The change in pretax earnings in all periods is primarily related to the additional LTIP expense. The
2012 period includes a $6 million impairment on land held at Cascade Timberlands.
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Intercompany Eliminations

In our segment results, which are documented above, we have eliminated transactions between our operating segments which
mainly relate to intercompany notes between Fidelity National Financial, Inc., the parent company, and subsidiaries which were
entered into during 2012. The related interest has also been eliminated. For the year ending December 31, 2013, interest income
on the FNF Corporate and Other segment of $7 million was eliminated against interest expense of $3 million, $1 million and $3
million on the Portfolio Company Corporate and Other, Remy and Restaurant Group segments, respectively. For the year ending
December 31,2012, interest income on the FNF Corporate and Other segment of $1 million was eliminated against interest expense
of $1 million on Remy segments.

Liquidity and Capital Resources

Cash Requirements. Our current cash requirements include personnel costs, operating expenses, claim payments, taxes,
payments of interest and principal on our debt, capital expenditures, business acquisitions, stock repurchases and dividends on
our common stock. We paid dividends of $0.66 per share during 2013, or approximately $153 million. On January 28, 2014, our
Board of Directors formally declared an $0.18 per share cash dividend that is payable on March 31, 2014 to stockholders of record
as of March 17, 2014. There are no restrictions on our retained earnings regarding our ability to pay dividends to shareholders,
although there are limits on the ability of certain subsidiaries to pay dividends to us, as described below. The declaration of any
future dividends is at the discretion of our Board of Directors. Additional uses of cash flow are expected to include stock repurchases,
acquisitions, and debt repayments.

We continually assess our capital allocation strategy, including decisions relating to the amount of our dividend, reducing
debt, repurchasing our stock, and/or conserving cash. We believe that all anticipated cash requirements for current operations will
be met from internally generated funds, through cash dividends from subsidiaries, cash generated by investment securities, potential
sales of non-strategic assets, and borrowings on existing credit facilities. Our short-term and long-term liquidity requirements are
monitored regularly to ensure that we can meet our cash requirements. We forecast the needs of all of our subsidiaries and
periodically review their short-term and long-term projected sources and uses of funds, as well as the asset, liability, investment
and cash flow assumptions underlying such forecasts.

Our insurance subsidiaries generate cash from premiums earned and their respective investment portfolios and these funds
are adequate to satisfy the payments of claims and other liabilities. Due to the magnitude of our investment portfolio in relation
to our claims loss reserves, we do not specifically match durations of our investments to the cash outflows required to pay claims,
but do manage outflows on a shorter time frame.

Our two significant sources of internally generated funds are dividends and other payments from our subsidiaries. As a holding
company, we receive cash from our subsidiaries in the form of dividends and as reimbursement for operating and other administrative
expenses we incur. The reimbursements are paid within the guidelines of management agreements among us and our subsidiaries.
Our insurance subsidiaries are restricted by state regulation in their ability to pay dividends and make distributions. Each state of
domicile regulates the extent to which our title underwriters can pay dividends or make distributions. As of December 31, 2013,
$1,909 million of our net assets were restricted from dividend payments without prior approval from the relevant departments of
insurance. During 2014, our title insurance subsidiaries can pay or make distributions to us of approximately $308 million without
prior regulatory approval. Our underwritten title companies and non-title insurance subsidiaries collect revenue and pay operating
expenses. However, they are not regulated to the same extent as our insurance subsidiaries.

The maximum dividend permitted by law is not necessarily indicative of an insurer’s actual ability to pay dividends, which
may be constrained by business and regulatory considerations, such as the impact of dividends on surplus, which could affect an
insurer’s ratings or competitive position, the amount of premiums that can be written and the ability to pay future dividends.
Further, depending on business and regulatory conditions, we may in the future need to retain cash in our underwriters or even
contribute cash to one or more of them in order to maintain their ratings or their statutory capital position. Such a requirement
could be the result of investment losses, reserve charges, adverse operating conditions in the current economic environment or
changes in interpretation of statutory accounting requirements by regulators.

We are focused on evaluating our non-core assets and investments as potential vehicles for creating liquidity. Our intent is to
use that liquidity for general corporate purposes, including payment of dividends as declared by the Board of Directors and
potentially reducing debt, repurchasing shares of our stock, other strategic initiatives and/or conserving cash. On January 31,2014,
our Board of Directors approved a plan to create a tracking stock for our Portfolio Company Investments. We would contribute
these Portfolio Company Investments into a new subsidiary, FNFV, and create and distribute a class of shares to FNF shareholders
that tracks the performance of FNFV. The primary portfolio company investments that will be contributed to FNFV includes our
equity interests in Remy, ABRH, J. Alexander's, Ceridian, and Digital Insurance. We also intend to provide $200 million in financial
support to FNFV comprised of $100 million in cash and $100 million in an intercompany loan upon formation of the tracking
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stock. All additional investments in existing portfolio companies and any new portfolio company investments will be funded and
managed by FNFV. Cash flow from FNF's core operations will be used to reinvest in core operations, repay debt, pay dividends
and repurchase stock. During 2011, we were able to increase our liquidity through the sale of our flood and at-risk insurance
businesses, which generated approximately $120 million during 2011 and $195 million in 2012 in net cash proceeds. During 2011,
we were able to create additional liquidity through the 2010 sale of our 32% interest in Sedgwick, which generated cash proceeds
of approximately $32 million in 2011.

Our cash flows provided by operations for the years ended December 31, 2013, 2012, and 2011 were $484 million, $620
million and $110 million, respectively. The decrease in cash provided by operations of $136 million from 2013 to 2012 is primarily
due to $16 million in transaction costs related to the acquisition of LPS, a $20 million employee litigation payment, a $12 million
increase in prepaid assets, a $7 million payment for an executive severance payment at Remy, a $14 million final payment on a
legal settlement and the remainder is attributable to the decrease in operating earnings. The increase in cash provided by operations
of $510 million from 2011 to 2012 is due primarily to increased earnings from continuing operations in 2012 as well as lower title
claim payments in 2012 compared to 2011.

Capital Expenditures. Total capital expenditures for property and equipment and capitalized software were $145 million,
$79 million and $36 million for the years ended December 31, 2013, 2012, and 2011, respectively. The increase from 2012 to
2013 is due to increased capital expenditures of $30 million in the Fidelity National Title Group segment, $10 million of which
related to building a new headquarters building for our ServiceLink division during 2013 and $11 million of software development
costs at our ServiceLink division in 2013. An additional $36 million of capital expenditures were made in our Remy and Restaurant
Group segment, primarily related to remodeling efforts in our Restaurant Group and Remy's expansion of a manufacturing facility
in China. The increase from 2011 to 2012 is mainly due to $36 million in additions from our Remy and Restaurant Group segments,
including capital expenditures in our Restaurant Group segment to remodel existing locations.

Financing. For a description of our financing arrangements see Note J to the Consolidated Financial Statements included in
Item 8 of Part II of this Report, which is incorporated by reference into this Part II, Item 7.

Seasonality. Historically, real estate transactions have produced seasonal revenue levels for the real estate industry including
title insurers. The first calendar quarter is typically the weakest quarter in terms of revenue due to the generally low volume of
home sales during January and February. The third calendar quarter has been typically the strongest in terms of revenue primarily
due to a higher volume of home sales in the summer months and the fourth quarter is usually also strong due to commercial entities
desiring to complete transactions by year-end. We have noted short term fluctuations through recent years in resale and refinance
transactions as a result of changes in interest rates and the implementation and subsequent expiration of government programs
designed to stimulate the real estate market. In 2013, we have seen seasonality trends return to historical patterns. During 2012
and 2013, we experienced an increase in existing home sales to the highest volume levels since 2007. We have also seen a decline
in total housing inventory to the lowest levels since 2005.

In our Restaurant Group, average weekly sales per restaurant are typically higher in the first and fourth quarters, and we
typically generate a disproportionate share of our earnings from operations in the first and fourth quarters. Holidays, severe weather
and other disruptive conditions may impact sales volumes seasonally in some operating regions.

Contractual Obligations. Our long term contractual obligations generally include our loss reserves, our credit agreements
and other debt facilities, operating lease payments on certain of our premises and equipment and purchase obligations of Remy
and the Restaurant Group.

As of December 31, 2013, our required annual payments relating to these contractual obligations were as follows:

2014 2015 2016 2017 2018 Thereafter Total
(In millions)
Notes payable..........oocveveveeeeeeeveereeeennn, $ 18 $ 13 3 13 $ 332 §$ 304 $ 661 $ 1,341
Operating lease payments ............c.ccceue.. 178 150 123 101 76 298 926
Pension and other benefit payments.......... 21 22 21 20 19 125 228
Title claim 10SS€S........cccovvvevvevieiiiiiiieeens 325 260 185 144 105 617 1,636
Unconditional purchase obligations.......... 178 45 23 4 — — 250
Other ..o 69 68 68 54 30 126 415
Total.cceeiieeeeee e § 78 § 558 § 433 § 655 § 534§ 1,827 $§ 4,796

As of December 31, 2013, we had title insurance reserves of $1,636 million. The amounts and timing of these obligations are
estimated and are not set contractually. While we believe that historical loss payments are a reasonable source for projecting future
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claim payments, there is significant inherent uncertainty in this payment pattern estimate because of the potential impact of changes
in:

» future mortgage interest rates, which will affect the number of real estate and refinancing transactions and, therefore, the
rate at which title insurance claims will emerge;

» thelegal environment whereby court decisions and reinterpretations oftitle insurance policy language to broaden coverage
could increase total obligations and influence claim payout patterns;

» events such as fraud, escrow theft, multiple property title defects, foreclosure rates and individual large loss events that
can substantially and unexpectedly cause increases in both the amount and timing of estimated title insurance loss
payments; and

» loss cost trends whereby increases or decreases in inflationary factors (including the value of real estate) will influence
the ultimate amount of title insurance loss payments.

Based on historical title insurance claim experience, we anticipate the above payment patterns. The uncertainty and variation
in the timing and amount of claim payments could have a material impact on our cash flows from operations in a particular period.

The Restaurant Group has unconditional purchase obligations with various vendors. These purchase obligations are primarily
food and beverage obligations with fixed commitments in regards to the time period of the contract and the quantities purchased
with annual price adjustments that can fluctuate. We used both historical and projected volume and pricing as of December 31,
2013 to determine the amount of the obligations.

Remy has long-term customer obligations related to outstanding customer contracts. These contracts designate Remy to be
the exclusive supplier to the respective customer, product line or distribution center and require Remy to compensate these customers
over several years for store support. Remy has also entered into arrangements with certain customers under which cores, a key
component in its remanufacturing operations, are purchased and held in inventory. Credits to be issued to these customers for
these arrangements are recorded at net present value and are reflected as long-term customer obligations.

We sponsor multiple pension plans and other post-retirement benefit plans. See Note O of the Notes to Consolidated Financial
Statements.

Other contractual obligations include estimated future interest payments on our outstanding debt and an investment
commitment entered into in 2013 for $35 million to be made in the future, of which $29 million is outstanding as of December
31,2013.

The above table does not include the debt we incurred on January 2, 2014 in connection with the LPS acquisition, as described
above in Note J of the Notes to Consolidated Financial Statements.

Capital Stock Transactions. Subsequent to year end, on January 2, 2014 as part of the LPS Acquisition, we issued 25,920,078
shares of FNF common stock as consideration for the LPS Acquisition to the former shareholders of LPS.

On October 24, 2013, we offered 17,250,000 shares of our common stock at an offering price of $26.75 per share, pursuant
to an effective registration statement previously filed with the Securities and Exchange Commission. We granted the underwriters
a 30-day option to purchase 2,587,500 additional shares at the offering price, which was subsequently exercised in full. A total
0f 19,837,500 shares were issued on October 30, 2013, for net proceeds of approximately $511 million. The net proceeds from
this offering were used to pay a portion of the cash consideration for the LPS Acquisition on January 2, 2014.

On July 21, 2009, the Board of Directors approved a three-year stock repurchase program under which we could repurchase
up to 15 million shares of our common stock through July 31, 2012. On January 27, 2011, our Board of Directors approved an
additional 5 million shares that could be repurchased under the program. This program expired July 31, 2012, and we repurchased
a total of 16,528,512 shares for $243 million, or an average of $14.73 per share under this program.

On July 21, 2012, our Board of Directors approved a three-year stock repurchase program, effective August 1, 2012, under
which we can repurchase up to 15 million shares of our common stock through July 31, 2015. We may make repurchases from
time to time in the open market, in block purchases or in privately negotiated transactions, depending on market conditions and
other factors. In the year ended December 31, 2013, we repurchased a total of 1,400,000 shares for $34 million, or an average of
$24.14 per share, under this program. Subsequent to year-end we did not repurchase any shares through market close on February
27,2014. Since the original commencement of the plan adopted July 21, 2012, we have repurchased a total of 2,080,000 shares
for $50 million, or an average of $23.90 per share, and there are 12,920,000 shares available to be repurchased under this program.

Equity Security and Preferred Stock Investments. Our equity security and preferred stock investments may be subject to
significant volatility. Should the fair value of these investments fall below our cost basis and/or the financial condition or prospects
ofthese companies deteriorate, we may determine in a future period that this decline in fair value is other-than-temporary, requiring
that an impairment loss be recognized in the period such a determination is made.
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The balance of equity securities includes an investment in FIS stock, which we purchased on October 1, 2009 pursuant to an
investment agreement between us and FIS dated March 31, 2009 in connection with a merger between FIS and Metavante
Technologies, Inc. During the fourth quarter of 2013, we sold 300,000 shares for a realized gain of $11 million. As of December
31,2013, we owned 1,303,860 shares. The fair value of this investment was $70 million and $56 million as of December 31, 2013
and 2012, respectively.

Off-Balance Sheet Arrangements. We do not engage in off-balance sheet activities other than facility and equipment leasing
arrangements. On June 29, 2004 we entered into an off-balance sheet financing arrangement (commonly referred to as a “synthetic
lease”). The owner/lessor in this arrangement acquired land and various real property improvements associated with new
construction of an office building in Jacksonville, Florida, at our corporate campus and headquarters. The lessor financed the
acquisition of the facilities through funding provided by third-party financial institutions. On June 27, 2011, we renewed and
amended the synthetic lease for the facilities. The amended synthetic lease provides for a five year term ending June 27,2016 and
had an outstanding balance as of December 31, 2013 of $71 million. The amended lease includes guarantees by us of up to 83.0%
of the outstanding lease balance, and options to purchase the facilities at the outstanding lease balance. The guarantee becomes
effective if we decline to purchase the facilities at the end of the lease and also decline to renew the lease. The lessor is a third-
party company and we have no affiliation or relationship with the lessor or any of its employees, directors or affiliates, and
transactions with the lessor are limited to the operating lease agreements and the associated rent expense that have been included
in Other operating expenses in the Consolidated Statements of Earnings. We do not believe the lessor is a variable interest entity,
as defined in the FASB standard on consolidation of variable interest entities.

Recent Accounting Pronouncements

For a description of recent accounting pronouncements, see Note S of Notes to Consolidated Financial Statements included
elsewhere herein.

Item 7A. Quantitative and Qualitative Disclosure about Market Risk

In the normal course of business, we are routinely subject to a variety of risks, as described in the Risk Factors section of this
Annual Report on Form 10-K and in our other filings with the Securities and Exchange Commission. For example, we are exposed
to the risk that decreased real estate activity, which depends in part on the level of interest rates, may reduce our title insurance
revenues.

The risks related to our business also include certain market risks that may affect our debt and other financial instruments. At
present, we face the market risks associated with our marketable equity securities subject to equity price volatility and with interest
rate movements on our outstanding debt and fixed income investments.

We regularly assess these market risks and have established policies and business practices designed to protect against the
adverse effects of these exposures.

At December 31, 2013, we had $1,323 million in long-term debt, of which $319 million bears interest at a floating rate. Our
fixed maturity investments, certain preferred stocks and our floating rate debt are subject to an element of market risk from changes
in interest rates. Increases and decreases in prevailing interest rates generally translate into decreases and increases in fair values
of those instruments. Additionally, fair values of interest rate sensitive instruments may be affected by the creditworthiness of the
issuer, prepayment options, relative values of alternative investments, the liquidity of the instrument and other general market
conditions. We manage interest rate risk through a variety of measures. We monitor our interest rate risk and make investment
decisions to manage the perceived risk. However, except for Remy as described below, we do not currently use derivative financial
instruments to hedge these risks.

On March 27, 2013, Remy entered into a new undesignated interest rate swap agreement of $72 million of the outstanding
principal loan balance under which Remy will swap a variable LIBOR rate with a floor of 1.25% to a fixed rate of 4.05% with an
effective date of December 30, 2016 and expiration date of December 31, 2019. The notional value of this interest rate swap is $72
million. This interest rate swap is an undesignated hedge and changes in the fair value are recorded as Interest expense in the
accompanying Condensed Consolidated Statements of Earnings.

On March 27, 2013, Remy also entered into a designated interest rate swap agreement for $72 million of the outstanding
principal balance of its long term debt. Under the terms of the new interest rate swap agreement, Remy will swap a variable LIBOR
rate with a floor of 1.25% to a fixed rate of 2.75% with an effective date of December 30, 2016 and expiration date of December
31, 2019. The notional value of this interest rate swap is $72 million. This interest rate swap has been designated as a cash flow
hedging instrument.

The interest rate swaps reduce Remy's overall interest rate risk.

Remy production processes are dependent upon the supply of certain components whose raw materials are exposed to price
fluctuations on the open market. The primary purpose of Remy's commodity price forward contract activity is to manage the
volatility associated with forecasted purchases. Remy monitors commodity price risk exposures regularly to maximize the overall
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effectiveness of commodity forward contracts. The principal raw material hedged is copper. Forward contracts are used to mitigate
commodity price risk associated with raw materials, generally related to purchases forecast for up to twenty-four months in the
future. Additionally, Remy purchases certain commodities during the normal course of business which result in physical delivery
and are excluded from hedge accounting.

Remy had thirty-two commodity price hedge contracts outstanding at December 31, 2013, with combined notional quantities
of 6,368 metric tons of copper. These contracts mature within the next eighteen months. These contracts were designated as cash
flow hedging instruments.

Equity price risk is the risk that we will incur economic losses due to adverse changes in equity prices. In the past, our exposure
to changes in equity prices primarily resulted from our holdings of equity securities. At December 31, 2013, we held $136 million
in marketable equity securities (not including our investments in preferred stock of $151 million at December 31, 2013 and our
Investments in unconsolidated affiliates, which amounted to $357 million at December 31, 2013). The carrying values of
investments subject to equity price risks are based on quoted market prices as of the balance sheet date. Market prices are subject
to fluctuation and, consequently, the amount realized in the subsequent sale of an investment may significantly differ from the
reported market value. Fluctuation in the market price of a security may result from perceived changes in the underlying economic
characteristics of the investee, the relative price of alternative investments and general market conditions. Furthermore, amounts
realized in the sale of a particular security may be affected by the relative quantity of the security being sold.

In addition to our equity securities, fixed maturity investments and borrowings, we hold structured notes which were purchased
during 2009 with a par value of $38 million and fair value of $41 million at December 31, 2013. These instruments are subject to
market risks including commodity price risk. The fair value of these instruments represents exit prices obtained from a proprietary
valuation model utilized by the trading desk of a broker-dealer. The fair value of the structured notes is subject to various assumptions
utilized in the valuation model, including the underlying value of the relevant commodities index. The structured notes are held
for general investment purposes and represent one percent of our total investment portfolio. In part because of the relatively small
size of this investment, we do not believe that an adverse change in the relevant commodity prices, foreign exchange rates or
interest rates on which the value of the notes depends would likely have a material effect on our financial position, and therefore
we have not provided a sensitivity analysis for these instruments.

Financial instruments, which potentially subject us to concentrations of credit risk, consist primarily of accounts receivable
and cash investments. We require placement of cash in financial institutions evaluated as highly creditworthy. Remy's customer
base includes global light and commercial vehicle manufacturers and a large number of retailers, distributors and installers of
automotive aftermarket parts. Remy evaluates the credit and the geographical dispersion of sales transactions to help mitigate
credit risk concentration.

Remy manufactures and sells products primarily in North America, South America, Asia, Europe and Africa. As a result
Remy's financial results could be significantly affected by factors such as changes in foreign currency exchange rates or weak
economic conditions in foreign markets in which we manufacture and sell our products. Remy generally uses natural hedges within
its foreign currency activities, including the matching of revenues and costs, to minimize foreign currency risk. Where natural
hedges are not in place, Remy considers managing certain aspects of its foreign currency activities through the use of foreign
exchange contracts. Remy primarily utilizes forward exchange contracts with maturities generally within twenty-four months to
hedge against currency rate fluctuations, some of which are designated as hedges. See Note E for further discussion.

For purposes of this Annual Report on Form 10-K, we perform a sensitivity analysis to determine the effects that market risk
exposures may have on the fair values of our debt and other financial instruments.

The financial instruments that are included in the sensitivity analysis with respect to interest rate risk include fixed maturity
investments, preferred stock and notes payable. The financial instruments that are included in the sensitivity analysis with respect
to equity price risk include marketable equity securities. With the exception of our equity method investments, it is not anticipated
that there would be a significant change in the fair value of other long-term investments or short-term investments if there were
a change in market conditions, based on the nature and duration of the financial instruments involved.

To perform the sensitivity analysis, we assess the risk of loss in fair values from the effect of hypothetical changes in interest
rates and equity prices on market-sensitive instruments. The changes in fair values for interest rate risks are determined by estimating
the present value of future cash flows using various models, primarily duration modeling. The changes in fair values for equity
price risk are determined by comparing the market price of investments against their reported values as of the balance sheet date.

Information provided by the sensitivity analysis does not necessarily represent the actual changes in fair value that we would
incur under normal market conditions because, due to practical limitations, all variables other than the specific market risk factor
are held constant. For example, our reserve for title claim losses (representing 32.8% of total liabilities at December 31, 2013) is
not included in the hypothetical effects.
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We have no market risk sensitive instruments entered into for trading purposes; therefore, all of our market risk sensitive
instruments were entered into for purposes other than trading. The results of the sensitivity analysis at December 31, 2013 and
December 31, 2012, are as follows:

Interest Rate Risk

At December 31, 2013, an increase (decrease) in the levels of interest rates of 100 basis points, with all other variables held
constant, would result in a (decrease) increase in the fair value of our fixed maturity securities and certain of our investments in
preferred stock which are tied to interest rates of $89 million as compared with a (decrease) increase of $111 million at December 31,
2012.

Additionally, for the years ended December 31, 2013 and 2012, a decrease of 100 basis points in the levels of interest rates,
with all other variables held constant, would result in no decrease in the interest expense on our average outstanding floating rate
debt as the current LIBOR rate is less than 1%. An increase of 100 basis points in the levels of interest rates, with all other variables
held constant, would result in an increase in the interest expense of our average outstanding floating rate debt of $1 million for
the year ended December 31, 2013, which is consistent with the increase of $1 million for the year ended December 31, 2012.

Equity Price Risk

At December 31, 2013, a 20% increase (decrease) in market prices, with all other variables held constant, would result in an
increase (decrease) in the fair value of our equity securities portfolio of $27 million, as compared with an increase (decrease) of
$28 million at December 31, 2012.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Fidelity National Financial, Inc.:

We have audited Fidelity National Financial, Inc.’s internal control over financial reporting as of December 31, 2013, based
on criteria established in Internal Control - Integrated Framework (1992) issued by the Committee of Sponsoring Organizations
of the Treadway Commission (COSO). Fidelity National Financial, Inc.’s management is responsible for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting,
included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility is to express
an opinion on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Fidelity National Financial, Inc. maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2013, based on criteria established in Internal Control - Integrated Framework (1992) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO).

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the Consolidated Balance Sheets of Fidelity National Financial, Inc. and subsidiaries as of December 31, 2013 and 2012, and the
related Consolidated Statements of Earnings, Comprehensive Earnings, Equity and Cash Flows for each of the years in the three-
year period ended December 31, 2013, and our report dated February 28, 2014 expressed an unqualified opinion on those
Consolidated Financial Statements.

/s/ KPMG LLP

February 28, 2014
Jacksonville, Florida
Certified Public Accountants

52



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Fidelity National Financial, Inc.:

We have audited the accompanying Consolidated Balance Sheets of Fidelity National Financial, Inc. and subsidiaries as of
December 31, 2013 and 2012, and the related Consolidated Statements of Earnings, Comprehensive Earnings, Equity and Cash
Flows for each of the years in the three-year period ended December 31, 2013. These Consolidated Financial Statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these Consolidated Financial
Statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the Consolidated Financial Statements referred to above present fairly, in all material respects, the financial
position of Fidelity National Financial, Inc. and subsidiaries as of December 31,2013 and 2012, and the results of their operations
and their cash flows for each of the years in the three-year period ended December 31, 2013, in conformity with U.S. generally
accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Fidelity National Financial, Inc.’s internal control over financial reporting as of December 31, 2013, based on criteria established
in Internal Control — Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO), and our report dated February 28, 2014 expressed an unqualified opinion on the effectiveness of the
Company’s internal control over financial reporting.

/s/ KPMG LLP
February 28, 2014

Jacksonville, Florida
Certified Public Accountants
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

December 31,
2013 2012

(In millions, except share data)

ASSETS
Investments:
Fixed maturities available for sale, at fair value, at December 31, 2013 and 2012, includes pledged fixed maturities of
$261 and $275, respectively, related to secured trust dEPOSILS ............covvvveviieveieeiieeeteeeeeeeeee et ee ettt ee e seaseneaens $ 2,959 § 3,140
Preferred stock available for sale, at fair VAIUE...........c.cceiviiiiuiicieiiceeeete ettt 151 217
Equity securities available for sale, at fair VAIUC .............ccooviviuiiiieiiicicec ettt 136 138
Investments in unconsolidated affilIAteS ..ottt 357 392
Other long-term investments. 162 104
SROTT-tEITN INVESTINEIIES ........cveoviieeiceieteeeeeeetcet ettt ettt et e e seete et et et e e se s eseese s essess et eeseseeseesessessesesenseseesenseseesessenseseesensensennnn 26 62
TOtAl INVESHIMEIS .......ueuiiiiieitiiieiiiti ettt ettt ettt ettt ettt ettt eaes 3,791 4,053
Cash and cash equivalents, at December 31, 2013 and 2012, includes pledged cash of $339 and $266, respectively, 1,969 1,132
related t0 SECUIEd tIUST AEPOSIES .........c.ccveviviieteeieieeeteeete ettt ettt ettt et e ae et et ese e esetese s et essesesesss st eseasesesessasesesessesessasesesenn
Trade and notes receivables, net of allowance of $21 and $22 at December 31, 2013 and 2012, respectively ....................... 482 479
GOOAWILL ...ttt ettt ettt ettt a et et et e et et e s e s et e se st et et ess et esesessesesessesesese s esensssesesens et esenensesetessesessnseserenen 1,901 1,908
Prepaid eXpenses and OThEr @SSELS..............ccvvieiirieierieiiteeeeeet ettt ettt e et ese et e s ssese et eeseseeae et esseseesessessesessessesessensessesensensereern 721 678
Other INANGIDIE @SSELS, MO ...........ciiiiiieieticteieee ettt ettt et ettt et et e et et ese et et easeas et ess et s ese et esseseesessensesesessesessensersesensanseaseran 619 651
THELE PIANES.......ceteeet ettt ettt et b et s s bt hebeseee s s e s e b s e s e b s e e b s s b e s e b s e s s s s s R et s st s s et et e st et st et tenes 370 374
Property and equipment, net. 645 628
INCOME tAXES TECEIVADIE........cuviiiiiiiiiciiieieieeiet ittt et se st ae s s et s sesese st et sesesesesesesesesesesesesesesesesesesesesesnsees 26 —
TOTAL ASSCES......uveveeeereeetceeeteeeeeee et ete e e et ees et e tese s et e s e e eseseae s et enesses et easesesesesses et essesesess s et eneas et et enseseteseasesesenstesens s erenensenene $ 10,524 § 9,903
LIABILITIES AND EQUITY
Liabilities:
Accounts payable and other accrued liabilities, at December 31, 2013 and 2012, includes accounts payable to related
parties 0f $3 and $5, TESPECHIVELY .......c.oieveeieieeeececeeeeeeee ettt ae e et e aeesesese et e seseasesesenseseseeessesennanas $ 1,291  §$ 1,308
INCOME tAXES PAYADLC.......cocuiiiieiieieieieiiietctce ettt ettt se b bt es e e s e tes e s eses et es et ase s et ese s besessesese st s esesensene — 103
Notes payable 1,323 1,344
RESEIVE O tItIE CIAIIM TOSSES ......oveeiieiieeeeeeee ettt ettt et e et et e et e e et et esaeea e et eeae st eese et e eatensesaeensesaesasesesteeaeenaesneas 1,636 1,748
SECUTEA TIUSE AEPOSILS ......eoueictieieetceiie ettt ettt ettt ettt et et et et et ese et et ese s et essas et etess st et ess s esesssseseseasesesesseseseseasesessasasesenn 588 528
Deferred tax HADIIIEY .. ......cocviviriieecceeee ettt ettt et et et et e s s et et e et eseas et eaese s et et eas et et ene s et eae st neneenene 144 123
TOTAL LADIIEIES .......ceeceetececeeeteeee ettt ettt e ettt et eae et e s se s et eaese et esesesseseseasesesenssseseseaseseseneasesesessesesessssesennnnas 4,982 5,154
Equity:
Common stock, Class A, $0.0001 par value; authorized, 600,000,000 shares as of December 31, 2013 and 2012; issued
292,289,166 shares and 268,541,117 shares at December 31, 2013 and 2012, respectively ...........ccccoevveveeeerereeeeererenennee. — —
Preferred stock, $0.0001 par value; authorized, 50,000,000 shares; issued and outstanding, none...............ccceceeveveverenenee. — —
Additional Paid-IN CAPILAL ..........ccoiiiuiiiiietiitie ettt ettt ettt ettt et e e et et e et et ese s et essese et et ere et et eneere et et ersere et eneereaaeas 4,642 4,018
Retained earnings 1,096 849
Accumulated other COMPIENENSIVE CAIMINGS ............ccoeiiviiveietiiteietieteetee et eteeteeteeese et etessessesesessetessesseseesensessessesensaseesens 37 59
Less: treasury stock, 41,948,518 shares and 39,995,513 shares as of December 31, 2013 and 2012, respectively, at cost.. (707) (658)
Total Fidelity National Financial, Inc. shareholders’ €qUity.............cccooveveueieieucieeeieieeieecteecceeeee e 5,068 4,268
INONCONITOIIINEG INEEIESES........ovivieietiitiieitetet ettt ettt et et et et eseese et eseete st e e eseesessessesseseaseseeseesessesesensensesessessesessenseseesensensensesan 474 481
TOLAl EQUILY ....vveviteeeeeet ettt ettt ettt et e b et e st s e et e st eseese s e st et e et et esees e s ensenseseates e et et entere et et eneere s enteae et enseneerenns 5,542 4,749
Total liabilities And SQUILY.........ccciririerieiriereiieieteiete ettt ettt bttt et e s esesessebesesess et ese s besessesesesessesessssesesesensens $ 10,524  § 9,903

See Notes to Consolidated Financial Statements.
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EARNINGS

Revenues:

Direct title INSUTANCE PIEIMIUINS .........eevevieirieretiietetestetesesesesesesaesesessssesesessesesessesesesessesessssssesessssesessssesesessssesasens
Agency title INSUTANCE PIEIIIUITIS..........c.cerieveriietetieietetesisteseesseeseseesssesesessesesessesesesessesesssesesessssesessssesesessesesasens
Escrow, title-related and Other fEeS. ............c.ccviiiiiiiiiciceeee ettt et ea e ae s
AULO PATTS TEVEIUE .......tteeieeetetiaceteteneteteseeteteseseeseteneeteseseaeeseseseseseseasebeseaeesesenteseseneas et eseneseseneasesenenseseseneasesanens

RESTAUIANT TEVEIUE.........eoiiiiiiicieeticiecie ettt ettt ettt e te e e e beeteessesseeseessensesseessebeeseensesseessensesseensensens

Realized gains and LOSSES, NIEL...........ccceiiriereiieietiieietetit ettt sess et e s sesessesesesaesesesessesesessesesessesesasens

TOTAL TEVEIUES.........cueievieiieieiieiet ettt ettt ettt es ettt ebese st s essss s ebesess s esessesesese s esesn st sesess s esessssesessasesesas

Expenses:

PEISOMNEL COSES......ueuiuiieiieiieteiiteteiete ettt ettt ettt ettt ebete e sesese s e besess s et eseebesesessesesasaesesessssesesessesesesssesasens
AZENE COMIMUSSIONS.........cuiuiietetieieteeisieteteeestetesestesetese et sesessesessssesesessssesessssesesessesesasessesessssssesessssesessssesesessesesasens

Other OPEIAtINZ EXPEIISES .........uttiueteieuetetetetetetetesetetesetesesesetesesesesesesesesesesesesesesesesesesesasesesesesesesetesesetesesesesesesaes

Cost of auto parts revenue, includes $72 and $27 of depreciation and amortization in the years ended

December 31, 2013 and 2012 .......ooiiiiiiie ettt
COSt Of TESTAUTANE TEVEIIUE ........cvevieiievierieresisieseteseesesesessesesesesesessssesessssesesesessesasessesesassssesassssesesesssesessnsesesensese
Depreciation and aMOTTIZAtION .............c.cieiriereuiieietieietetesiteseeseeseseesssesesessesesessesesesessesessseesesessssesesessesesessesesasens
Provision for title Claim LOSSES..........c.ccuiiiiereiiieictceeeetct ettt e bttt ettt seaeaeas
INEEIESE EXPEIISE. .....uieeteuieetei ettt ettt ettt ea et et s e eae s et seses e et e b e s en e es et ene et eses e et esene s et ene e ebesen e sebene s esesensee

TOLAL EXPEIISES........vvveeeieieeetetetete ittt ettt sttt seseteseseseseseteseseseseseteseseseseseseseseseseseseseseseseseseseseseseseses

Earnings from continuing operations before income taxes and equity in (loss) earnings of unconsolidated

AFTTHHALES ...ttt h st h et a ettt ettt
Income tax expense on CONtiNUING OPETALIONS ...........ceuiuiuiuiuiuiuirieieeeeaeeeseateestaeses et eseseseseee et eaeses s ssencaseaeas
Earnings from continuing operations before equity in (loss) earnings of unconsolidated affiliates....................
Equity in (loss) earnings of unconsolidated affiliates...............cccooioiiiiiiiiiiiiceee s
Net earnings from cONtINUING OPETALIONS...........cveveurierereririeteeirteteesteteseteseseeeseseseseesesesesesesessesesensssesesesesesensnns
(Loss) earnings from discontinued operations, Net 0f tAX............cccceireiiiiiiiiiiieeee s
INE CAITHNES ......cvieiieveeieiieteet ettt ettt ee ettt b et ese b ebes st ebetesebessse b esesesses et eas s esesessesesesssesessssebesessesesessesesesens

Less: Net earnings attributable to non-controlling iNterests ..............cccoeiriiiiiiiiiecee e

Net earnings attributable to Fidelity National Financial, Inc. common shareholders
Earnings per share:
Basic

Net earnings from continuing operations attributable to Fidelity National Financial, Inc. common

SHATEROLACTS .......vviiiictieeecc ettt ettt ettt s et ae et et as e st se s eseas s sessasesetess s eseseasesenas

Net earnings from discontinued operations attributable to Fidelity National Financial, Inc. common

ShATEROLACTS ..ot
Net earnings attributable to Fidelity National Financial, Inc. common shareholders ..............cccccoevvveeirrerennnen.

Weighted average shares outstanding, Dasic DaSIS............cccecerirreriiriereiiiieieeee et

Diluted
Net earnings from continuing operations attributable to Fidelity National Financial, Inc. common

SHATEROLACTS .......vviiictiececc ettt ettt ettt ettt ae st as e st e se s et eas st eseas et etess s esessasesenn

Net earnings from discontinued operations attributable to Fidelity National Financial, Inc. common

ShATEROLACTS ..ot
Net earnings attributable to Fidelity National Financial, Inc. common shareholders ..............cccccoevvverrirrerenennnn.
Weighted average shares outstanding, diluted Dasis..............ccceeveviirieieiicieiceeeeee e

DiVIAENdS PET SHATE.........c.cuiiiiiiiiiicteieieiete ettt ettt ettt bbbt b bbb bbb bbb bbb bbb bbbt et benns

Amounts attributable to Fidelity National Financial, Inc., common shareholders:
Net earnings from continuing operations, attributable to Fidelity National Financial, Inc. common

SNATCROLACTS ..ottt ettt ettt ettt a et s et e s st et esese et et eas et esessssesetens et eseseasenean

Net earnings from discontinued operations, attributable to Fidelity National Financial, Inc. common

SHATEROLACTS .......cvvieiictceieieieiete ettt ettt et eb et et b et ese s e b e se et e s et essebesesesses et et esesese s esesessesesensesesan

See Notes to Consolidated Financial Statements.
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Year Ended December 31,

2013

2012

2011

(In millions, except share data)

1,800 $ 1,732 S 1,427
2,352 2,101 1,830
1,737 1,676 1,393
1,127 417 —
1,408 908 —
129 144 143
12 187 7
8,565 7,165 4,800
2,134 1,863 1,568
1,789 1,600 1411
1,319 1,287 1,064
947 350 —
1,204 773 —
137 104 73
291 279 222
93 74 57
7,914 6,330 4,395
651 835 405
205 245 131
446 590 274
(26) 10 10
420 600 284
(1) 12 95
419 612 379
17 5 10
402 8 607 $ 369
175 8 270§ 1.25
— 0.05 0.43
175 8 275§ 1.68
230 221 219
171 8 264§ 1.22
— 0.05 0.43
171 8 269 S 1.65
235 226 223
066 $ 058 S 0.48
403 8 595§ 274
(1 12 95
402 S 607 $ 369



FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE EARNINGS

NEE CAITIIIZS ......coveeeveeeeeeeveee ettt et et ete et eaeeteseete et ese et eseeseeseseesesseseeseseesenseseesensesensereesenserensessesenserensanean $
Other comprehensive earnings (loss) (net of tax):

Unrealized (loss) gain on investments and other financial instruments, net (excluding
investments in unconsolidated affiliates) ...........ccccvevvevviveivieiiiiececeeeeee e

Unrealized (loss) gain relating to investments in unconsolidated affiliates.............c.cc.cccvcencne
Unrealized (loss) gain on foreign currency translation and cash flow hedging..............c...........

Reclassification adjustments for change in unrealized gains and losses included in net
CAITIIIIZS ...ttt ettt ettt

Minimum pension liability adjuStment .............cc.ecvvuerieirieiiriieiee e

Other comprehensive (10SS) CAIMINGS .........ccevveiiiiieieieieieieiest et ee e e e e s ssesae e saesseeseeseeseesnas

COMPIENENSIVE CAIMINGS. ......ccvievieuieeierieieieiteeteeteeteeteeteettetesessessessesseessessessessessesessessesseeseeseeseessansas

Less: Comprehensive earnings attributable to noncontrolling interests..............cceeeeveereereereereeneennnn

Comprehensive earnings attributable to Fidelity National Financial Inc. common shareholders.... $

See Notes to Consolidated Financial Statements.
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Year Ended December 31,
2013 2012 2011
(In millions)
419 $ 612 379
(33) 41 24
(15) 23 6)
2 6 1
4 (13) 27
24 8 (10)
(22) 65 (20)
397 677 359
17 5 10
380 $ 672 349



FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY

Fidelity National Financial, Inc. Common Shareholders

Additional Accumulated
Common Stock Pail(til-oll;a Retained Coml?::lf:nsive Treasury Stock Noncontrolling Total
Shares  Amount Capital Earnings  Earnings (Loss) Shares Amount Interests Equity
(In millions)

Balance, December 31, 2010 .........ccouiiiiiiiiiiiiiiiccccccesccec 252§ — 3 3,745 § 110§ 13 29 § (44D $ 17§ 3,444
Exercise of StOCK OPtIONS......coveviirieuiririeiiirieiciseccee ettt 1 — 8 — — — — — 8
Treasury Stock repurchased ...........oceveeevieirinennieneiseresee e — — — — — 5 (86) — (86)
Issuance of convertible notes, net of deferred taxes of $8 and issuance
COSES OF $ 1. — — 13 — — — — — 13
Tax benefit associated with the exercise of stock-based compensation. — — 6 — — — — — 6
Issuance of restricted SLOCK..........oeuiuriurireieiierieieieieeie e 2 — — — — — — — —
Other comprehensive earnings — unrealized loss on investments and
other financial INSIrUMENtS ........ccovveeririeiririeirieceeee e - - - - (©) - - - )
Other comprehensive earnings — unrealized loss on investments in
unconsolidated affiiates..............coocovveerverveeeeeeeeeeeeeeneee s — — — — (6) — — — (6)
Other comprehensive earnings — unrealized loss on foreign currency. — — — — (@) — — — 1)
Other comprehensive earnings — minimum pension liability
AAJUSEMCNL. ..ot — — — — (10) — — — (10)
Stock-based COMPENSALION .....c.evveveririereririeieieieieree e — — 27 — — — — 27
Shares withheld for taxes and in treasury...........coeceeveeceneccneccenenens — — — — — — 5) — 5)
Dividends declared ..o — — — (106) — — — — (106)
Subsidiary dividends paid to noncontrolling interests. — — — — — — — 4) 4)
Net earnings — — — 369 — — — 10 379

Balance, December 31, 2011 ......coooiiuiicininiciriiceiciecieeceeecieeas 255§ — 8 3,799 $ 373 $ 7 34§ (532) $ 23§ 3,656
Acquisition of O'Charley's, Inc. ... — — 11 — — — — — 11
Exercise of stock options 12 — 154 — — 3 (63) — 91
Treasury stock repurchased ..........ococevveeeeireirincinececeeceeecee — — — — — 2 (38) — (38)
Tax benefit associated with the exercise of stock-based compensation. — — 31 — — — — — 31
Issuance of restricted SLOCK ..o 1 — — — — — — — —
Other comprehensive earnings — unrealized gain on investments and
other financial INSTUMENTS .............cceviiieiriieirceie e — — — — 29 — — — 29
Other comprehensive earnings — unrealized gain on investments in
unconsolidated affiliates.................ccoeoriiiicieeccceeeen — — — — 23 — — — 23
Other comprehensive earnings — unrealized gain on foreign currency — — — — 6 — — 5 11
Other comprehensive earnings — minimum pension liability
AAJUSTMENL. ...ttt — — — — 8 — — 1 9
Stock-based COMPENSALION .......ovevveereieieieieieieieieieieee et — — 23 — — — — 4 27
Shares withheld for taxes and in treasury.................cccoceeveiveverecrerenenns — — — — — 1 (25) — (25)
Contributions to noncontrolling interests — — — — — — — 7) 7)
Consolidation of previous minority-owned subsidiary ... — — — — — — — 462 462
Dividends declared...........cocouveioiriininiiccce e — — — (131) — — — — (131)
Subsidiary dividends paid to noncontrolling interests. — — — — — — — (12) (12)
Net earnings — — — 607 — — — 5 612

Balance, December 31, 2012 ......c.cococuiiiciriniiciniicecieceeeceeecieens 268§ — 8 4,018 $ 849 §$ 59 40 $ (658) $ 481 $ 4,749
Equity offering 20 — 511 — — — — — 511
Exercise of stock options. 3 — 61 — — — — — 61
Treasury stock repurchased ..........ococevveeririeinniciniececee e — — — — — 1 (34) — (34)
Tax benefit associated with the exercise of stock-based compensation. — — 17 — — — — — 17
Issuance of restricted StOCK...........cooviiiiiiiiiiiicc e 1 — — — — — — — —
Other comprehensive earnings — unrealized loss on investments and
other financial INSIrUMENtS ........ccovveeririeiririeiice e - - - - (29) - - - (29)
Other comprehensive earnings — unrealized loss on investments in
unconsolidated affiliates............cccooeiiiiiiiiiniiiiicie — - - - 15) — - — 15)
Other comprehensive earnings — unrealized loss on foreign currency
and cash flow hedging ............coooiiiiriiiee e — — — — 2) — — 2 —
Other comprehensive earnings — minimum pension liability
AAJUSHMENL. ...ttt - - - - 24 - - 2 26
Stock-based compensation — — 30 — — — — 35
Shares withheld for taxes and in treasury... — — — — — 1 (15) — (15)
Contributions to noncontrolling iNterests ...........coeeereueerererererererenens — — “4) — — — — 7 3
Consolidation of previous minority-owned subsidiary ... — — 9 — — — — (23) (14)
Dividends declared — — — (155) — — — — (155)
Subsidiary dividends paid to noncontrolling interests.............coeeeereenene — — — — — — — 17) 17)
Net earnings — — — 402 — — — 17 419

Balance, December 31,2013 . 292§ — 8 40642 $ 109 $ 37 42 S (707) $ 474 8§ 5542

See Notes to Consolidated Financial Statements.
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,
2013 2012 2011
(In millions)
Cash Flows From Operating Activities:
INEE CATHIES ...ttt ettt ettt ettt ettt ta ettt ettt ettt ettt ataeas 419 $ 612§ 379
Adjustments to reconcile net earnings to net cash provided by operating activities:
Depreciation and amortization.........c.e.eeeeveeveereruenennnn. 209 132 76
Equity in losses (earnings) of unconsolidated affiliates ...... 26 (10) (10)
Net (gain) loss on sales of investments and other assets, NEt...........cceeererieiririeineneriereee e (12) 3 (11)
Gain on consolidation of O'Charley's, Inc. and American Blue Ribbon Holdings, LLC .........c.ccccccceeneee. — (73) —
Bargain purchase gain on O'Charley's, INC. .....cc.eveiiirieieiieeee e — (48) —
Gain on consolidation of Remy International, INC...........c.coeouiiriniiiiiniicireeee e — (79) —
Net gain on sale of at-risk and flood INSUrANCE BUSINESSES........coveveveuiriereriririeiiririeieenieieereeteceeeieeseenenens — — (139)
Stock-based COMPENSATION COSE ........cueriuiuiirieieiirieieiiirteiete ettt eses s se e s sesesneaeneas 35 27 27
Tax benefit associated with the exercise of stock-based compensation .............ccecevereeererieenenieenenenees 17 (€20] (6)
Changes in assets and liabilities, net of effects from acquisitions:
Net decrease (increase) in pledged cash, pledged investments and secured trust deposits ............cccceeue. 2 — 6)
Net (increase) decrease in trade reCEIVADIES .........c.eiuirieiriiriiiiiierieeetcste ettt — (12) 16
Net decrease (increase) in prepaid expenses and Other ASSELS ........c.couvveveirirueiririeereneieereeieereeieeseenenens 3) 49 %)
Net (decrease) increase in accounts payable, accrued liabilities, deferred revenue and other ................... (1) 63 (66)
Net decrease in reserve for title claim 10SSES ........c.eririiiririiiiiie e (112) (159) (295)
Net change in income taxes .........c.ceeeenee. (62) 146 150
Net cash provided by operating activities 484 620 110
Cash Flows From Investing Activities:
Proceeds from sales of investment securities available for sale ...........c.coveernicininicinicncccene 745 594 739
Proceeds from calls and maturities of investment securities available for sale............cooevvvirerinienenennenne 306 419 549
Proceeds from sales 0f Other @SSELS..........couiuiuiiiiiiiiiiiicc e 1 2 6
Additions to property and equipment and capitalized SOftWare...........ccoeueeiririeininiicinieinccecceee (145) (79) (36)
Purchases of investment securities available for sale ...........cccccoeioiiiiiiiiiccc e (882) (1,146) (1,299)
Purchases of other 10Nng-term INVESTMENTS ..........evueiiiiirieieterte ettt sttt 97 ) —
Net proceeds from (purchases of) short-term investment activities . 36 (12) 78
Net contributions to investments in unconsolidated affiliates....... (20) (23) @21
Dividends from unconsolidated affiliates...............ccccceuenee 25 — —
Net Other INVESTNG ACHIVITIES ....c.evvrveuiirietiiirieteeiriet ettt ettt ettt ettt ettt bbbt saenes @) 3 “)
Proceeds from the sale of flood INSUTANCe BUSINESS..........cceveueirieuiirieieiiirieieieteeiceeeiee et saenenens — 75 120
Proceeds from the sale of SedgWiCk CIMS........o.ooiiiiiiiiii et — — 32
Acquisition of O'Charley's, Inc. and American Blue Ribbon Holdings, LLC, net of cash acquired................ — (122) —
Acquisition of J. Alexander's Corporation, net of cash acquired............cccoeueuerreinineccenneenennee — (72) —
Acquisition of Remy International, Inc., net of cash acquired .. — 64 —
Proceeds from sale of at-risk insurance business................... — 120 —
Acquisition of Digital Insurance, Inc. net of cash acquired.............cooveevvirenieirineneeee e — (98) —
Other acquisitions/disposals of businesses, net of cash acquired ............coceevevirireiiininiinnccccee (25) (26) —
Net cash (used in) provided by INVEStING ACHIVITIES ...c.coveveverirueuiirieieiirieieieiret ettt seenesens (60) (310) 164
Cash Flows From Financing Activities:
EQUILY OFFRIINE ..ttt b ettt bt bbbt ettt besae s 511 — —
BOTTOWINES. ....veveritieiitet ettt ettt ettt ettt b et bbbt b bttt b et et b bttt b et bbbt st et bttt ebesestebenens 341 679 500
Debt service payments..............cccoeuvvveririiininnnne (359) (557) (516)
Additional investment in non-controlling interest (14) — —
Proceeds from sale of 4% ownership interest of Digital Insurance.. 3 — —
Make-whole call penalty on early extinguishment 0f debt...........cocooveiririnieiirinee e — 6) —
Debt issuance costs (16) ®) ®)
Dividends paid........cccovueveeinnecnnccnenenae (153) (128) (105)
Subsidiary dividends paid to noncontrolling interest shareholders ..............cccccevrieeinieieenineeineccreceeenes (17) (12) 4
Exercise of StoCK OPLIONS ......c.coerieuerierieiiirieieiecreeeeeee e 61 91 8
Tax benefit associated with the exercise of stock-based compensation .. 17 31 6
Purchases of treasury StoCK...........ccceevveuevirneiernieieinnecreceeeenene (34) (38) (86)
Net cash provided by (used in) fINANCING ACHIVILIES ......c.eeuiruiiriiririeietertei ettt 340 52 (205)
Net increase in cash and cash equivalents, excluding pledged cash related to secured trust deposits................. 764 362 69
Cash and cash equivalents, excluding pledged cash related to secured trust deposits, at beginning of year ...... 866 504 435
Cash and cash equivalents, excluding pledged cash related to secured trust deposits, at end of year................. 3$ 1,630 $ 866 % 504

See Notes to Consolidated Financial Statements.
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note A. Summary of Significant Accounting Policies

The following describes the significant accounting policies of Fidelity National Financial, Inc. and its subsidiaries (collectively,

13 2 ¢ 29 ¢

we,” “us,” “our,” or “FNF”’) which have been followed in preparing the accompanying Consolidated Financial Statements.
Description of Business

We are a leading provider of title insurance, technology and transaction services to the real estate and mortgage industries.
We are the nation’s largest title insurance company through our title insurance underwriters - Fidelity National Title, Chicago Title,
Commonwealth Land Title and Alamo Title - that collectively issue more title insurance policies than any other title company in
the United States. We also provide industry-leading mortgage technology solutions and transaction services, including MSP®,
the leading residential mortgage servicing technology platform in the U.S., through our majority-owned subsidiaries, Black Knight
Financial Services, LLC ("Black Knight") and ServiceLink Holdings, LLC ("ServiceLink"). In addition, we own majority and
minority equity investment stakes in a number of entities, including American Blue Ribbon Holdings, LLC ("ABRH"), J.
Alexander’s, LLC ("J. Alexander's"), Remy International, Inc. ("Remy"), Ceridian HCM, Inc., Comdata Inc. (collectively
"Ceridian") and Digital Insurance, Inc. ("Digital Insurance").

As of December 31, 2013, we have five reporting segments as follows:
FNF Core Operations

. Fidelity National Title Group. This segment consists of the operations of our title insurance underwriters and related
businesses. This segment provides core title insurance and escrow and other title related services including collection
and trust activities, trustee’s sales guarantees, recordings and reconveyances, and home warranty insurance.

. FNF Corporate and Other. The FNF corporate and other segment consists of the operations of the parent holding company,
certain other unallocated corporate overhead expenses, and other smaller real estate and insurance related operations.

Portfolio Investment Companies

. Remy. This segment consists of the operations of Remy, in which we have a 51% ownership interest. Remy is a leading
designer, manufacturer, remanufacturer, marketer and distributor of aftermarket and original equipment electrical
components for automobiles, light trucks, heavy-duty trucks and other vehicles.

Restaurant Group. The Restaurant Group segment consists of the operations of ABRH, in which we have a 55% ownership
interest. ABRH is the owner and operator of the O'Charley's, Ninety Nine Restaurants, Max & Erma's, Village Inn and
Bakers Square. This segment also includes J. Alexander's, which includes the Stoney River Legendary Steaks ("'Stoney
River") concept.

. Portfolio Company Corporate and Other. The Portfolio Company Corporate and Other segment primarily consists of
our share in the operations of certain equity investments, including Ceridian, Digital Insurance and other smaller operations
which are not title related.

Principles of Consolidation and Basis of Presentation

The accompanying Consolidated Financial Statements are prepared in accordance with generally accepted accounting
principles in the United States ("GAAP") and include our accounts as well as our wholly-owned and majority-owned subsidiaries.
All intercompany profits, transactions and balances have been eliminated. Our investments in non-majority-owned partnerships
and affiliates are accounted for using the equity method until such time that they become wholly or majority-owned. Earnings
attributable to noncontrolling interests are recorded on the Consolidated Statements of Earnings relating to majority-owned
subsidiaries with the appropriate noncontrolling interest that represents the portion of equity not related to our ownership interest
recorded on the Consolidated Balance Sheets in each period.

Recent Developments

On January 31,2014 we announced our plans to form a new tracking stock for Fidelity National Financial Ventures (“FNFV™).
As aresult, we have decided to begin separately reporting the results of our core operations, which includes Fidelity National Title
Group, Inc. (“FNT”), and the portfolio company investments which include Remy, the Restaurant Group, Digital Insurance and
other smaller operations. The portfolio company investments will comprise FNFV in the future.
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

Discontinued Operations

The results from two closed J. Alexander's locations and a settlement services company closed in the second quarter of 2013
are reflected in the Consolidated Statements of Earnings as discontinued operations for all periods presented. Total revenues
included in discontinued operations were $8 million, $36 million, and $41 million for the years ending December 31,2013, 2012,
and 2011, respectively. Pre-tax (loss) earnings included in discontinued operations were $(1) million for the year ended December
31, 2013 and $9 million for the years ending December 31, 2012, and 2011.

On May 1, 2012, we completed the sale of an 85% interest in our remaining subsidiaries that write personal lines insurance
to WT Holdings, Inc. for $120 million. Accordingly, the results of this business through the date of sale (which we refer to as our
"at-risk" insurance business) for all periods presented are reflected in the Consolidated Statements of Earnings as discontinued
operations. The at-risk insurance business sale resulted in a pre-tax loss of $15 million, which was recorded in the fourth quarter
of 2011. Total revenues from the at-risk insurance business included in discontinued operations are $124 million, and $163 million
for the years ending December 31,2012 and 2011, respectively. Pre-tax earnings (loss) from the at-risk insurance business included
in discontinued operations are $10 million and $(24) million for the years ending December 31, 2012 and 2011, respectively.

On October 31, 2011, we completed the sale of our flood insurance business to WRM America Holdings LLC (“WRM
America”) for $135 million in cash and dividends, and a $75 million seller note. The seller note was paid in full during 2012.
Accordingly, the results of this business through the date of sale for all periods presented are reflected in the Consolidated Statements
of Earnings as discontinued operations. The flood insurance business sale resulted in a pre-tax gain of approximately $154 million
($95 million after tax), which was recorded in 2011. Total revenues from the flood business included in discontinued operations
was $151 million for the year ending December 31, 2011. Pre-tax earnings from the flood business included in discontinued
operations was $29 million for the year ending December 31, 2011.

Investments

Fixed maturity securities are purchased to support our investment strategies, which are developed based on factors including
rate of return, maturity, credit risk, duration, tax considerations and regulatory requirements. Fixed maturity securities which may
be sold prior to maturity to support our investment strategies are carried at fair value and are classified as available for sale as of
the balance sheet dates. Fair values for fixed maturity securities are principally a function of current market conditions and are
valued based on quoted prices in markets that are not active or model inputs that are observable either directly or indirectly.
Discount or premium is recorded for the difference between the purchase price and the principal amount. The discount or premium
is amortized or accreted using the interest method and is recorded as an adjustment to interest and investment income. The interest
method results in the recognition of a constant rate of return on the investment equal to the prevailing rate at the time of purchase
or at the time of subsequent adjustments of book value. Changes in prepayment assumptions are accounted for retrospectively.

Equity securities and preferred stocks held are considered to be available for sale and carried at fair value as of the balance
sheet dates. Our equity securities and certain preferred stocks are Level 1 financial assets and fair values are based on quoted
prices in active markets. Other preferred stock holdings are Level 2 financial assets and are valued based on quoted prices in
markets that are not active or model inputs that are observable either directly or indirectly.

Investments in unconsolidated affiliates are recorded using the equity method of accounting.

Other long-term investments consist of structured notes and various cost-method investments. The structured notes are carried
at fair value as of the balance sheet dates. Fair values are based on exit prices obtained from a broker-dealer. The cost-method
investments are carried at historical cost.

Short-term investments, which consist primarily of commercial paper and money market instruments, which have an original
maturity of one year or less, are carried at amortized cost, which approximates fair value.

Realized gains and losses on the sale of investments are determined on the basis of the cost of the specific investments sold
and are credited or charged to income on a trade date basis. Unrealized gains or losses on securities which are classified as available
for sale, net of applicable deferred income tax expenses (benefits), are excluded from earnings and credited or charged directly to
a separate component of equity. If any unrealized losses on available for sale securities are determined to be other-than-temporary,
such unrealized losses are recognized as realized losses. Unrealized losses are considered other-than-temporary if factors exist
that cause us to believe that the value will not increase to a level sufficient to recover our cost basis. Some factors considered in
evaluating whether or not a decline in fair value is other-than-temporary include: (i) our need and intent to sell the investment
prior to a period of time sufficient to allow for a recovery in value; (ii) the duration and extent to which the fair value has been
less than cost; and (iii) the financial condition and prospects of the issuer. Such reviews are inherently uncertain and the value of
the investment may not fully recover or may decline in future periods resulting in a realized loss.
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

Cash and Cash Equivalents

Highly liquid instruments purchased as part of cash management with original maturities of three months or less are considered
cash equivalents. The carrying amounts reported in the Consolidated Balance Sheets for these instruments approximate their fair
value.

Fair Value of Financial Instruments

The fair values of financial instruments presented in the Consolidated Financial Statements are estimates of the fair values at
aspecific point in time using available market information and appropriate valuation methodologies. These estimates are subjective
in nature and involve uncertainties and significant judgment in the interpretation of current market data. We do not necessarily
intend to dispose of or liquidate such instruments prior to maturity.

Trade and Notes Receivables
The carrying values reported in the Consolidated Balance Sheets for trade and notes receivables approximate their fair value.
Goodwill

Goodwill represents the excess of cost over fair value of identifiable net assets acquired and assumed in a business combination.
Goodwill and other intangible assets with indefinite useful lives are reviewed for impairment annually or more frequently if
circumstances indicate potential impairment, through a comparison of fair value to the carrying amount. In evaluating the
recoverability of goodwill, we perform an annual goodwill impairment analysis based on areview of qualitative factors to determine
if events and circumstances exist which will lead to a determination that the fair value of a reporting unit is greater than its carrying
amount, prior to performing a full fair-value assessment.

We completed annual goodwill impairment analyses in the fourth quarter of each respective year using a September 30
measurement date and as a result no goodwill impairments have been recorded. For the years ended December 31,2013 and 2012,
we determined there were no events or circumstances which indicated that the carrying value exceeded the fair value.

Other Intangible Assets

We have other intangible assets, not including goodwill, which consist primarily of customer relationships and contracts and
trademarks which are generally recorded in connection with acquisitions at their fair value, and debt issuance costs relating to the
issuance of our long-term notes payable. Intangible assets with estimable lives are amortized over their respective estimated useful
lives to their estimated residual values and reviewed for impairment whenever events or changes in circumstances indicate that
the carrying amount may not be recoverable. In general, customer relationships are amortized over their estimated useful lives
using an accelerated method which takes into consideration expected customer attrition rates. Contractual relationships are generally
amortized over their contractual life. Trademarks are considered intangible assets with indefinite lives and are reviewed for
impairment at least annually. Debt issuance costs are amortized on a straight line basis over the contractual life of the related debt
instrument.

In our Remy segment, upon entering into new or extending existing contracts, we may be required to purchase certain cores
and inventory from our customers at retail prices, or be obligated to provide certain agreed support. The excess of the prices paid
for the cores and inventory over fair value, and the value of any agreed support, are recorded as contract intangibles and amortized
as areduction to auto parts revenue on a method to reflect the pattern of economic benefit consumed. Customer contract intangibles
which are not paid to customers, are amortized and recorded in cost of auto parts revenue.

We recorded no impairment expense related to other intangible assets in 2013, 2012, or 2011.
Title Plants

Title plants are recorded at the cost incurred to construct or obtain and organize historical title information to the point it can
be used to perform title searches. Costs incurred to maintain, update and operate title plants are expensed as incurred. Title plants
are not amortized as they are considered to have an indefinite life if maintained. Sales of title plants are reported at the amount
received net of the adjusted costs of the title plant sold. Sales of title plant copies are reported at the amount received. No cost is
allocated to the sale of copies of title plants unless the carrying value of the title plant is diminished or impaired. Title plants are
reviewed for impairment whenever events or circumstances indicate that the carrying amounts may not be recoverable. We reviewed
title plants for impairment in the years ending December 31,2013,2012, and 2011 and identified and recorded impairment expense
of $4 million, $13 million and $3 million, respectively.

Property and Equipment

Property and equipment are recorded at cost, less depreciation. Depreciation is computed primarily using the straight-line
method based on the estimated useful lives of the related assets: twenty to thirty years for buildings and three to seven years for
furniture, fixtures and equipment. Leasehold improvements are amortized on a straight-line basis over the lesser of the term of
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

the applicable lease or the estimated useful lives of such assets. Property and equipment are reviewed for impairment whenever
events or circumstances indicate that the carrying amounts may not be recoverable.

Remy. Property and equipment within our Remy segment are recorded at cost, less depreciation. Major expenditures that
significantly extend the useful life or enhance the usability of the property, plant or equipment are capitalized. Depreciation is
calculated primarily using the straight-line method over the estimated useful lives of the related assets (fifteen to forty years for
buildings and 3 to 15 years for tooling, machinery and equipment). Capital leases and leasehold improvements are amortized on
a straight-line basis over the shorter of the lease term or their estimated useful life.

Restaurant Group. Property and equipment within our Restaurant Group segment are recorded at cost, less depreciation.
Depreciation is computed on the straight-line method over thirty years for buildings and improvements and three to twenty-five
years for furniture, fixtures and equipment. Leasehold improvements are amortized over the lesser of the asset’s estimated useful
life or the expected lease term, inclusive of renewal periods not to exceed twenty years. Equipment under capitalized leases is
amortized on a straight-line basis to its expected residual value at the end of the lease term. All direct external costs associated
with obtaining the land, building and equipment for each new restaurant, as well as construction period interest are capitalized.
Direct external costs associated with obtaining the dining room and kitchen equipment, signage and other assets and equipment
are also capitalized. In addition, for each new restaurant and re-branded restaurant, a portion of the internal direct costs of its real
estate and construction department are also capitalized.

Reserve for Title Claim Losses

Our reserve for title claim losses includes known claims as well as losses we expect to incur, net of recoupments. Each known
claim is reserved based on our review as to the estimated amount of the claim and the costs required to settle the claim. Reserves
for claims which are incurred but not reported are established at the time premium revenue is recognized based on historical loss
experience and also take into consideration other factors, including industry trends, claim loss history, current legal environment,
geographic considerations and the type of policy written.

The reserve for claim losses also includes reserves for losses arising from the escrow title-related and other fees relating to
closing and disbursement functions due to fraud or operational error.

If a loss is related to a policy issued by an independent agent, we may proceed against the independent agent pursuant to the
terms of the agency agreement. In any event, we may proceed against third parties who are responsible for any loss under the title
insurance policy under rights of subrogation.

Secured Trust Deposits

In the state of Illinois, a trust company is permitted to commingle and invest customers’ assets with its own assets, pending
completion of real estate transactions. Accordingly, our Consolidated Balance Sheets reflect a secured trust deposit liability of
$588 million and $528 million at December 31, 2013 and 2012, respectively, representing customers’ assets held by us and
corresponding assets including cash and investments pledged as security for those trust balances.

Income Taxes

We recognize deferred tax assets and liabilities for temporary differences between the financial reporting basis and the tax
basis of our assets and liabilities and expected benefits of utilizing net operating loss and credit carryforwards. Deferred tax assets
and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or settled. The impact on deferred taxes of changes in tax rates and laws, if any, is applied
to the years during which temporary differences are expected to be settled and reflected in the financial statements in the period
enacted.

Reinsurance

In a limited number of situations, we limit our maximum loss exposure by reinsuring certain risks with other insurers. We
also earn a small amount of additional income, which is reflected in our direct premiums, by assuming reinsurance for certain
risks of other insurers. We cede a portion of certain policy and other liabilities under agent fidelity, excess of loss and case-by-
case reinsurance agreements. Reinsurance agreements provide that in the event of a loss (including costs, attorneys’ fees and
expenses) exceeding the retained amounts, the reinsurer is liable for the excess amount assumed. However, the ceding company
remains primarily liable in the event the reinsurer does not meet its contractual obligations.

Core Accounting

In our Remy segment, remanufacturing is the process where failed or used components, commonly known as cores, are
disassembled into subcomponents, cleaned, inspected, tested, combined with new subcomponents and reassembled into salable,
finished products. With many customers, a deposit is charged for the core. Upon return of a core, we grant the customer a credit
based on the core deposit value. Core deposits are excluded from auto parts revenue. We record a liability for core returns based
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

on cores expected to be returned. This liability is recorded in Accounts payable and other accrued liabilities in the accompanying
Consolidated Balance Sheets. The liability represents the difference between the core deposit value to be credited to the customer
and the estimated core inventory value of the core to be returned. Revisions to these estimates are made periodically to consider
current costs and customer return trends. Upon receipt of a core, we record inventory at lower of cost or fair market value. The
value of a core declines over its estimated useful life (ranging from 4 to 30 years) and is devalued accordingly. Carrying value of
the core inventory is evaluated by comparing current prices obtained from core brokers to carrying cost. The devaluation of core
carrying value is reflected as a charge to Cost of auto parts revenue. Core inventory that is deemed to be obsolete or in excess of
current and future projected demand is written down to the lower of cost or market and charged to Cost of auto parts revenue.
Core inventories are classified as Prepaid expenses and other assets in the accompanying Consolidated Balance Sheets.

In our Remy segment, when we enter into arrangements to purchase certain cores held in a customer’s inventory or when the
customer is not charged a deposit for the core, we have the right to receive a core from the customer in return for every exchange
unit supplied to them. We classify such rights as “Core return rights” in Prepaid expenses and other assets in the accompanying
Consolidated Balance Sheets. The core return rights are valued based on the underlying core inventory values. Devaluation of
these rights is charged to Cost of auto parts revenue. On a periodic basis, we settle with customers for cores that have not been
returned.

Research and Development

In our Remy segment, we conduct research and development programs that are expected to contribute to future earnings.
Such costs are included in Other operating expenses in the Consolidated Statements of Earnings. Customer-funded research and
development expenses are recorded as an offset to research and development expense in Other operating expenses.

Foreign Currency Translation

The functional currency for our foreign operations is either the U.S. Dollar or the local currency, with the exception of our
Remy subsidiaries in Hungary for which the Euro is the functional currency, since substantially all of their purchases and sales
are denominated in Euro. For foreign operations where the local currency is the functional currency, the translation of foreign
currencies into U.S. Dollars is performed for balance sheet accounts using exchange rates in effect at the balance sheet date and
for revenue and expense accounts using a weighted average exchange rate during the period. The unrealized gains and losses
resulting from the translation are included in Accumulated other comprehensive earnings in the Consolidated Financial Statements
and are excluded from net earnings. Gains or losses resulting from foreign currency transactions are included in Realized gains
and losses, net and are insignificant in 2013, 2012, and 2011. We evaluate our foreign subsidiaries’ functional currency on an
ongoing basis.

Derivative Financial Instruments

In our Remy segment, in the normal course of business, our operations are exposed to continuing fluctuations in foreign
currency values, interest rates and commodity prices that can affect the cost of operating, investing and financing. Accordingly,
we address a portion of these risks through a controlled program of risk management that includes the use of derivative financial
instruments. We have historically used derivative financial instruments for the purpose of hedging currency, interest rate and
commodity exposures, which exist as a part of ongoing business operations.

As apolicy, we do not engage in speculative or leveraged transactions, nor do we hold or issue derivative financial instruments
for trading purposes. Our objective for holding derivatives is to minimize risks using the most effective and cost-efficient methods
available. Management routinely reviews the effectiveness of the use of derivative financial instruments.

We recognize all of our derivative instruments as either assets or liabilities at fair value. The accounting for changes in the
fair value (i.e., gains or losses) of a derivative instrument depends on whether it has been designated, and is effective, as a hedge
and further, on the type of hedging relationship. For those derivative instruments that are designated and qualify as hedging
instruments, we designate the hedging instrument, based upon the exposure being hedged, as a fair value hedge, cash flow hedge
or a hedge of a net investment in a foreign operation. Gains and losses related to a hedge are either recognized in earnings
immediately to offset the gain or loss on the hedged item or are deferred and reported as a component of Accumulated other
comprehensive earnings (loss) and subsequently recognized in earnings when the hedged item affects earnings. The change in fair
value of the ineffective portion of a financial instrument that has been designated as a hedge, determined using the change in fair
value method, is recognized in earnings immediately. The gain or loss related to derivative financial instruments that are not
designated as hedges is recognized immediately in earnings.

Warranty

In our Remy segment, we provide certain warranties relating to quality and performance of our products. An allowance for
the estimated future cost of product warranties and other defective product returns is based on management’s estimate of product
failure rates and customer eligibility and is included in Accounts payable and other accrued liabilities in the Consolidated Balance
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Sheet. If these factors differ from management’s estimates, revisions to the estimated warranty liability may be required. The
specific terms and conditions of the warranties vary depending upon the customer and the product sold.

Revenue Recognition

Fidelity National Title Group. Our direct title insurance premiums and escrow, title-related and other fees are recognized as
revenue at the time of closing of the related transaction as the earnings process is then considered complete, whereas premium
revenues from agency operations and agency commissions include an accrual based on estimates using historical information of
the volume of transactions that have closed in a particular period for which premiums have not yet been reported to us. The accrual
for agency premiums is necessary because of the lag between the closing of these transactions and the reporting of these policies
to us by the agent. Historically, the time lag between the closing of these transactions by our agents and the reporting of these
policies, or premiums, to us has been up to 15 months, with 70-80% reported within three months following closing, an additional
10-20% reported within the next three months and the remainder within seven to fifteen months. In addition to accruing these
earned but unreported agency premiums, we also accrue agent commission expense, which was 76.1%, of agent premiums earned
in 2013, 76.2% of agent premiums earned in 2012 and 77.1% of agent premiums earned in 2011. We also record a provision for
claim losses at our average provision rate at the time we record the accrual for the premiums, which was 7.0% for 2013 and 2012
and 6.8% for 2011, and accruals for premium taxes and other expenses relating to our premium accrual. The resulting impact to
pretax earnings in any period is less than 10% of the accrued premium amount. The impact of the change in the accrual for agency
premiums and related expenses on our pretax earnings was a decrease of $7 million for the year ended December 31, 2013, less
than $1 million for the year ended 2012 and an increase of $8 million for the year ended 2011. The amount due from our agents
relating to this accrual, i.e., the agent premium less their contractual retained commission, was approximately $74 million and
$90 million at December 31,2013 and 2012, respectively, which represents agency premiums of approximately $364 million and
$438 million at December 31, 2013 and 2012, respectively, and agent commissions of $290 million and $348 million at
December 31, 2013 and 2012, respectively.

Revenues from home warranty insurance policies are recognized over the life of the policy, which is one year. The unrecognized
portion is recorded as deferred revenue in Accounts payable and other accrued liabilities in the Consolidated Balance Sheets.

Remy. Revenue is recognized when persuasive evidence of an arrangement exists, delivery has occurred or services have
been rendered, ownership has transferred, the seller’s price to the buyer is fixed and determinable and collectability is reasonably
assured. Sales are recorded upon shipment of product to customers and transfer of title and risk of loss under standard commercial
terms (typically, F.O.B. shipping point). We recognize shipping and handling costs as Costs of auto parts revenue with the related
amounts billed to customers as sales. Accruals for sales returns, price protection and other allowances are provided at the time of
shipment based upon past experience. Adjustments to such accruals are made as new information becomes available. We accrue
for rebates, price protection and other customer sales allowances in accordance with specific customer arrangements. Such rebates
are recorded as a reduction of Auto parts revenue.

Restaurant Group. Restaurant revenue on the Consolidated Statements of Earnings consists of restaurant sales and, to a lesser
extent, franchise revenue and other revenue. Restaurant sales include food and beverage sales and are net of applicable state and
local sales taxes and discounts.

Earnings Per Share

Basic earnings per share is computed by dividing net earnings available to common stockholders by the weighted average
number of common shares outstanding during the period. In periods when earnings are positive, diluted earnings per share is
calculated by dividing net earnings available to common stockholders by the sum of the weighted average number of common
shares outstanding and the impact of assumed conversions of potentially dilutive securities. For periods when we recognize a net
loss, diluted earnings per share is equal to basic earnings per share as the impact of assumed conversions of potentially dilutive
securities is considered to be anti-dilutive. We have granted certain options, warrants, restricted stock, and convertible notes which
have been treated as common share equivalents for purposes of calculating diluted earnings per share for periods in which positive
earnings have been reported.

For the years ended December 31, 2013, 2012, and 2011, options to purchase 1 million shares, 4 million shares and 8 million
shares, respectively, of our common stock were excluded from the computation of diluted earnings per share because they were
anti-dilutive.

Transactions with Related Parties
We have historically conducted business with Fidelity National Information Services ("FIS") and its subsidiaries.
A summary of the agreements that were in effect with FIS through December 31, 2013, is as follows:

*  Technology (“IT”) and data processing services from FIS. These agreements govern IT support services provided to us
by FIS, primarily consisting of infrastructure support and data center management. Subject to certain early termination
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provisions, the agreement expires on or about June 30, 2014 with an option to renew for one additional year. Certain
subsidiaries of FIS have also provided technology consulting services to FNF during 2013.
*  Administrative corporate support and cost-sharing services to FIS.

A detail of net revenues and expenses between us and FIS that were included in our results of operations for the periods
presented is as follows:

Year Ended December 31,
2013 2012 2011
(In millions)
Corporate services and cost-sharing reVENUE...............ccocveveeueveerieveriereieeeeeeeree e $ 7 3 5 8 5
Data ProOCESSING EXPEIISE «....veueueeuiriiruirtirierterteetertestestetestetessententeseetteseeseebesbessestesbesaesaensen (34) (32) (36)
INEE EXPEIISE ...vovevievevieiaieteteeeseteseteseteseseseseesesesese st esesesassesesesess s esesesessesesesesessesesesesssas $ 27 $ 27 $ 31)

We believe the amounts we earned or were charged under each of the foregoing arrangements are fair and reasonable. The
information technology infrastructure support and data center management services provided to us are priced within the range of
prices that FIS offers to its unaffiliated third party customers for the same types of services. However, the amounts FNF earned
or was charged under these arrangements were not negotiated at arm’s-length, and may not represent the terms that we might have
obtained from an unrelated third party. The net amounts due to FIS as a result of these agreements were $3 million and $5 million
as of December 31, 2013 and 2012, respectively.

As of December 31, 2013 and 2012, we owned 1,303,860 and 1,603,860 shares of FIS common stock, respectively, which
were purchased pursuant to an investment agreement between us and FIS dated March 31, 2009. During the fourth quarter of
2013, we sold 300,000 shares for a realized gain of $11 million. The fair value of this investment is $70 million and $56 million
as of December 31, 2013 and 2012, respectively, and is recorded in Equity securities available for sale. Changes in fair value of
the FIS stock are recorded as other comprehensive earnings.

Also included in fixed maturities available for sale are FIS bonds with a fair value of $42 million and $53 million as of
December 31, 2013 and 2012, respectively.

Stock-Based Compensation Plans

We account for stock-based compensation plans using the fair value method. Using the fair value method of accounting,
compensation cost is measured based on the fair value of the award at the grant date, using the Black-Scholes Model, and recognized
over the service period.

Management Estimates

The preparation of these Consolidated Financial Statements in conformity with GAAP requires us to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the Consolidated Financial Statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

Certain Reclassifications

Certain reclassifications have been made in the 2012 and 2011 Consolidated Financial Statements to conform to classifications
used in 2013.

Note B — Acquisitions
The results of operations and financial position of the entities acquired during any year are included in the Consolidated
Financial Statements from and after the date of acquisition.

Acquisition and Merger with Lender Processing Services

On January 13, 2014, Remy announced that they acquired substantially all of the assets of United Starters and Alternators
Industries, Inc. ("USA Industries") pursuant to the terms and conditions of the Asset Purchase Agreement, effective as of January
13, 2014. USA Industries is a leading worldwide distributor of premium quality re-manufactured and new alternators, starters,
constant velocity axles and disc brake calipers for the light-duty aftermarket. Total consideration paid was $41 million.

On January 2, 2014, we completed the purchase of Lender Processing Services, Inc. ("LPS"). The purchase consideration
paid was $37.14 per share, of which $28.10 per share was paid in cash and the remaining $9.04 was paid in FNF common shares.
The purchase consideration represented an exchange ratio of 0.28742 per share of LPS common stock. Total consideration paid
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for LPS was $3.4 billion, which consisted of $2,535 million in cash and $836 million in FNF common stock. In order to pay the
stock component of the consideration, we issued 25,920,078 shares to the former LPS shareholders. We have not completed the
initial purchase price allocation due to the timing of the acquisition. We plan to have the initial purchase price allocation recognized
during the first quarter of 2014 and the final purchase price allocation completed during 2014.

Subsequent to our announcement of the LPS acquisition, we formed a wholly-owned subsidiary, Black Knight Financial
Services, Inc. (now known as Black Knight Holdings, Inc., "Black Knight"). Black Knight is the mortgage and finance industries'
leading provider of integrated technology, data and analytics solutions, and transaction services. Black Knight has two operating
segments, ServiceLink Holdings, LLC ("ServiceLink") and Black Knight Financial Services, LLC ("BKFS"). We retained a 65%
ownership interest in each of the subsidiaries and issued the remaining 35% ownership interest to funds affiliated with Thomas
H. Lee Partners, and certain related entities on January 3, 2014. Black Knight, through ServiceLink and BKFS, now owns and
operates the former LPS businesses and our ServiceLink business. Fidelity National Title Group, BKFS and ServiceLink will be
our core operating subsidiaries in the future.

Acquisition of Remy International, Inc.

During the third quarter of 2012, we acquired 1.5 million additional shares of Remy International, Inc. ("Remy"), increasing
our ownership interest to 16.3 million shares or 51% of Remy's total outstanding common shares. As a result of this acquisition
we began to consolidate the results of Remy effective August 14, 2012. We previously held a 47% ownership interest in Remy.
Total consideration paid for the additional 1.5 million shares was $31 million and cash acquired upon consolidation of Remy was
$95 million. Goodwill has been recorded based on the amount that the purchase price exceeded the fair value of the net assets
acquired. Our 47% equity method investment prior to consolidation of $179 million was included in Investments in unconsolidated
affiliates on the Consolidated Balance Sheets. A realized gain of $79 million was recognized in 2012 for the difference between
our basis in our equity method investment of Remy prior to consolidation and the fair value of our investment in Remy at August
14, 2012, the date we acquired control and began to consolidate its operations.

Acquisition of O'Charley's Inc. and Merger with ABRH

On April 9, 2012, we successfully closed a tender offer for the outstanding common stock of O'Charley's Inc. ("O'Charley's").
We have consolidated the results of O'Charley's as of April 9,2012. On May 11, 2012, we merged O'Charley's with our investment
in ABRH in exchange for an increase in our ownership position in ABRH from 45% to 55%. As of December 31, 2013, there were
312 company-owned restaurants in the O'Charley's group of companies and 214 company-owned restaurants in the ABRH group
of companies. Total consideration paid was $122 million in cash, net of cash acquired of $35 million. Our investment in ABRH,
prior to the merger, was $37 million and was included in Investments in unconsolidated affiliates on the Consolidated Balance
Sheet. Our investment in O'Charley's prior to the tender offer of $14 million was included in Equity securities available for sale
on the Consolidated Balance Sheet. We have consolidated the operations of ABRH with the O'Charley's group of companies,
beginning on May 11, 2012.

A realized gain of $66 million, which is included in Realized gains and losses on the Consolidated Statement of Earnings,
was recognized in 2012 for the difference between our basis in our equity method investment of ABRH prior to consolidation and
the fair value of our investment in ABRH at the date of consolidation. The fair value of our investment in ABRH was estimated
using relative market based comparable information. In regards to O'Charley's, we recognized a $48 million bargain purchase
gain discussed further below, and a gain of $7 million for the difference in the basis of our holdings in O'Charley's common stock
prior to consolidation and the fair value of O'Charley's common stock at the date of consolidation. As a result of the final valuation,
we recognized and measured the identifiable assets acquired and liabilities assumed from the O'Charley's purchase at fair value.
Upon completion of the fair value process, the net assets of O'Charley's received by FNF exceeded the purchase price resulting
in a bargain purchase gain of $48 million, which is included in Realized gains and losses on the Consolidated Statement of Earnings
for 2012. The bargain purchase gain was due to the release of a valuation allowance on O'Charley's net deferred tax assets.
O'Charley's previously had recorded a valuation allowance on the deferred tax assets, due to its history of net losses and the low
probability of being able to utilize these assets. We also recorded a $11 million increase to our Additional paid-in capital during
2012, related to the fair value of the non-controlling interest portion of our ownership in O'Charley's.

Other Acquisitions
Digital Insurance, Inc.

On December 31, 2012, we acquired Digital Insurance, Inc. ("Digital Insurance"). Total consideration paid was $98 million
in cash, net of cash acquired of $3 million. We consolidated the operations of Digital Insurance as of December 31,2012. Digital
Insurance is the nation's leading employee benefits platform specializing in health insurance distribution and benefits management
for small and mid-sized businesses.
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J. Alexander's Corporation

In September 2012, we successfully completed a tender offer for the outstanding common stock of J. Alexander's Corporation,
which later became J. Alexander's LLC, for $14.50 per share. Total consideration paid was $72 million in cash, net of cash acquired
of $7 million. We have consolidated the operations of J. Alexander's beginning September 26, 2012. J. Alexander's operates 30 J.
Alexander's restaurants in 12 states. On February 25, 2013, we merged Stoney River Legendary Steaks into J. Alexander's.

Note C. Fair Value Measurements

The fair value hierarchy established by the accounting standards on fair value measurements includes three levels which are
based on the priority of the inputs to the valuation technique. The fair value hierarchy gives the highest priority to quoted prices
in active markets for identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). If the inputs
used to measure the financial instruments fall within different levels of the hierarchy, the categorization is based on the lowest
level input that is significant to the fair value measurement of the instrument. Financial assets and liabilities that are recorded in
the Consolidated Balance Sheets are categorized based on the inputs to the valuation techniques as follows:

Level 1. Financial assets and liabilities whose values are based on unadjusted quoted prices for identical assets or liabilities
in an active market that we have the ability to access.

Level 2. Financial assets and liabilities whose values are based on quoted prices in markets that are not active or model
inputs that are observable either directly or indirectly for substantially the full term of the asset or liability.

Level 3. Financial assets and liabilities whose values are based on model inputs that are unobservable.

The following table presents our fair value hierarchy for those assets measured at fair value on a recurring basis as of
December 31, 2013 and 2012, respectively:

December 31, 2013
Level 1 Level 2 Level 3 Total

(In millions)

Assets:

Fixed-maturity securities available for sale:

U.S. government and agenCi€s ...........c.cevveueeeerievereerereeeeeeeeeeeeeeseeeseesenens $ — 3 126 $ — 126
State and political SUDAIVISIONS ......ccverveeieriieieiieieeeee et — 1,075 — 1,075
Corporate debt SECUIILIES .......ccvieiiriieiiiieeieceeie et — 1,606 — 1,606
Foreign government bonds...........cccoecveririieriiiesieeceeeee e — 43 — 43
Mortgage-backed/asset-backed securities...........ccoovvvevrieienriecienreeieeneennn. — 109 — 109
Preferred stock available for sale...........ccoocveverieiiiieiceeeeee e 73 78 — 151
Equity securities available for sale.............cccceveeviiiieniieieieceeeeeeeee e, 136 — — 136
Other long-term INVEStMENTS..........ccerierierieie et — — 38 38
Foreign exchange CONtracts............ccevieeiiieieiieeieceeieeeere et — 4 — 4
Interest rate SWapP CONTTACTS .......cevvieierieeieriieiesieeiesieeeeeeeeteeeeeeeeneesseeneeseeennes — 2 — 2
TOEAL @SSEES ...ttt ettt e et e et e st e e e e e ee e $ 209 $§ 3,043 $ 383 % 3,290
Liabilities:
COmMMOAILY CONITACES .......oveiveeieieierieeetieeteetete ettt ae e esens $ — 2 3 — § 2
Interest rate SWaP CONTIACES ......oveueiviieriieriieriieeieseseereseete e reeereseeesseseeseseenens — 1 —
3% — 3

TOtAl HADIIIEIES. ..ottt ettt $ — 3
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Level 1 Level 2 Level 3 Total

(In millions)

Fixed-maturity securities available for sale:

U.S. government and a@enCies............cceeevevereeeeeeerereieeeesereeesesesessesesesann $ — 3 139§ — 8 139
State and political SUDAIVISIONS..........ccveeieriieieriieienie e — 1,300 — 1,300
Corporate debt SECUITLIES.......ccueevieiiieeeiieieecieeeeeie ettt — 1,499 — 1,499
Foreign government bonds .............ccceevirieniiicienieieneeieeeereeeesre e — 48 — 48
Mortgage-backed/asset-backed securities..........coeeveveevviereeviieeenrieieeneenen, — 154 — 154
Preferred stock available for sale...........ccocvveievirciiniecieiieccee e, 109 108 — 217
Equity securities available for sale .............cccevieiiiieiieieieeceeee e, 138 — — 138
Other long-term INVEStMENTS ..........cccovirveeriiiierieeiereeieseere et sre e saeenees — — 41 41
Foreign eXchange CONtIaCES ...........cceeeviiveeiieieiieeiecieceeere e — 6 — 6
COMMOUILY CONIACES......cvieeieerierieiieieieesteete e eaesreeaesseeseeseessesseeseeseesseenees — 1 — 1
TOAL.o.veieteeieietet ettt ettt ettt bbbttt et se et sete s sesens $ 247 § 3255 §$ 41 § 3,543

Liabilities:
COomMMOAILY CONTACES .......cveeveveeeeiitieieteeeeteeete ettt ettt $ — 2 3 — § 2
Interest rate SWapP CONITACES........cccveeireeerieireeirieeereeteeereereesreereeseveesraeeaseennas — 2 — 2
4 3 — 4

TOtAl HADIIIEIES ...ttt ettt $ — 3

Our Level 2 fair value measures for fixed-maturities available for sale are provided by third-party pricing services. We utilize
one firm for our taxable bond and preferred stock portfolio and another for our tax-exempt bond portfolio. These pricing services
are leading global providers of financial market data, analytics and related services to financial institutions. We rely on one price
for each instrument to determine the carrying amount of the assets on our balance sheet. The inputs utilized in these pricing
methodologies include observable measures such as benchmark yields, reported trades, broker dealer quotes, issuer spreads, two
sided markets, benchmark securities, bids, offers and reference data including market research publications. We review the pricing
methodologies for all of our Level 2 securities by obtaining an understanding of the valuation models and assumptions used by
the third-party as well as independently comparing the resulting prices to other publicly available measures of fair value and
internally developed models. The pricing methodologies used by the relevant third party pricing services are:

+ U.S. government and agencies: These securities are valued based on data obtained for similar securities in active markets
and from inter-dealer brokers.

»  State and political subdivisions: These securities are valued based on data obtained for similar securities in active markets
and from inter-dealer brokers. Factors considered include relevant trade information, dealer quotes and other relevant
market data.

»  Corporate debt securities: These securities are valued based on dealer quotes and related market trading activity. Factors
considered include the bond's yield, its terms and conditions, or any other feature which may influence its risk and thus
marketability, as well as relative credit information and relevant sector news.

»  Foreign government bonds: These securities are valued based on a discounted cash flow model incorporating observable
market inputs such as available broker quotes and yields of comparable securities.

*  Mortgage-backed/asset-backed securities: These securities are comprised of commercial mortgage-backed securities,
agency mortgage-backed securities, collaterized mortgage obligations, and asset-backed securities. They are valued based
on available trade information, dealer quotes, cash flows, relevant indices and market data for similar assets in active
markets.

»  Preferred stock: Preferred stocks are valued by calculating the appropriate spread over a comparable US Treasury security.
Inputs include benchmark quotes and other relevant market data.

Our Level 2 fair value measures for our interest rate swap, foreign exchange contracts, and commodity contracts are valued
using the income approach. This approach uses techniques to convert future amounts to a single present value amount based upon
market expectations (including present value techniques, option-pricing and excess earnings models).

Our Level 3 investments consist of structured notes that were purchased in the third quarter of 2009. The structured notes had
a par value of $38 million at December 31, 2013 and 2012 and a fair value of $38 million and $41 million at December 31, 2013
and 2012, respectively. The structured notes are held for general investment purposes and represent one percent of our total
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investment portfolio. The structured notes are classified as Other long-term investments and are measured in their entirety at fair
value with changes in fair value recognized in earnings. The fair value of these instruments are the product of a proprietary valuation
model utilized by the trading desk of the broker-dealer and contain assumptions relating to volatility, the level of interest rates,
and the underlying value of the indexes, exchange-traded funds, and foreign currencies. We review the pricing methodologies for
our Level 3 investments to ensure that they are reasonable and believe they represent an exit price as of December 31, 2013.

The following table presents the changes in our investments that are classified as Level 3 for the years ended December 31,
2013 and 2012 (in millions):

Balance, DeCemDbeEr 31, 201 1. ...cc.oiiiiiii ittt ettt et et et e et e et e ettt st e e eat e et e e e e eaaeenes $ 41
REALIZEA ZAIN (10SS) ...eiuviiviiiieiiieteceeete ettt ettt ettt ettt ta et e et b e te et e te et e eteeaseeteeseeseeseessesbeessebeesseseessenseenseeseenns —
Balance, DeCemDEr 31, 2012, ....couviiiiiiiieiie ettt ettt et e et e e et et e e et eeeareeenes 41
REALIZEA 0SS veiiiieieieeeeecte ettt ettt ettt et et e et et e etseebe e s e beeaseeseeaseeseeseeaseseessesbeersebeesseteesseeteenteereenns 3)
Balance, DeCembeEr 31, 2013 ... ..ottt ettt et ettt ettt ettt st e e nateet e et e eae s $ 38

The carrying amounts of short-term investments, accounts receivable and notes receivable approximate fair value due to their
short-term nature. The fair value of our notes payable is included in Note J.

Additional information regarding the fair value of our investment portfolio is included in Note D.

Note D. Investments

The carrying amounts and fair values of our available for sale securities at December 31, 2013 and 2012 are as follows:

December 31, 2013
Carrying Cost Unrealized  Unrealized Fair
Value Basis Gains Losses Value

(In millions)

Fixed maturity investments available for sale:

U.S. government and agencies...........ococvevereevereevereereeerennennes $ 126 $ 121 % 5% — 126
States and political subdiviSions ..........cccecevvecveriecienieieeenne 1,075 1,042 36 3) 1,075
Corporate debt SECUTILICS........ccvvevierieiiiieie e, 1,606 1,565 47 (6) 1,606
Foreign government bonds...........ccoccveviveievinienieieeeeeen, 43 44 1 2) 43
Mortgage-backed/asset-backed securities.............ccevveevennnen. 109 105 4 — 109
Preferred stock available for sale...........coccvevievincieniiceieeee, 151 158 3 (10) 151
Equity securities available for sale .............ccooeveeviiiieniiieien, 136 71 65 — 136
] | U SI $§ 3246 § 3,106 $ 161 $ (21) § 3,246
December 31, 2012
Carrying Cost Unrealized Unrealized Fair
Value Basis Gains Losses Value

(In millions)

Fixed maturity investments available for sale:

U.S. government and agencies............ccevvereverierereerereenenennne $ 139 % 130 S 9 % — 139
States and political SubdiviSiOnS..........c.cccvevvieievrieienreeieneae 1,300 1,239 61 — 1,300
Corporate debt SECUTILIES .......ccueviervirieriieiereeie e 1,499 1,440 71 (12) 1,499
Foreign government bonds ............c.occevveviiiieciiieecieieeienens 48 45 3 — 48
Mortgage-backed/asset-backed securities ...........ccccecerenienene 154 146 8 — 154
Preferred stock available for sale ...........cccceeevevieviiieciiiieiee, 217 207 10 — 217
Equity securities available for sale...........c.cocoevirveiieienieiens 138 103 40 5) 138
TOAL .ttt $§ 3495 § 3,310 § 202§ (17) $§ 3,495
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The cost basis of fixed maturity securities available for sale includes an adjustment for amortized premium or discount since
the date of purchase. At December 31, 2013 all of our mortgage-backed and asset-backed securities are rated AAA or better by
Moody's Investors Service. The mortgage-backed and asset-backed securities are made up of $77 million of agency mortgage-
backed securities, $27 million of collateralized mortgage obligations, and $5 million in asset-backed securities.

The change in net unrealized gains and losses on fixed maturities for the years ended December 31, 2013, 2012, and 2011
was $(58) million, $33 million, and $(10) million, respectively.

The following table presents certain information regarding contractual maturities of our fixed maturity securities at
December 31, 2013:

December 31, 2013

Amortized % of Fair % of

Maturity Cost Total Value Total
(Dollars in millions)

ONE YEAT O L€SS ...uuviueeneeeeeeeeeeeee ettt ettt ettt e e ere e e ereene e $ 363 13% $ 368 12%
After one year through five Years........c.cccvecvieieriieieniieiere e 1,845 64 1,906 65
After five years through ten Years.........ccoecveeieeiieicciciiee e, 559 19 571 19
ATTET tEN YEAIS ...ecvviieieiiiiieiieiecteete ettt ettt et e e teebeeteesbeeseesbessaesaeessesseensanseens 5 — 5 —
Mortgage-backed/asset-backed SECUIItIES........c.covevuiivieiiiiieieeiecreeeeereeee 105 4 109 4

$ 2,877 100% $ 2,959 100%
SUBJECE €0 CAl..oovoeeeeveeeeeeeeeee e $ 1572 55% S 1606  54%

Expected maturities may differ from contractual maturities because certain borrowers have the right to call or prepay obligations
with or without call or prepayment penalties. Included above in amounts subject to call are $1,209 million and $1,236 million in
amortized cost and fair value, respectively, of fixed maturity securities with make-whole call provisions as of December 31, 2013.

Fixed maturity securities valued at approximately $129 million and $160 million were on deposit with various governmental
authorities at December 31, 2013 and 2012, respectively, as required by law.

Also included in fixed maturities available for sale are FIS bonds with a fair value of $42 million and $53 million as of
December 31, 2013 and 2012, respectively.

Equity securities are carried at fair value. The balance of equity securities includes an investment in FIS stock, which we
purchased on October 1, 2009 pursuant to an investment agreement between us and FIS dated March 31, 2009 in connection with
a merger between FIS and Metavante Technologies, Inc. As of December 31, 2013 and 2012, we owned 1,303,860 and 1,603,860
shares of FIS common stock. During the fourth quarter of 2013, we sold 300,000 shares for a realized gain of $11 million. The
fair value of this investment is $70 million and $56 million as of December 31, 2013 and 2012, respectively. The change in
unrealized gains (losses) on equity securities for the years ended December 31, 2013,2012 and 2011 was a net increase (decrease)
of $30 million, $12 million, and $(2) million, respectively.

Our investments at December 31, 2013 and 2012 included investments in banks at a cost basis of $378 million and $409
million, respectively, and a fair value of $381 million and $433 million, respectively. There were no significant investments in
trusts or insurance companies at December 31, 2013 or 2012.

Net unrealized losses on investment securities and the fair value of the related securities, aggregated by investment category
and length of time that individual securities have been in a continuous unrealized loss position at December 31, 2013 and 2012
are as follows (in millions):

December 31, 2013

Less than 12 Months 12 Months or Longer Total

Fair Unrealized Fair Unrealized Fair Unrealized

Value Losses Value Losses Value Losses
States and political subdiviSions............c.ccevveerverrennene. $ 123 § 3 $ — 3 — 3 123 § 3)
Corporate debt SeCUrities ...........cevvreevreieeriieienieeeeneans 367 @) 39 2) 406 6)
Foreign government bonds ............cccovveeienieienincinninns 17 D 14 @) 31 2)
Preferred stock available for sale...........ccccoeeveeiieiennns 95 (10) — — 95 (10)

Total temporarily impaired securities ...................... $ 602 $ (18) § 53§ 3) 3 655 $ (21)
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December 31, 2012
Less than 12 Months 12 Months or Longer Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
Corporate debt SECUTItIes........ccvverrieieerieieeriere e 96 (5) 34 N 130 (12)
Equity securities available for sale............cccocvvreenenne. 31 3) 3 (2) 34 5)
Total temporarily impaired securities...................... $ 127 $ ®) $ 37§ ) $ 164 3 (17)

A substantial portion of our unrealized losses relate to preferred stock. These unrealized losses were primarily caused by
market volatility. We expect to recover the entire amortized cost basis of our temporarily impaired preferred stock as we do not
intend to sell these securities and we do not believe that we will be required to sell the preferred stock before recovery of the cost
basis. For these reasons, we do not consider these securities other-than-temporarily impaired at December 31, 2013. Itis reasonably
possible that declines in fair value below cost not considered other-than-temporary in the current period could be considered to
be other-than-temporary in a future period and earnings would be reduced to the extent of the impairment.

During the years ended December 31, 2013,2012 and 2011, we incurred impairment charges relating to investments that were
determined to be other-than-temporarily impaired, which resulted in impairment charges of $1 million, $3 million and $17 million,
respectively. Impairment charges during all three years, related to fixed maturity securities primarily related to our conclusion
that the credit risk of these holdings was high and the ability of the issuer to pay the full amount of the principal outstanding was
unlikely.

As of December 31, 2013 we held no securities for which other-than-temporary impairments had been previously recognized
and in 2012, we held $7 million in investments for which an other-than-temporary impairment had been previously recognized,;
all of the impairments related to credit losses.
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The following table presents realized gains and losses on investments and other assets and proceeds from the sale or maturity
of investments and other assets for the years ending December 31, 2013, 2012, and 2011, respectively:

Year ended December 31, 2013

Net Gross
Gross Gross Realized Proceeds
Realized Realized Gains from Sale/
Gains Losses (Losses) Maturity

(In millions)

Fixed maturity securities available for sale § 100 $ @ S 6 § 887
Preferred stock available for sale.............ccevvievieniiiiiniicieccceeee e 7 2) 5 121
Equity securities available for Sale ...........ccoovevieriicieniieeeeeee e 15 (1) 14 43
Other long-term INVEStMENTS .........c.ecveriieieriieieii ettt resre s ereens 3) —
Debt extinguisShment COSES........evuiiriirieriieierit ettt 3) —
OthET @SSEES...oviivieitieieiiecie ettt ettt ettt et e et et e ereesbeesaesbeesaesteessesbeessesseessesseensenseenns @) 1

TOTAL ..ot e e e e et e e eeaes $ 12 $ 1,052

Year ended December 31, 2012

Net Gross

Gross Gross Realized Proceeds

Realized Realized Gains from Sale/

Gains Losses (Losses) Maturity

(In millions)

Fixed maturity securities available for sale .............cccoevveeieicicicieicceeeeee, $ 16 $ G $ 11 $ 976
Preferred stock available for sale.............ccoviiieiiiiiiiicicce e — — — 29
Equity securities available for Sale ...........ccocvevieriiieniiieceeeeeeee e 3 — 3 8
Gain on consolidation of O'Charley's and ABRH ............cc.ccoooieiiiiciiiiciiec, 73 —
Bargain purchase gain on O'Charley's..........cccccevireieniiiieniiieseeieeee e 48 —
Gain on consolidation of REMY ...........cc.cccueiiiiiiiiiiiiiiceceeee e 79 —
Loss on early extinguishment of 5.25% bonds...........c.cceeveiriirierienienieieieieieeee s (6) —
OtHET @SSEES ...ouviiuiiitieeieitecie ettt ettt ettt ettt e e te et e teetaesteesbesteesbebeesseateessesseenseeseenns 2D 2
TTOTAL .o ettt e e et e e et e e et e s et e st e e e e enaes $ 187 $ 1,015

Year ended December 31, 2011

Net Gross
Gross Gross Realized Proceeds
Realized Realized Gains from Sale/
Gains Losses (Losses) Maturity

(In millions)

Fixed maturity securities available for sale $ 33 $ (18 $ 20 $ 1,251
Preferred stock available for sale..........ocooevieieieieiniice e — — — 21
Equity securities available for Sale ...........ccoievieriiiieniiiececeseeeeee e 2 — 2 16
Other 1ong-term INVEStMENTS .........cocieeiieieeiieieeie ettt ettt et r et eareereeas @) 32
OtNET ASSEES ...uiiiuiiictiieie ettt ettt e ettt et e et e eeteeeteeeeveeetveeeaeesaveeeseeeaseesteeenseensee e (1D 6

TOTAL ..t $ 7 $ 1,326
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Interest and investment income consists of the following:

Year Ended December 31,
2013 2012 2011
(In millions)

Cash and cash eqUIVAIENTS .............coieieuiiiieeiceetee ettt ettt e $ 1 $ — § 1
Fixed maturity securities available for sale...........ccoocveeiinieieriee e 99 117 130
Equity securities and preferred stock available for sale ...........ccccoovoioiiiiiiiiiiincc 16 14 6
OBRET ...ttt ettt ettt b et b et b e e bbbt ne ettt et ne 13 13 6
TOUALL ..ottt ettt ettt bbbt et s ettt b bt es b es ettt st s bebesens $ 129 § 144 $ 143

Included in our other long-term investments are fixed-maturity structured notes purchased in the third quarter of 2009 and
cost-method investments. The structured notes are carried at fair value (see Note C) and changes in the fair value of these structured
notes are recorded as Realized gains and losses in the Consolidated Statements of Earnings. The carrying value of the structured
notes was $38 million and $41 million as of December 31, 2013 and 2012, respectively. We recorded a loss of $3 million related
to the structured notes in the year ended December 31, 2013, no gain or loss related to the structured notes in 2012, and a net loss
of $4 million related to the structured notes in the 2011.

Investments in unconsolidated affiliates are recorded using the equity method of accounting and as of December 31, 2013
and 2012 consisted of the following (in millions):

Ownership at
December 31,

2013 2013 2012
CTIIAN ...ttt ettt ettt eae et s e ae et et eseneaeesesenneeesenens 32% $ 295§ 351
OHET .ttt ettt et e s e et e et e b e et b e beesb e seesseeseessesaeensesseesbeesaesreesaens various 62 41
TOTAL ...ttt ettt ettt et ettt et et et a et et eae et et et n et et esenene et erenn $ 357 $ 392

During the year ended December 31, 2013, we purchased $31 million in Ceridian bonds which are included in Fixed maturity
securities available for sale on the Consolidated Balance Sheets, and have a fair value of $36 million as of December 31, 2013.

During the years ended December 31, 2013, 2012, and 2011, we recorded an aggregate of $(26) million, $10 million, and
$10 million, respectively, in equity in (losses) earnings of unconsolidated affiliates. We account for our equity in Ceridian on a
three-month lag. Accordingly, our net earnings for the year ended December 31, 2013, includes our equity in Ceridian’s earnings
for the period from October 1, 2012 through September 30, 2013 and our net earnings for the year ended December 31, 2012,
includes our equity in Ceridian’s earnings for the period from October 1, 2011 through September 30, 2012. In addition, we
record our share of the other comprehensive earnings (loss) of unconsolidated affiliates. As of December 31, 2013, included within
the Consolidated Statements of Equity, we had recorded accumulated other comprehensive losses of $67 million related to our
investment in Ceridian, and none related to our other investments in unconsolidated affiliates.

During the fourth quarter of 2013, Ceridian entered into a memorandum of understanding to resolve claims brought by a
putative class of U.S. Fueling Merchants. Under the terms of the memorandum of understanding, which will need to be finalized
in a definitive settlement agreement and approved by the Court, Ceridian has agreed to make a one-time cash payment of $100
million as part of a $130 million global settlement with other defendants in the lawsuit, and to provide certain prospective relief
with respect to specific provisions in its merchant agreements. This settlement will provide Ceridian and affiliated companies with
a broad release of claims and will limit their exposure to legal claims by merchants. We estimate our portion of the settlement to
be approximately $32 million, which will be recorded by us in the first quarter of 2014 as a result of our three-month lag in
accounting for the results of operations of Ceridian.
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Summarized financial information for the periods included in our Consolidated Financial Statements for Ceridian is presented
below:

September 30,2013  September 30, 2012
(In millions)

Total current assets before customer TUNS........c.c.oovvvieiiiiiiiiieciecee e $ 1,106 $ 1,209
(@231 10) 1015, g 1111 Lo KRR 3,000 3,925
Goodwill and other intangible assets, NEt........cccccveveerierierieieriee et 4,484 4,630
OtHET @SSEES ...euvieviiiieieiteete et et et et et e bt et e s teesaesteesbesaeessesseesseessessaessesseessasseessanseansessenssenens 119 157
TOTAL ASSELS ...t e et ee e $ 8,709 $ 9,921
Current liabilities before customer customer obligations............cccecvevveeeereeceereenieneeeenne $ 836 $§ 995
CUSOMET ODIIGALIONS .....eevvivieiiieiieiietete e ste et e steete e esaesteesbestaesseeteesseesaesseesseseensesseessesas 2,986 3,874
Long-term obligations, less CUrrent POrtion.............coeeevuerueerierienenienieeeese e 3,449 3,445
Other 10ng-term HabIlItIES. .....ccueeieiieieri et eees 496 488
TOtAl HADIIITIES ....vvveeieeiieeeeie ettt et e et e e e enee e e enaaeeenreeeenneeeenaneas 7,767 8,802
EQUILY ettt ettt ettt ettt a e ne ettt et e be et et e ene e ensenes 942 1,119
Total liabilitieS and EQUILY.......ccvecvieiierieiere ettt sne e eees $ 8,709 $ 9,921
Period from Period from
October 1, 2012, October 1, 2011,
through through

September 30,2013  September 30, 2012

(In millions)

TOLAL TEVETIUES ...ttt ettt e e et e e et e e et e e e e eeae e e eeeeeeseseeesaeeenesas $ 1,511 §$ 1,507
L 0SS DEfOre INCOME TAXES. ... .eeruieeieiieietieiesieete st ete st eaesteetesseetesseessesseeseeneeseensesseeneesnes (88) (66)
INEE LOSS ettt ettt h bttt ettt be st et et b e e e n e e n e bt aeeae bt bt ebe et e e nensentenes (111) (56)
Note E. Remy Derivative Financial Instruments and Concentration of Risk

The following risks and derivative instruments were added as part of the consolidation of Remy on August 14, 2012.
Foreign Currency Risk

Remy manufactures and sells products primarily in North America, South America, Asia, Europe and Africa. As a result,
financial results could be significantly affected by factors such as changes in foreign currency exchange rates or weak economic
conditions in foreign markets in which Remy manufactures and sells products. Remy generally tries to use natural hedges within
its foreign currency activities, including the matching of revenues and costs, to minimize foreign currency risk. Where natural
hedges are not in place, Remy considers managing certain aspects of its foreign currency activities through the use of foreign
exchange contracts. Remy primarily utilizes forward exchange contracts with maturities generally within eighteen months to hedge
against currency rate fluctuations, all of which are designated as hedges.

As of December 31, 2013 and 2012, Remy had the following outstanding foreign currency contracts to hedge forecasted
purchases and revenues (in millions):

Currency denomination

December 31,

Foreign currency contract 2013 2012

South Korean Won FOIWArd............ccccooveiiiiiiiiiiiiieiieetceetieetee ettt evss et se et sse e esens $ 74 $ 56
MEXICAN PESO CONIIACES ........cuevivieceietceeetceeeteee et ete et ete et eseete e etesseteseseeseseesessesese et essesensetensesesseseesereesens $ 74 3 67
Brazilian Real FOIWArd ............ccocvciiiiiiiiiiiiceieteeeteeee ettt ettt v e bt eb ettt $ 11 $ 18
Hungarian Forint FOrWard .............cccooiiiiiiiiicccceeeeee ettt st € 14 € 13
British Pound FOrWard ..........c.coiiiiiiiieiciesee ettt sttt st esa et sna e seenaenseens £ 4 £ 1

Accumulated unrealized net gains of $2 million and $3 million were recorded in Accumulated other comprehensive earnings
(loss) as of December 31, 2013 and 2012, respectively, related to these instruments. As of December 31, 2013, unrealized gains
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related to these instruments of $3 million are expected to be reclassified to the Consolidated Statement of Earnings within the next
12 months. Any ineffectiveness during the years ended December 31, 2013 and 2012 was immaterial.

Interest rate risk

During 2010, Remy entered into an interest rate swap agreement in respect of 50% of the outstanding principal balance of its
Term B Loan under which a variable LIBOR rate with a floor of 1.750% was swapped to a fixed rate of 3.345%. Due to the
significant value of the terminated swaps which were rolled into this swap, this interest rate swap is an undesignated hedge and
changes in the fair value are recorded as Interest expense in the accompanying Consolidated Statement of Earnings.

On March 27, 2013, Remy terminated its undesignated Term B Loan interest rate swap and transferred the value into a new
undesignated interest rate swap agreement of $72 million of the outstanding principal loan balance under which Remy will swap
avariable LIBOR rate with a floor of 1.250% to a fixed rate of 4.050% with an effective date of December 30, 2016 and expiration
date of December 31, 2019. The notional value of this interest rate swap is $72 million. Due to the significant value of the terminated
swaps which were transferred into this new swap, this interest rate swap is an undesignated hedge and changes in the fair value
are recorded as Interest expense in the accompanying Consolidated Statements of Earnings.

On March 27,2013, Remy entered into a designated interest rate swap agreement for $72 million of the outstanding principal
balance of its long term debt. Under the terms of the new interest rate swap agreement, Remy will swap a variable LIBOR rate
with a floor of 1.250% to a fixed rate of 2.750% with an effective date of December 30, 2016 and expiration date of December
31, 2019. The notional value of this interest rate swap is $72 million. This interest rate swap has been designated as a cash flow
hedging instrument. Accumulated unrealized net gains of $1 million, excluding the tax effect, were recorded in Accumulated other
comprehensive earnings (loss) as of December 31,2013, and there were none as of December 31, 2012. As of December 31, 2013,
no gains are expected to be reclassified to the Condensed Consolidated Statement of Earnings within the next twelve months. Any
ineffectiveness during the years ended December 31, 2013 and 2012 was immaterial.

The interest rate swaps reduce Remy's overall interest rate risk.
Commodity price risk

Remy production processes are dependent upon the supply of certain components whose raw materials are exposed to price
fluctuations on the open market. The primary purpose of Remy's commodity price forward contract activity is to manage the
volatility associated with forecasted purchases. Remy monitors commodity price risk exposures regularly to maximize the overall
effectiveness of commodity forward contracts. The principal raw material hedged is copper. Forward contracts are used to mitigate
commodity price risk associated with raw materials, generally related to purchases forecast for up to fifteen months in the future.
Additionally, Remy purchases certain commodities during the normal course of business which result in physical delivery and are
excluded from hedge accounting.

Remy had thirty-two commodity price hedge contracts outstanding at December 31, 2013, and thirty-six commodity price
hedge contracts outstanding at December, 2012, with combined notional quantities of 6,368 and 6,566 metric tons of copper,
respectively. These contracts mature within the next eighteen months. These contracts were designated as cash flow hedging
instruments. Accumulated unrealized net losses of $1 million and less than $1 million, excluding the tax effect, were recorded in
Accumulated other comprehensive earnings as of December 31, 2013 and 2012, respectively, related to these contracts. As of
December 31,2013, netunrealized losses related to these contracts of $1 million are expected to be reclassified to the accompanying
Consolidated Statement of Earnings within the next 12 months. Hedging ineffectiveness during the year ended December 31,2013
and 2012 was immaterial.

Accounts receivable factoring arrangements

Remy has entered into factoring agreements with various domestic and European financial institutions to sell their accounts
receivable under nonrecourse agreements. These are treated as a sale. The transactions are accounted for as a reduction in accounts
receivable as the agreements transfer effective control over and risk related to the receivables to the buyers. Remy does not service
any domestic accounts after the factoring has occurred. Remy does not have any servicing assets or liabilities. Remy utilizes
factoring arrangements as an integral part of financing. The cost of factoring such accounts receivable is reflected in the
accompanying Consolidated Statement of Earnings as Interest expense. The cost of factoring such accounts receivable for the
years ended December 31,2013 and 2012 was $6 million and $2 million, respectively. Gross amounts factored under these facilities
as of December 31, 2013 and 2012 were $241 million and $184 million, respectively.

Other
Remy's derivative positions and any related material collateral under master netting agreements are presented on a gross basis.

For derivatives designated as cash flow hedges, changes in the time value are excluded from the assessment of hedge
effectiveness. Unrealized gains and losses associated with ineffective hedges, determined using the change in fair value method,
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are recognized in the accompanying Consolidated Statement of Earnings. Derivative gains and losses included in Accumulated
other comprehensive earnings for effective hedges are reclassified into the accompanying Consolidated Statement of Earnings
upon recognition of the hedged transaction.

Any derivative instrument designated initially, but no longer effective as a hedge, or initially not effective as a hedge, is
recorded at fair value and the related gains and losses are recognized in the accompanying Consolidated Statement of Earnings.
Remy's undesignated hedges are primarily foreign currency hedges as the entity with the derivative transaction does not bear the
foreign currency risk, and Remy's interest rate swaps whose fair value at inception of the instrument due to the rollover of existing
interest rate swaps resulted in ineffectiveness. All asset and liability derivatives are included in Prepaid expenses and other assets
and Accounts payable and other accrued liabilities, respectively, on the Consolidated Balance Sheets.

The following table discloses the fair values of Remy's derivative instruments (in millions):

December 31, 2013 December 31, 2012

Asset Liability Asset Liability
Derivatives Derivatives Derivatives Derivatives

Derivatives designated as hedging instruments:

ComMOMItY CONLTACES ......voveeeveveeieceeeeeeeceeeeetet ettt e e seees $ — S 23 1 $ 2
FOreign CurrenCy CONLIACES........ccvervirierieeieiieieeeieieeeeeeeeeeeee e e seeensesneas 4 — 6 —
Interest rate SWap CONLTACTS ......vevevivrvereriiiereresiteseseeessssesesesessesesesessssesesns 2 — — —
Total derivatives designated as hedging instruments................cccccvevvenenee. $ 6 3 2 3 7 9 2
Derivatives not designated as hedging instruments:

Interest rate SWAP CONIACTS .....vvevevevererererererereieseresesesesesesesesesesssesesesesnsnsneas $ — 13 — 2

Gains and losses on Remy's derivative instruments, which are reclassified from Accumulated other comprehensive earnings
(OCI) into earnings, are included in Cost of auto parts revenue for commodity and foreign currency contracts, and Interest expense
for interest rate swap contracts on the accompanying Consolidated Statements of Earnings. The following table discloses the effect
of Remy's derivative instruments for the year ended December 31, 2013 (in millions):

Amount of gain (loss)
Amount of (loss) recognized in earnings

Amount of (loss) gain reclassified (ineffective portion
gain recognized in from OCI into and amount excluded Amount of gain
OCI (effective earnings (effective from effectiveness (loss) recognized
portion) portion testing) in earnings
Derivatives designated as cash flow hedging
instruments:
Commodity cONtracts...........cceeveveveveeeeverereereenanns $ 6) $ 5) $ — 3
Foreign currency contracts...........ccceeveeveevverveennnns 5 6 — —
Interest rate swap contracts..........cccceceeeeeruennenne. 1 — —
Total derivatives designated as hedging
INSEIUMENES ...ttt $ — § 1 S — 3 —
Derivatives not designated as hedging
instruments:
Interest rate SWap CONtractS..........c.oceeveveevevevenenens $ — 3 — S — 1
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The following table discloses the effect of Remy's derivative instruments for the year ended December 31,2012 (in millions):

Amount of gain (loss)
recognized in earnings

Amount of gain (ineffective portion
Amount of gain reclassified from and amount excluded Amount of gain
recognized in OCI  OCI into earnings from effectiveness (loss) recognized
(effective portion) (effective portion testing) in earnings
Derivatives designated as cash flow hedging
Instruments:
Commodity CONTACES .......c.orvererreierrereriereeiernans $ — 3 — 3 — 3 —
Foreign currency contracts............ccceeeeeveeveeeneennnns 6 1 — —
Total derivatives designated as hedging
INSITUMENLS ...ttt eieeeeeeseseneneas $ 6 $ 1 S — § —
Derivatives not designated as hedging
instruments:
Interest rate SWap CONractS...........coeeveveereevernnns $ — 3 — 3 — 5 —
Note F. Property and Equipment
Property and equipment consists of the following:
Year Ended December 31,
2013 2012
(In millions)
LLANA ..ottt ettt ettt ettt et et s ettt e ettt e s st et e s s e st et s e en s st eteannenas $ 133§ 119
BUILAINES ...ttt ettt et e st e st e e teesbeeaaesbeeseesaeesaesseessessaessesssensenssansenssensennes 125 83
Leasehold IMPrOVEMENLS ........c..coviiuiiiiiieieite ettt ettt et e vt eve e e eteeaeeeteeaeereesaesteesbeessesseessereessenseenns 223 88
Data Processing CQUIPIMEIL.........c..everuireerrerterteetesteetesseesesseessesseessesseessesssessesssesssessessssssessesssesssesseeses 236 229
Furniture, fixtures and eqUIPIMENL..........coccviiiiiuieieeiieiecte ettt eete et ere et eve e eveeaesaeebeeteeveesseeveesseeseens 515 329
.............................................................................................................................................................. 1,232 848
Accumulated depreciation and aMOTtIZAtION .............ccveevieviierieeiieeecii ettt er e ere e (587) (220)
$ 645 $ 628

Depreciation expense on property and equipment was $117 million, $80 million, and $38 million for the years ended
December 31, 2013, 2012, and 2011, respectively.
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Note G. Goodwill

Goodwill consists of the following:

Portfolio
Fidelity FNF Company
National Corporate Restaurant Corporate
Title Group and Other Remy Group and Other Total
(In millions)
Balance, December 31, 2011......ccccovvvvennnnn.. $ 1,418 $ 33 — 3 — 3 32 9 1,453
Goodwill acquired during the year (1)............. 18 — 246 119 75 458
Adjustments to prior year acquisitions............. — — — — 1) 1)
Sale 0f @SSetS ....oovvveeveieiiceieeceece e ) — — — — 2)
Balance, December 31, 2012........ccccvvvvvennnnnn.. $ 1,434 $ 33 246 $ 119 $ 106 $ 1,908
Goodwill acquired during the year................... 2 — — — 17 19
Adjustments to prior year acquisitions (2)....... (1) — 2 — 27 (26)
Balance, December 31, 2013........cccoeevvevenennen. $ 1435 $ 3 9 248 $ 119 $ 9% $ 1,901

(1) During 2012, we acquired a controlling interest in Remy and the Restaurant Group. We also acquired Digital Insurance in our
Corporate and Other Segment. See Note B "Acquisitions".

(2) During 2013, we completed the final purchase price allocation for Digital Insurance, resulting in an adjustment to our purchased
goodwill.

Note H. Other Intangible Assets
Other intangible assets consist of the following:

December 31,
2013 2012

(In millions)

Customer relationships and CONIACES ..........cocveiuieieirieiectieieere ettt ettt ere e ere e e eaeeaeeaeenneas $ 516§ 481
Trademarks and tradeNamES .............cccevuiivieriiiieriictere ettt ete et te b reesaesreessessaesseesaesseessens 238 238
NI ettt ettt et et et e et e et e et e e teetteete et e ete et e ere et e eaeeeaeeateete et e eaeeraeeteentens 60 47
814 766

Accumulated aMOTtIZALION ............couiiiiiii ettt ettt ettt et e ete et ettt eereeeveeaeeeteeraeeaeeraesseensens (195) (115)
$ 619 $ 651

Amortization expense for amortizable intangible assets, which consist primarily of customer relationships, was $73 million,
$34 million, and $17 million for the years ended December 31,2013,2012,and 2011, respectively. Other intangible assets primarily
represent non-amortizable intangible assets such as trademarks and licenses. Estimated amortization expense for the next five
years for assets owned at December 31, 2013, is $66 million in 2014, $60 million in 2015, $54 million in 2016, $42 million in
2017 and $38 million in 2018.
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Note I. Accounts Payable and Other Accrued Liabilities

Accounts payable and other accrued liabilities consist of the following:

December 31,
2013 2012
(In millions)
ACCTUCA DENETILS ......vvieieiieteiciiiet ettt b ettt bttt s bt e st ebesese s b esesese s esesansssenas $ 239 $ 251
Salaries aNd INCENLIVES ......cuieuiriiitietisterteteteie e eeite et et ete et et e tesaeesebessesessensenseneeneeneeseeseeseeseesennas 242 246
ACCTUGH TEINE ...ttt ettt et b bt bt bbb st ettt et et e st e bt ebeebesbeebe b ee 29 45
Trade aCCOUNLS PAYADIC ......c.eciiiviiiiceieie ettt ettt ettt ettt e a e s be et e teeabeeesebeens e reenns 236 186
Accrued recording fees and transfer taXeS .........ccvevieciirieriirierie e 25 51
ACCTUC PrEMIUIM tAXES.....eeviiviiriieietietteteeteeete et eeteetteeteesseeseessesseessesreesesssesseessesseesseseesseseensenseenns 43 54
DETOITEA TEVEIIUE ...ttt b bt b e bbbttt et et be bbbt et be e 90 84
Other accrued HADIITIES ........oiuiiiiieieeeeeee ettt ne s ese e e e e 387 391
$ 1,291 1,308
Note J. Notes Payable
Notes payable consists of the following:
December 31,
2013 2012
(In millions)
Unsecured notes, net of discount, interest payable semi-annually at 5.50%, due September 2022 ..... $ 398 $ 398
Unsecured convertible notes, net of discount, interest payable semi-annually at 4.25%, due August
2018 ettt ettt ettt ettt ettt et et et et et eatenteateatentes e eReeReeR e Rees e et e sense s entententententeneeneeseenas 285 282
Unsecured notes, net of discount, interest payable semi-annually at 6.60%, due May 2017 ............... 300 300
Revolving Credit Facility, unsecured, unused portion of $800 at December 31, 2013, due July 2018
with interest payable monthly at LIBOR + 1.45% (1.62% at December 31, 2013) .......ccccevvevvevrnnenne. — —
Remy Term B Loan, interest payable quarterly at LIBOR (floor of 1.75%) + 4.50%, due December
2016ttt ettt h e a ettt ettt et et e a e et at st ekt eh e Rt ke Re et e et et et et et enteneeneeneeneeaeeneenes — 259
Remy Amended and Restated Term B Loan, interest payable quarterly at LIBOR (floor of 1.25%) +
3.00% (4.25% at December 31, 2013), due March 2020............ccoevieiiirieiicieeieeeereeeere e 266 —
Remy Revolving Credit Facility, unused portion of $73 at December 31, 2013, due September 2018
;V(;t1h3 )interest payable monthly at base rate 3.25% + base rate margin .50% (3.75% at December 31, B B
Restaurant Group Term Loan, interest payable monthly at LIBOR + 3.75% (3.92% at December 31,
2013), dUE MAY 2017 ...ttt ettt s ettt ae bt be et e st et et e s et enteneententeneeneeneenas 53 72
Restaurant Group Revolving Credit Facility, unused portion of $62 at December 31, 2013, due May
2017 with interest payable monthly at base rate 3.25% + base rate margin 2.75% (6.00% at December
3L, 2003 ittt ettt a e et a e ea e bt bt eh e e ke ebe et et et et et ententeneeaeereeneenea — —
OBRCT ..ttt et a et et h ettt h et sttt ettt et et eh e ebeeae b b 21 33
$ 1,323 § 1,344

At December 31, 2013, the estimated fair value of our long-term debt was approximately $1,555 million or $232 million
higher than its carrying value. The fair value of our long-term debt at December 31, 2012 was approximately $1,504 million or
$160 million higher than its estimated carrying value. The fair value of our unsecured notes payable was $1,214 million and $1,139
million as of December 31, 2013 and 2012, respectively. The fair values of our unsecured notes payable are based on established
market prices for the securities on December 31, 2013 and 2012 and are considered Level 2 financial liabilities. The fair value
of our Remy Term Loan was $267 million and $259 million, based on established market prices for the securities on December 31,
2013 and 2012, respectively, and is considered a Level 2 financial liability. The fair value of our Restaurant Group Term Loan

79



FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

was $53 million and $72 million, based on established market prices for the securities on December 31, 2013 and 2012 and is
considered a Level 2 financial liability.

On January 2, 2014, as a result of the LPS acquisition, we acquired $600 million aggregate principal amount of 5.75% Senior
Notes due 2023, initially offered by Black Knight Infoserv, LLC (formerly LPS, "Black Knight Infoserv") on October 12, 2012
(the "Black Knight Senior Notes"). The Black Knight Senior Notes were registered under the Securities Act of 1933, and as
amended, carry an interest rate of 5.75% and will mature on April 15, 2023. Interest will be paid semi-annually on the 15th day
of April and October beginning April 15,2013. The Black Knight Senior Notes are senior unsecured obligations and are guaranteed
by certain of our subsidiaries that were formerly subsidiaries of LPS (the "Subsidiary Guarantors"), and by us as of January 2,
2014. Atany time and from time to time, prior to October 15,2015, Black Knight Infoserv may redeem up to a maximum of 35% of
the original aggregate principal amount of the Black Knight Senior Notes with the proceeds of one or more equity offerings, at a
redemption price equal to 105.75% of the principal amount thereof, plus accrued and unpaid interest thereon, if any, to the
redemption date (subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest
payment date). Prior to October 15, 2017, Black Knight Infoserv may redeem some or all of the Black Knight Senior Notes by
paying a “make-whole” premium based on U.S. Treasury rates. On or after October 15, 2017, Black Knight Infoserv may redeem
some or all of the Black Knight Senior Notes at the redemption prices described in the Black Knight Senior Notes indenture, plus
accrued and unpaid interest. In addition, if a change of control occurs, Black Knight Infoserv is required to offer to purchase all
outstanding Black Knight Senior Notes at a price equal to 101% of the principal amount plus accrued and unpaid interest, if any,
to the date of purchase (subject to the right of holders of record on the relevant record date to receive interest due on the relevant
interest payment date). The Black Knight Senior Notes contain covenants that, among other things, limit Black Knight Infoserv's
ability and the ability of certain of its subsidiaries (a) to incur or guarantee additional indebtedness or issue preferred stock, (b) to
make certain restricted payments, including dividends or distributions on equity interests held by persons other than Black Knight
Infoserv or certain subsidiaries, in excess of an amount generally equal to 50% of consolidated net income generated since July 1,
2008, (c) to create or incur certain liens, (d) to engage in sale and leaseback transactions, (e) to create restrictions that would
prevent or limit the ability of certain subsidiaries to (i) pay dividends or other distributions to Black Knight Infoserv or certain
other subsidiaries, (ii) repay any debt or make any loans or advances to Black Knight Infoserv or certain other subsidiaries or
(iii) transfer any property or assets to Black Knight Infoserv or certain other subsidiaries, (f) to sell or dispose of assets of Black
Knight Infoserv or any restricted subsidiary or enter into merger or consolidation transactions and (g) to engage in certain
transactions with affiliates. As a result of our guarantee of the Black Knight Senior Notes on January 2, 2014, the notes became
rated investment grade. The indenture provides that certain covenants are suspended while the Black Knight Senior Notes are
rated investment grade. Currently covenants (a), (b), (c), (f) and (g) outlined above are suspended. These covenants will continue
to be suspended as long as the notes are rated investment grade, as defined in the indenture. These covenants are subject to a
number of exceptions, limitations and qualifications in the Black Knight Senior Notes indenture. Black Knight Infoserv has no
independent assets or operations and the guarantees of the Subsidiary Guarantors are full and unconditional and joint and several.
There are no significant restrictions on the ability of Black Knight Infoserv or any of the Subsidiary Guarantors to obtain funds
from any of their subsidiaries. The Black Knight Senior Notes contain customary events of default, including failure of Black
Knight Infoserv (i) to pay principal and interest when due and payable and breach of certain other covenants and (ii) to make an
offer to purchase and pay for the Black Knight Senior Notes tendered as required by the Black Knight Senior Notes. Events of
default also include cross defaults, with respect to any other debt of Black Knight Infoserv or debt of certain subsidiaries having
an outstanding principal amount of $80 million or more in the aggregate for all such debt, arising from (i) failure to make a principal
payment when due and such defaulted payment is not made, waived or extended within the applicable grace period or (ii) the
occurrence of an event which results in such debt being due and payable prior to its scheduled maturity. Upon the occurrence of
an event of default (other than a bankruptcy default with respect to Black Knight Infoserv or certain subsidiaries), the trustee or
holders of at least 25% of the Black Knight Senior Notes then outstanding may accelerate the Black Knight Senior Notes by giving
us appropriate notice. If, however, a bankruptcy default occurs with respect to the Black Knight Infoserv or certain subsidiaries,
then the principal of and accrued interest on the Black Knight Senior Notes then outstanding will accelerate immediately without
any declaration or other act on the part of the trustee or any holder. Subsequent to year end, on January 16, 2014, we issued an
offer to purchase the Black Knight Senior Notes pursuant to the change of control provisions above at a purchase price of 101%
of the principal amount plus accrued interest to the purchase date. The offer expired on February 18, 2014. As a result of the
offer, bondholders tendered $5 million in principal of the Black Knight Senior Notes, which were subsequent purchased by us on
February 24, 2014.

On October 24, 2013, we entered into a bridge loan commitment letter (the “Bridge Loan Commitment Letter’”) with Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Bank of America, N.A. (“Bank of America”), J.P. Morgan Securities LLC and JP
Morgan Chase Bank, N.A. The Bridge Loan Commitment Letter provides for up to an $800 million short-term loan facility (the
“Bridge Facility”). The proceeds of the loans under the Bridge Facility were used to fund, in part, the cash consideration for the
acquisition of LPS and pay certain costs, fees and expenses in connection with the LPS merger. Pursuant to the Bridge Loan
Commitment Letter, we executed a promissory note in favor of the Bridge Facility lenders on the closing date of the Merger that
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evidenced the terms of the Bridge Facility. The Bridge Facility matured on the second business day following the funding thereof
and required scheduled amortization payments. Borrowings under the Bridge Facility bear interest at a rate equal to the highest
of (i) the Bank of America prime rate, (ii) the federal fund effective rate from time to time plus 0.5% and (iii) the one month
adjusted London interbank offered rate ("LIBOR") plus 1.0%. Other than as set forth in this paragraph, the terms of the Bridge
Facility are be substantially the same as the terms of the Amended Term Loan Agreement discussed below. Subsequent to year
end, as part of the acquisition of LPS on January 2, 2014, the Bridge Facility was funded and subsequently repaid the following
day,

On July 11, 2013, we entered into a term loan credit agreement with Bank of America, N.A., as administrative agent (in such
capacity, the “TL Administrative Agent”), the lenders party thereto and the other agents party thereto (the “Term Loan Agreement”).
The Term Loan Agreement permits us to borrow up to $1.1 billion to fund the acquisition of LPS. The term loans under the Term
Loan Agreement mature on the date that is five years from the funding date of the term loans under the Term Loan Agreement.
Term loans under the Term Loan Agreement generally bear interest at a variable rate based on either (i) the base rate (which is the
highest of (a) 0.5% in excess of the federal funds rate, (b) the TL Administrative Agent’s “prime rate”, or (¢) the sum of 1.0% plus
one-month LIBOR) plus a margin of between 50 basis points and 100 basis points depending on the senior unsecured long-term
debtratings of FNF or (ii) LIBOR plus amargin of between 150 basis points and 200 basis points depending on the senior unsecured
long-term debt ratings of FNF. Based on our current Moody’s and Standard & Poor’s senior unsecured long-term debt ratings of
Baa3/BBB-, respectively, the applicable margin for term loans subject to LIBOR is 175 basis points over LIBOR. In addition, we
will pay an unused commitment fee of 25 basis points on the entire term loan facility until the earlier of the termination of the
term loan commitments or the funding of the term loans. Under the Term Loan Agreement, we are subject to customary affirmative,
negative and financial covenants, including, among other things, limits on the creation of liens, limits on the incurrence of
indebtedness, restrictions on investments, dispositions and transactions with affiliates, limitations on dividends and other restricted
payments, a minimum net worth and a maximum debt to capitalization ratio. The Term Loan Agreement also includes customary
events of default for facilities of this type (with customary grace periods, as applicable) and provides that, if an event of default
occurs and is continuing, the interest rate on all outstanding obligations may be increased, payments of all outstanding term loans
may be accelerated and/or the lenders’ commitments may be terminated. In addition, upon the occurrence of certain insolvency
or bankruptcy related events of default, all amounts payable under the Term Loan Agreement shall automatically become
immediately due and payable, and the lenders’ commitments will automatically terminate. Under the Term Loan Agreement the
financial covenants are the same as under the Restated Credit Agreement. On October 27, 2013, we amended the Term Loan
Agreement to permit us to incur the indebtedness in respect of the Bridge Facility and incorporate other technical changes to
describe the structure of the LPS merger. Subsequent to year end, as part of the acquisition of LPS on January 2, 2014,the Term
Loan Agreement was fully funded.

On June 25, 2013, we entered into an agreement to amend and restate our existing $800 million second amended and restated
credit agreement (the “Existing Credit Agreement”), dated as of April 16, 2012 with Bank of America, N.A., as administrative
agent (in such capacity, the “Administrative Agent”) and the other agents party thereto (the “Revolving Credit Facility””). Among
other changes, the Revolving Credit Facility amends the Existing Credit Agreement to permit us to make a borrowing under the
Revolving Credit Facility to finance a portion of the acquisition of LPS on a “limited conditionality” basis, incorporates other
technical changes to permit us to enter into the Acquisition and extends the maturity of the Existing Credit Agreement. The lenders
under the Existing Credit Agreement have agreed to extend the maturity date of their commitments under the credit facility from
April 16,2016 to July 15,2018 under the Revolving Credit Facility. Revolving loans under the credit facility generally bear interest
at a variable rate based on either (i) the base rate (which is the highest of (a) one-half of one percent in excess of the federal funds
rate, (b) the Administrative Agent's “prime rate”, or (c) the sum of one percent plus one-month LIBOR) plus a margin of between
32.5 and 60 basis points depending on the senior unsecured long-term debt ratings of FNF or (ii) LIBOR plus a margin of
between 132.5 and 160 basis points depending on the senior unsecured long-term debt ratings of FNF. Based on our current
Moody’s and Standard & Poor’s senior unsecured long-term debt ratings of Baa3/BBB-, respectively, the applicable margin for
revolving loans subject to LIBOR is 145 basis points. In addition, we will pay an unused commitment fee of
between 17.5 and 40 basis points on the entire facility, also depending on our senior unsecured long-term debt ratings. Under the
Revolving Credit Facility, we are subject to customary affirmative, negative and financial covenants, including, among other
things, limits on the creation of liens, limits on the incurrence of indebtedness, restrictions on investments, dispositions and
transactions with affiliates, limitations on dividends and other restricted payments, a minimum net worth and a maximum debt to
capitalization ratio. The Revolving Credit Facility also includes customary events of default for facilities of this type (with
customary grace periods, as applicable) and provides that, if an event of default occurs and is continuing, the interest rate on all
outstanding obligations may be increased, payments of all outstanding loans may be accelerated and/or the lenders' commitments
may be terminated. These events of default include a cross-default provision that, subject to limited exceptions, permits the lenders
to declare the Revolving Credit Facility in default if: (i) (a) we fail to make any payment after the applicable grace period under
any indebtedness with a principal amount (including undrawn committed amounts) in excess of 3.0% of our net worth, as defined
in the Revolving Credit Facility, or (b) we fail to perform any other term under any such indebtedness, or any other event occurs,

81



FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

as a result of which the holders therecof may cause it to become due and payable prior to its maturity; or (ii) certain termination
events occur under significant interest rate, equity or other swap contracts. In addition, upon the occurrence of certain insolvency
or bankruptcy related events of default, all amounts payable under the Revolving Credit Facility shall automatically become
immediately due and payable, and the lenders' commitments will automatically terminate. Under the Revolving Credit Facility
the financial covenants remain essentially the same as under the Existing Credit Agreement, except that the total debt to total
capitalization ratio limit of 35% will increase to 37.5% for a period of one year after the closing of the LPS acquisition and the
net worth test was reset. As of December 31, 2013, there was no outstanding balance under the Revolving Credit Facility.

Also on October 24, 2013, we entered into amendments to amend the revolving credit facility to permit us to incur the
indebtedness in respect of the Bridge Facility and incorporate other technical changes to describe the structure of the LPS merger.
Subsequent to year end, as part of the acquisition of LPS on January 2, 2014, we borrowed $300 million under the Revolving
Credit Facility.

On March 5, 2013, Remy entered into a First Amendment to its existing five year Asset-Based Revolving Credit Facility (the
"Remy Credit Facility" and "Remy Credit Facility First Amendment") to extend the maturity date of the Remy Credit Facility
from December 17, 2015 to September 5, 2018 and reduce the interest rate. The Remy Credit Facility now bears interest at a
defined Base Rate plus 0.50%-1.00% per year or, at Remy's election, at an applicable LIBOR Rate plus 1.50%-2.00% per year
and is paid monthly. The Remy Credit Facility First Amendment maintains the current maximum availability at $95 million, which
may be increased, under certain circumstances, by $20 million, though the actual amount that may be borrowed is based on the
amount of collateral. The Remy Credit Facility is secured by substantially all domestic accounts receivable and inventory held by
Remy. Remy will incur an unused commitment fee of 0.375% on the unused amount of commitments under the Remy Credit
Facility First Amendment. At December 31,2013, the Remy Credit Facility balance was zero. Based upon the collateral supporting
the Remy Credit Facility, the amount borrowed, and the outstanding letters of credit of $3 million, there was additional availability
for borrowing of $73 million on December 31, 2013. The Remy Credit Facility contains various restrictive covenants, which
include, among other things: (i) amaximum leverage ratio, decreasing over the term of the facility; (ii) a minimum interest coverage
ratio, increasing over the term of the facility; (iii) mandatory prepayments upon certain asset sales and debt issuances; (iv)
requirements for minimum liquidity; and (v) limitations on the payment of dividends in excess of a specified amount.

On March 5, 2013, Remy entered into a $300 million Amended and Restated Term B Loan Credit Agreement ("Term B
Amendment") to refinance the existing $287 million Term B Loan, extend the maturity from December 17,2016 to March 5, 2020,
and reduce the interest rate. The Term B Amendment now bears interest at LIBOR (subject to a floor of 1.25%) plus 3% per year,
with an original issue discount of approximately $1 million. The Term B Amendment also contains an option to increase the
borrowing provided certain conditions are satisfied, including maintaining a maximum leverage ratio. The Term B Amendment
is secured by a first priority lien on the stock of Remy's subsidiaries and substantially all domestic assets other than accounts
receivable and inventory pledged to the Remy Credit Facility. Principal payments in the amount of approximately $1 million are
due at the end of each calendar quarter with termination and final payment no later than March 5, 2020. The Term B Amendment
also includes covenants and events of default customary for a facility of this type, including a cross-default provision under which
the lenders may declare the loan in default if Remy (i) fails to make a payment when due under any debt having a principal amount
greater than $5 million or (ii) breaches any other covenant in any such debt as a result of which the holders of such debt are
permitted to accelerate its maturity. Remy is in compliance with all covenants as of December 31, 2013. The Term B Loan is
subject to an excess cash calculation which may require the payment of additional principal on an annual basis. At December 31,
2013, the average borrowing rate, including the impact of the interest rate swaps, was 4.25%.

On August 28, 2012, we completed an offering of $400 million in aggregate principal amount of 5.50% notes due September
2022 (the "5.50% notes"), pursuant to an effective registration statement previously filed with the Securities and Exchange
Commission. The notes were priced at 99.513% of par to yield 5.564% annual interest. As such we recorded a discount of $2
million, which is netted against the $400 million aggregate principal amount of the 5.50% notes. The discount is amortized to
September 2022 when the 5.50% notes mature. The 5.50% notes will pay interest semi-annually on the 1st of March and September,
beginning March 1, 2013. We received net proceeds of $396 million, after expenses, which were used to repay the $237 million
aggregate principal amount outstanding of our 5.25% unsecured notes maturing in March 2013, the $50 million outstanding on
our revolving credit facility, and the remainder is being held for general corporate purposes. These notes contain customary
covenants and events of default for investment grade public debt. These events of default include a cross default provision, with
respect to any other debt of the Company in an aggregate amount exceeding $100 million for all such debt, arising from (i) failure
to make a principal payment when due or (ii) the occurrence of an event which results in such debt being due and payable prior
to its scheduled maturity.

On September 28, 2012, we used $242 million of the net proceeds of the issuance of the 5.50% notes to fund the repayment
ofthe $237 million aggregate principal amount outstanding of our 5.25% unsecured notes, including less than $1 million of unpaid
interest and a $5 million make-whole call penalty, as the 5.25% unsecured notes had a stated maturity of March 2013.
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On May 31, 2012, ABRH entered into a credit agreement (the “ABRH Credit Facility”’) with Wells Fargo Capital Finance,
LLC as administrative agent and swing lender (the “ABRH Administrative Lender”) and the other financial institutions party
thereto. The ABRH Credit Facility provides for a maximum revolving loan of $80 million with a maturity date of May 31, 2017.
Additionally, the ABRH Credit Facility provides for a maximum term loan ("Restaurant Group Term Loan") of $85 million with
quarterly installment repayments through December 25, 2016 and a maturity date of May 31, 2017 for the outstanding unpaid
principal balance and all accrued and unpaid interest. On May 31, 2012, ABRH borrowed the entire $85 million under such term
loan. Pricing for the ABRH Credit Facility is based on an applicable margin between 300 basis points to 375 basis points over
LIBOR. The ABRH Credit Facility is subject to affirmative, negative and financial covenants customary for financings of this
type, including, among other things, limits on ABRH's creation of liens, sales of assets, incurrence of indebtedness, restricted
payments, transactions with affiliates, and certain amendments. The covenants addressing restricted payments include certain
limitations on the declaration or payment of dividends by ABRH to its parent, Fidelity Newport Holdings, LLC (“FNH”), and by
FNH to its members, and one such limitation restricts the amount of dividends that ABRH can pay to its parent (and that FNH
can in turn pay to its members) to $5 million in the aggregate (outside of certain other permitted dividend payments) in fiscal
year 2012 (with varying amounts for subsequent years). The ABRH Credit Facility includes customary events of default for
facilities of this type (with customary grace periods, as applicable), which include a cross-default provision whereby an event of
default will be deemed to have occurred if (i) ABRH or any of its guarantors, which consists of FNH and certain of its subsidiaries,
(together, the “Loan Parties”) or any of their subsidiaries default on any agreement with a third party of $2 million or more related
to their indebtedness and such default (a) occurs at the final maturity of the obligations thereunder or (b) results in a right by such
third party to accelerate such Loan Party's or its subsidiary's obligations or (ii) a default or an early termination occurs with respect
to certain hedge agreements to which a Loan Party or its subsidiaries is a party involving an amount of $0.75 million or more.
The ABRH Credit Facility provides that, upon the occurrence of an event of default, the ABRH Administrative Lender may (i)
declare the principal of, and any and all accrued and unpaid interest and fees in respect of, the loans immediately due and payable,
(i1) terminate loan commitments and (iii) exercise all other rights and remedies available to the ABRH Administrative Lender or
the lenders under the loan documents. As of December 31, 2013, the balance of the term loan was $53 million and there was no
outstanding balance on the revolving loan. ABRH had $18 million of outstanding letters of credit and $62 million of remaining
borrowing capacity under our revolving credit facility as of December 31, 2013.

On August 2, 2011, we completed an offering of $300 million in aggregate principal amount of 4.25% convertible senior
notes due August 2018 (the "Notes") in an offering conducted in accordance with Rule 144 A under the Securities Act of 1933, as
amended. The Notes contain customary event-of-default provisions which, subject to certain notice and cure-period conditions,
can result in the acceleration of the principal amount of, and accrued interest on, all outstanding Notes if we breach the terms of
the Notes or the indenture pursuant to which the Notes were issued. The Notes are unsecured and unsubordinated obligations and
(1) rank senior in right of payment to any of our existing or future unsecured indebtedness that is expressly subordinated in right
of payment to the Notes; (ii) rank equal in right of payment to our existing and future unsecured indebtedness that is not so
subordinated; (iii) are effectively subordinated in right of payment to any of our secured indebtedness to the extent of the value
ofthe assets securing such indebtedness; and (iv) are structurally subordinated to all existing and future indebtedness and liabilities
of our subsidiaries. Interest is payable on the principal amount of the Notes, semi-annually in arrears in cash on February 15 and
August 15 of each year, commencing February 15, 2012. The Notes mature on August 15, 2018, unless earlier purchased by us
or converted. The Notes were issued for cash at 100% of their principal amount. However, for financial reporting purposes, the
notes were deemed to have been issued at 92.818% of par value, and as such we recorded a discount of $22 million to be amortized
to August 2018, when the Notes mature. The Notes will be convertible into cash, shares of common stock, or a combination of
cash and shares of common stock, at our election, based on an initial conversion rate, subject to adjustment, of 46.387 shares per
$1,000 principal amount of the Notes (which represents an initial conversion price of approximately $21.56 per share), only in
the following circumstances and to the following extent: (i) during any calendar quarter commencing after December 31, 2011,
if, for each of at least 20 trading days (whether or not consecutive) during the 30 consecutive trading day period ending on, and
including, the last trading day of the immediately preceding calendar quarter, the last reported sale price per share of our common
stock on such trading day is greater than or equal to 130% of the applicable conversion price on such trading day; (ii) during the
five consecutive business day period immediately following any ten consecutive trading day period (the “measurement period”)
in which, for each trading day of the measurement period, the trading price per $1,000 principal amount of notes was less than
98% of the product of the last reported sale price per share of our common stock on such trading day and the applicable conversion
rate on such trading day; (iii) upon the occurrence of specified corporate transactions; or (iv) at any time on and after May 15,
2018. However, in all cases, the Notes will cease to be convertible at the close of business on the second scheduled trading day
immediately preceding the maturity date. It is our intent and policy to settle conversions through “net-share settlement”. Generally,
under “net-share settlement,” the conversion value is settled in cash, up to the principal amount being converted, and the conversion
value in excess of the principal amount is settled in shares of our common stock. As of October 1, 2013, these notes were convertible
under the 130% Sale Price Condition described above. To date, no bond holders have submitted their bonds for conversion.

&3



FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

In December 2010, Remy entered into a $300 million Term B Loan (“Term B”) facility. The Term B is secured by a first
priority lien on the stock of Remy's subsidiaries and substantially all Remy domestic assets other than accounts receivable and
inventory pledged to the Asset-Based Revolving Credit Facility ("Remy Credit Facility"), as described below. The Term B bears
an interest rate of LIBOR (subject to a floor of 1.75%) plus 4.5% per annum. The Term B matures on December 17, 2016. Principal
payments in the amount of $0.8 million are due at the end of each calendar quarter with termination and final payment no later
than December 17,2016. The Term B facility is subject to an excess cash calculation which may require the payment of additional
principal on an annual basis. The Term B also includes events of default customary for a facility of this type, including a cross-
default provision under which the lenders may declare the loan in default if we (i) fail to make a payment when due under any
debt having a principal amount greater than $5 million or (ii) breach any other covenant in any such debt as a result of which the
holders of such debt are permitted to accelerate its maturity. This facility was replaced on March 5, 2013 by the Term B Amendment
noted above.

Remy also has revolving credit facilities with four Korean banks with a total facility amount of approximately $17 million,
of which $2 million is borrowed at average interest rates of 3.46% at December 31, 2013. In Hungary, there are two revolving
credit facilities with two separate banks for a total facility amount of $4 million, of which nothing is borrowed at December 31,
2013.

On May 5, 2010, we completed an offering of $300 million in aggregate principal amount of our 6.60% notes due May 2017
(the "6.60% Notes"), pursuant to an effective registration statement previously filed with the Securities and Exchange Commission.
The 6.60% Notes were priced at 99.897% of par to yield 6.61% annual interest. We received net proceeds of $297 million, after
expenses, which were used to repay outstanding borrowings under our credit agreement. Interest is payable semi-annually. These
notes contain customary covenants and events of default for investment grade public debt. These events of default include a cross
default provision, with respect to any other debt of the Company in an aggregate amount exceeding $100 million for all such debt,
arising from (i) failure to make a principal payment when due or (ii) the occurrence of an event which results in such debt being
due and payable prior to its scheduled maturity.

Gross principal maturities of notes payable at December 31, 2013 are as follows (in millions):

20T ettt ettt ettt ete et et et e et et et et et e st rteateteeasetseteeteete et et et et eatenserteasetsetseteeteeteeteatesetens $ 18
201 ettt ettt ettt ettt ettt ettt e et e s e et e b e b e s b aa b e st estesbesteRtesteseeR e R ek e beeh e s enbesbessesbesbentesteteeseese et e ebeeseesensensens 13
2016 ettt ettt ettt ettt ettt ettt et et et et et et et e st ereeateteeaseteeteeteete et et et et enterberteasetsetseteeteateeteatesetens 13
2017 ettt ettt ettt et b ettt e tt ettt e s ek e b e b esseabestentes b e st eR e aR e et e R e Rt ek e be b e s enbesbessenbesbentest et e eseese et e eseeheesensensens 332
2018 ettt ettt ettt ettt et e eteete et et et et et et ert e et e st erteaeeteetseteeteeteete et et et et eatenserterseteetseteeteereeteeresetens 304
113 S 3 TSR 661

$ 1,341
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Note K. Income Taxes

Income tax expense (benefit) on continuing operations consists of the following:

Total income tax expense (benefit) was allocated as follows (in millions):

Net earnings from continuing OPErationS..........c..ccveereerveireerueieesieeeesreeeesreesesreeseereeseenes
Tax expense (benefit) attributable to discontinued operations.............ccoeveeverercverersvennens
Other comprehensive earnings (10SS):.......ccveveruiiieriieieitiereeteecreee ettt e
Unrealized gains (loss) on investments and other financial instruments......................
Unrealized gain (loss) on foreign currency translation and cash flow hedging...........

Reclassification adjustment for change in unrealized gains and losses included in
N CAITHIIIES ....vvivieeviereeteeeeeeteeeteeteereeteeteeseeseeseeeseesseeaeensessseseesseseesseseesseeseesseeseenseeeis

Minimum pension liability adjustment ............ccccceeeverieviiiieniecieeeeeeee e
Total income tax expense (benefit) allocated to other comprehensive earnings...............
Additional paid-in capital, stock-based compensation.............ccceeveeeerereniencneneneneene.

TOtA] INCOIMIE LAXES. .. evvvieieiieiiiieee ettt e e ettt e e e ettt e e e e e saaeeeeeesenbaaeeeesenaaeeeesssaaseeesssnnnaeeeeas

A reconciliation of the federal statutory rate to our effective tax rate is as follows:

Federal Statutory TALE.........cccvieieriieiesiiciesie et ete sttt ete e b beeseesseesaesseesaeseeesseseeas
State income taxes, net of federal Benefit .........c.coovvviiieiiiiiiieee e
Deductible dividends paid to FNF 401(k) plan.........cccccccvevvieierieienieieeeeieseeee e
Tax eXeMPt INETEST INCOIMNEC ......eevierieerierieireereeeteete et eteeteeteeseeereesseeseesseereessesseensesreessesseas
Release of valuation alloWance..............covieiiiiiieiieiicieiecee e
Nontaxable INVESTMENt GAINS .......c.cevieieerieiiereeeeere et ete et eereeteereereere e eereerseereereeeaeens
TAX CTEAILS ...ttt ettt sttt ettt s bt b e bt et ebe bt st e besbesaennan
EQUIty INVESTMENTS....cuiiiiiiiieciietieeie ettt ettt et estae b e s taeeaveesbaeesbeesaeenbeessaeennas
Consolidated Partnerships..........cc.occveviiiierieieiieieseeiese et st see e seees
Non-deductible expenses and other, Net............cccooievieiieiiiiiececeeeeeeee e
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Year Ended December 31,
2013 2012 2011
(In millions)
$ 148 $ 224§ (11)
57 21 142
$ 205 $ 245§ 131
Year Ended December 31,
2013 2012 2011
$ 205 $ 245§ 131
2) 5 59
(29) 39 11
2 1 )
3 Q) (16)
16 5 (6)
(12) 38 (12)
(17 CL)) (6
$ 174§ 257 § 172
Year Ended December 31,
2013 2012 2011
35.0% 35.0% 35.0%
3.0 2.2 1.4
0.2) (0.1) 0.2)
(1.4) (1.3) 2.7)
— (0.8) —
— (5.3) —
(1.4) (0.5) (0.8)
(1.8) (1.0) 0.1
(0.4) 0.2) (0.8)
(1.3) 13 0.4
31.5% 29.3% 32.4%
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The significant components of deferred tax assets and liabilities at December 31, 2013 and 2012 consist of the following:

December 31,
2013 2012

(In millions)

Deferred Tax Assets:
Employee benefit aCCIUALS...........c.eciiiiieiiiieie ettt ettt b e sre e saeeaesaeesaesreas $ 46 3 53
Other INVESTIMENES .....c.vititiieietetee ettt ettt ettt ettt ettt ebt et ebe ettt be bbb et ne e 80 58
Net operating 10SS CarryfOrWards............ccviiieiiiieriicieie ettt re e re e &9 106
InSurance reserve diSCOUNLINE ........ccvevuieierieieeieriesiete st ete et e e st et es e eneeseeneesseenaesseensesseensessean 11 —
ACCIUCA HADIIITICS......iveiiiceieie ettt ettt ettt ettt et st saeseaesaeesaesbeesbesbeessasssesseessensesseensennes 30 30
PeNSION PLAN......eiiiiiieiieieee ettt sttt ettt n ettt e st aeeneeneeneenseenean — 12
TAX CTEAILS ....veevvevieereeteet ettt ettt ettt et e e te et esteesaesteesbesaeesbeessesseessesseessasseessasseensesseensesseensesssensenseas 62 66
SALE INCOMIE TAXES ...euveviiititetentet ettt ettt ettt ettt b ettt ettt e st eat e bt ebeebeebe e bt sbe st eebenaenaennen 9 9
OHET ..ottt ettt te et e s te e b e s te e b e beesbeessesbeeseesbeess e st e ess e beenbeebeenaeeaeenaesaeentenreas — 11
Total gross deferred taX ASSEL.......ecieciirieiiereecie sttt sttt et e e nee e et eseeeneesaeenaesneensesneas 327 345
Less: valuation allOWANCE..........ccuecvieiiiiieiiiieeie ettt ettt e e eseesve s e saeessesenenseseeas 26 27
Total AEferred tAX ASSEL.......cvevirueeiireeiitieietieietie ettt ettt ettt ettt b se b sesbeseebeseebeseeaesens $ 301§ 318
Deferred Tax Liabilities:
THELE PIANT.....evieietiietiictect ettt ettt ettt ettt ettt sbete b teebessebessebessebessesessetessese s esesseseesessesennas $ (83) $ (72)
Amortization of goodwill and intangible asSetS ...........cccccvevievieriiiieiieiese e (275) (283)
OBRET ..ttt ettt et e et e e b e e s taeeabe e tbe e be e tb e e beeeaaeeabeesrbeeabe e taeenbaetaeeabeesaeenrs (13) —
INVESTMENT SECUITEICS ....evvivierieeierieeteeteeteeteetesteetesteetesteesbestsesseessesseessasseessasseessesseessesseensesssessenses (53) (65)
LD o) (T b5 10 s RS RTRS (14) (10)
INSUrance reserve diSCOUNLINE ........cc.evvieiiiieiiitieiecteete et ete et ese et ebeete e beesseseessesseesaesseessesaeessenseas — &)
BaA EDES ..ottt bbbttt s et b sa ettt e teeteeseeteeseeaeese b nne (6) (6)
PensSion PIAN .......c.oooiiiiiiiiiiciicc ettt ettt b et ae e e saeenaesaeenbeereas (1) —
Total deferred tax HaDIIILY .......ccccociriiriirieieieieeee ettt te et neere b s $ (445) $ (441)
Net deferred tax HabIlity ........c.ccoeveuiiieiiieiece ettt ettt ettt $ (144) $ (123)

Our net deferred tax liability was $144 million and $123 million at December 31,2013, and 2012, respectively. The significant
changes in the deferred taxes are as follows: the deferred tax liability relating to insurance reserves decreased $16 million due
primarily to a reduction in the claim reserves established for statutory and tax purposes. The deferred tax asset for Other investments
increased by $22 million due to additional losses incurred by our investment in Ceridian. The deferred tax liability for investment
securities decreased by $12 million due primarily to decreased unrealized investment gains. The deferred tax asset on pension
plan decreased by $13 million due to minimum pension liability OCI adjustments. The deferred tax asset relating to net operating
loss carryovers was reduced by $17 million due to net operating loss utilization by both FNF and Remy.

As of December 31, 2013 and 2012 we had a valuation allowance of $26 million and $27 million, respectively.

At December 31, 2013, we have net operating losses on a pretax basis of $248 million available to carryforward and offset
future federal taxable income. Of the net operating losses $83 million are United States federal net operating losses arising from
past acquisitions and are subject to an annual Internal Revenue Code Section 382 limitation. These losses will begin to expire in
year 2025 and we fully anticipate utilizing these losses prior to expiration. Thus, no valuation allowance has been established. Of
the net operating losses, $165 million relate to Remy, including $101 million of United States net operating losses and $64 million
of non-United States net operating losses. These losses will begin to expire in year 2015 and we anticipate utilizing these losses
prior to expiration after a valuation allowance of $7 million.

At December 31, 2013, we have $62 million of tax credits including $6 million of foreign tax credits, $40 million of general
business credits from the O’Charley’s and J. Alexander’s acquisitions and $16 million of general business credits from Remy. We
anticipate that these credits will be utilized prior to expiration after a valuation allowance of $3 million on the foreign tax credits,
$10 million on the general business credits and $5 million on the Remy credits.
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Tax benefits of $17 million, $31 million, and $6 million associated with the exercise of employee stock options and the vesting
of restricted stock grants were allocated to equity for the years ended December 31, 2013, 2012, and 2011, respectively.

Income taxes have not been presented for the difference between the tax basis and the financial statement carrying amount
for our investment in Remy because the reported amount of the investment can be recovered tax-free.

As of December 31, 2013 and 2012, we had approximately $15 million (including interest of $3 million) and $10 million
(including interest of $2 million), respectively, of total gross unrecognized tax benefits that, if recognized, would favorably affect
our income tax rate. These amounts are reported on a gross basis and do not reflect a federal tax benefit on state income taxes. We
record interest and penalties related to income taxes as a component of income tax expense.

The Internal Revenue Service (“IRS”) has selected us to participate in the Compliance Assurance Program that is a real-time
audit. During 2013, the IRS completed its examination of the tax year ended 2012, which resulted in no additional tax. We are
currently under audit by the Internal Revenue Service for the 2013 and 2014 tax years. We file income tax returns in various foreign
and US state jurisdictions.

Note L. Summary of Reserve for Claim Losses

A summary of the reserve for claim losses follows:

Year Ended December 31,
2013 2012 2011
(Dollars in millions)
Beginning BalancCe............cocveiiveeiiriiiiriietiietiietesieeeeie ettt sb e bbb $ 1,748 $ 1913 $ 27211
Claim loss provision related to:
CUITENE YOAT ....vetteniieieetieeteeteeteeeteteestesteeseessesntesseensesseensesseenseeseanseensanseansesseensesseensessen 220 210 189
PLIOT YRATS ...oovviiiiiieiietect ettt ettt ettt sttt e et et e esa e b e eaeesaeesaesaeenseeanas 71 58 33
Total title claim 108S Provision (1).......cceceeeeririierieiesieeeeee e 291 268 222
Claims paid, net of recoupments related to:
CUITENE YOAT ....vetteniieieetieeteeteeteeeteteestesteeseessesntesseensesseensesseenseeseanseensanseansesseensesseensessen 9 4 (10)
PLIOT YRATS ...ooviiiiiiieiicteet ettt ettt ettt et te et e ese e b e eseesaeessesaeenbenaeas (394) (429) (510)
Total title claims paid, net of recCoOuUPMENtS..........cceevveveieriieierieiee e (403) (433) (520)
Ending balance of claim loss reserve for title inSUTanCe.............ceveveeeveeeveeereeereeereneens $ 1,636 $ 1,748 $ 1913
Provision for title insurance claim losses as a percentage of title insurance premiums ... _T0%  7.0%  6.8%

(1) Included in the provision for title claim losses in the 2012 period is a $11 million impairment recorded on an asset
previously recouped as part of a claim settlement.

We continually update loss reserve estimates as new information becomes known, new loss patterns emerge, or as other
contributing factors are considered and incorporated into the analysis of reserve for claim losses. Estimating future title loss
payments is difficult because of the complex nature of title claims, the long periods of time over which claims are paid, significantly
varying dollar amounts of individual claims and other factors. Due to the uncertainty inherent in the process and to the judgment
used by management, the ultimate liability may be greater or less than our current reserves. As a result of continued volatility
experienced in claim development on policy years 2005 - 2008, we believe there is an increased level of uncertainty attributable
to these policy years. If actual claims loss development is worse than currently expected and is not offset by other positive factors,
it is reasonably possible that we may record additional reserve strengthening in future periods.

Note M. Commitments and Contingencies
Legal and Regulatory Contingencies

In the ordinary course of business, we are involved in various pending and threatened litigation matters related to our title
operations, some of which include claims for punitive or exemplary damages. This customary litigation includes but is not limited
to a wide variety of cases arising out of or related to title and escrow claims, for which we make provisions through our loss
reserves. Additionally, like other insurance companies, our ordinary course litigation includes anumber of class action and purported
class action lawsuits, which make allegations related to aspects of our insurance operations. We believe that no actions, other than
those discussed below, depart from customary litigation incidental to our insurance business.
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Remy is a defendant from time to time in various legal proceedings arising in the ordinary course of business, including claims
relating to commercial transactions, product liability, safety, health, taxes, environmental and other matters.

Our Restaurant Group companies are a defendant from time to time in various legal proceedings arising in the ordinary course
of business, including claims relating to injury or wrongful death under “dram shop” laws, individual and purported class action
claims alleging violation of federal and state wage and hour laws, and claims from guests or employees alleging illness, injury or
other food quality, health or operational concerns.

We review lawsuits and other legal and regulatory matters (collectively “legal proceedings”) on an ongoing basis when making
accrual and disclosure decisions. When assessing reasonably possible and probable outcomes, management bases its decision on
its assessment of the ultimate outcome assuming all appeals have been exhausted. For legal proceedings where it has been
determined that a loss is both probable and reasonably estimable, a liability based on known facts and which represents our best
estimate has been recorded. None of the amounts we have currently recorded is considered to be individually or in the aggregate
material to our financial condition. Actual losses may materially differ from the amounts recorded and the ultimate outcome of
our pending cases is generally not yet determinable. While some of these matters could be material to our operating results or cash
flows for any particular period if an unfavorable outcome results, at present we do not believe that the ultimate resolution of
currently pending legal proceedings, either individually or in the aggregate, will have a material adverse effect on our financial
condition, results of operations or cash flows.

Two class action complaints titled Chultem v. Ticor Title Insurance Co., Chicago Title and Trust, Co., and Fidelity National
Financial, Inc. and Colella v. Chicago Title Insurance Co. and Chicago Title and Trust Co. are pending in the Illinois state court
against Chicago Title Insurance Company (“Chicago”), Ticor Title Insurance Company (“Ticor”), Chicago Title and Trust
Company, and Fidelity National Financial, Inc., their parent, (collectively “the Companies”). The Plaintiffs represent certified
classes of all borrowers and sellers of residential real estate in Illinois who paid a premium for title insurance to Chicago and Ticor
which was split with attorney agents for services which were performed in issuing the policies. The complaint alleges the Companies
violated the Real Estate Settlement Procedures Act (RESPA) and by doing so violated the Illinois Title Insurance Act and the
Illinois Consumer Fraud Act. The suit seeks compensatory damages in the amount of the premium split paid to the attorney agents,
interest, punitive damages, a permanent injunction, attorney's fees and costs. Class certification was denied on May 26, 2009, but
the plaintiffs appealed. The Court of Appeal reversed and the case was remanded to the trial court for certification and subsequent
proceedings. During 2013 and continuing through February 2014, the case progressed. On February 7, 2014, the court entered an
order in favor of us recognizing the U.S. Supreme Courts case Freeman v. Quicken Loans, which determined that if a person with
whom fees were split performed any service then there was no RESPA violation. The Plaintiff will have an opportunity to appeal
the Court's decision. We intend to vigorously defend this action. We do not believe this case will have a material adverse impact
on our operations or financial condition.

From time to time we receive inquiries and requests for information from state insurance departments, attorneys general and
other regulatory agencies about various matters relating to our business. Sometimes these take the form of civil investigative
demands or subpoenas. We cooperate with all such inquiries and we have responded to or are currently responding to inquiries
from multiple governmental agencies. Also, regulators and courts have been dealing with issues arising from foreclosures and
related processes and documentation. Various governmental entities are studying the title insurance product, market, pricing, and
business practices, and potential regulatory and legislative changes, which may materially affect our business and operations.
From time to time, we are assessed fines for violations of regulations or other matters or enter into settlements with such authorities
which may require us to pay fines or claims or take other actions.

Escrow Balances

In conducting our operations, we routinely hold customers’ assets in escrow, pending completion of real estate transactions.
Certain of these amounts are maintained in segregated bank accounts and have not been included in the accompanying Consolidated
Balance Sheets. We have a contingent liability relating to proper disposition of these balances for our customers, which amounted
to $8.8 billion at December 31, 2013. As a result of holding these customers’ assets in escrow, we have ongoing programs for
realizing economic benefits during the year through favorable borrowing and vendor arrangements with various banks. There were
no investments or loans outstanding as of December 31, 2013 and 2012 related to these arrangements.
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Operating Leases

Future minimum operating lease payments are as follows (in millions):

2004 ettt ettt ettt et h e Rt et e st ek e Rtk e stk ea s ek en s ek et ek et et et es e ae Rt ehes e e ke st ekeneesentetensetenesesesensenens $ 178
20 ]S ettt b et b et h et b et a et a et etk ea e R etk et eh et eb e e e st b e st e A e st ke st et e e et et e b e teb e e enennenen 150
2006 ettt ettt ettt ettt et e st bRt ke Rtk en ek ea s ek en s ek et ek et es et es e s e st ses e ese st esens et en s et et etesesesesensenens 123
2007 etttk b et b et h et h ek a ket ek a ek ea e Rtk et eb et eb e e en e R e st A e st ke st b et et et et e tet et enennenen 101
2018 ettt ettt ettt ettt ettt ettt ettt et e h st A e Rt ke Rtk en ek en s ek en s ek et es et ek e s es e aeseehe st ese st esene et ent et et etenesesesensenens 76
TRETEATTET ...ttt ettt et e b bbbttt b e s ettt et et e st e st e bt eb e e bt sbe st e ebesbeseesaebennens 298
Total future minimum operating [€aSe PAYMEINLS ...........ccvieierrieierrieeeetieteeteete et eseeeeseeseeseesseseessesseessesseessesseesenses $ 926

Rent expense incurred under operating leases during the years ended December 31, 2013, 2012 and 2011 was $196 million,
$159 million, and $123 million, respectively. Rent expense in 2013, 2012, and 2011 includes abandoned lease charges related to
office closures of $1 million, $2 million, and $1 million, respectively.

On June 29, 2004 we entered into an off-balance sheet financing arrangement (commonly referred to as a “synthetic lease™).
The owner/lessor in this arrangement acquired land and various real property improvements associated with new construction of
an office building in Jacksonville, Florida, that are part of FNF’s corporate campus and headquarters. The lessor financed the
acquisition of the facilities through funding provided by third-party financial institutions. On June 27, 2011, we renewed and
amended the synthetic lease for the facilities. The amended lease provides for a five year term ending June 27, 2016 and had an
outstanding balance as of December 31, 2013 of $71 million. The amended lease includes guarantees by us of up to 83.0% of the
outstanding lease balance, and options to purchase the facilities at the outstanding lease balance. The guarantee becomes effective
if we decline to purchase the facilities at the end of the lease and also decline to renew the lease. The lessor is a third-party company
and we have no affiliation or relationship with the lessor or any of its employees, directors or affiliates, and transactions with the
lessor are limited to the operating lease agreements and the associated rent expense that have been included in Other operating
expenses in the Consolidated Statements of Earnings. We do not believe the lessor is a variable interest entity, as defined in the
FASB standard on consolidation of variable interest entities.

Restaurant Group Purchase Obligations

The Restaurant Group has unconditional purchase obligations with various vendors. These purchase obligations are primarily
food and beverage obligations with fixed commitments in regards to the time period of the contract and the quantities purchased
with annual price adjustments that can fluctuate. We used both historical and projected volume and pricing as of December 31,
2013 to determine the amount of the obligations.

Purchase obligations of the Restaurant Group as of December 31, 2013 are as follows (in millions):

3 TP $ 173
20 LS et ettt et et et e te e beete et e ate e b e tt e b e eat e be et t e bt eateeheerbeeaeesbe st esbeetaesbe et s e beessebeenseeteenseereenseeres 45
3 TP 23
2007 ettt ettt et e h e e b te e beehe e b e att e b e st et e eat e be et s e bt eateeaeenaeeaeesbe st esbeetaesbe et s e beessebeenseeteenseereeneeeres 4
3 TSR —
TREICATLET ...ttt ettt ettt ettt et e e te et e e st e b e ets e beesseebeesseeaeesaeeaeesseessesseessesbeessesbeesseseenseeteenseereenseeees —
Total purchase COMMUILITIEILS. ..........eiuieiiriieiestete sttt tet et e et e et et e st eseesseessesseessesseenseesaenseessenseessenseensenseensenseensesnes $ 245
Note N. Regulation and Equity

Our insurance subsidiaries, including title insurers, underwritten title companies and insurance agencies, are subject to
extensive regulation under applicable state laws. Each of the insurance underwriters is subject to a holding company act in its state
of domicile which regulates, among other matters, the ability to pay dividends and enter into transactions with affiliates. The laws
of most states in which we transact business establish supervisory agencies with broad administrative powers relating to issuing
and revoking licenses to transact business, regulating trade practices, licensing agents, approving policy forms, accounting practices,
financial practices, establishing reserve and capital and surplus as regards policyholders (“capital and surplus”) requirements,
defining suitable investments for reserves and capital and surplus and approving rate schedules.
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Since we are governed by both state and federal governments and the applicable insurance laws and regulations are constantly
subject to change, it is not possible to predict the potential effects on our insurance operations, particularly the Fidelity National
Title Group segment, of any laws or regulations that may become more restrictive in the future or if new restrictive laws will be
enacted.

Pursuant to statutory accounting requirements of the various states in which our insurers are domiciled, these insurers must
defer a portion of premiums earned as an unearned premium reserve for the protection of policyholders and must maintain qualified
assets in an amount equal to the statutory requirements. The level of unearned premium reserve required to be maintained at any
time is determined by statutory formula based upon either the age, number of policies and dollar amount of policy liabilities
underwritten, or the age and dollar amount of statutory premiums written. As of December 31, 2013, the combined statutory
unearned premium reserve required and reported for our title insurers was $1,734 million. In addition to statutory unearned premium
reserves, each of our insurers maintains reserves for known claims and surplus funds for policyholder protection and business
operations.

Each of our insurance subsidiaries is regulated by the insurance regulatory authority in its respective state of domicile, as well
as that of each state in which it is licensed. The insurance commissioners of their respective states of domicile are the primary
regulators of our title insurance subsidiaries. Each of the insurers is subject to periodic regulatory financial examination by
regulatory authorities.

Our insurance subsidiaries are subject to regulations that restrict their ability to pay dividends or make other distributions of
cash or property to their immediate parent company without prior approval from the Department of Insurance of their respective
states of domicile. As of December 31,2013, $1,909 million of our net assets are restricted from dividend payments without prior
approval from the Departments of Insurance. During 2014, our title insurers can pay or make distributions to us of approximately
$308 million, without prior approval.

The combined statutory capital and surplus of our title insurers was approximately $1,409 million and $1,381 million as of
December 31, 2013 and 2012, respectively. The combined statutory net earnings (losses) of our title insurance subsidiaries were
$352 million, $281 million, and $151 million for the years ended December 31, 2013, 2012, and 2011, respectively.

Statutory-basis financial statements are prepared in accordance with accounting practices prescribed or permitted by the
various state insurance regulatory authorities. The National Association of Insurance Commissioners' (“NAIC”) Accounting
Practices and Procedures manual (“NAIC SAP”) has been adopted as a component of prescribed or permitted practices by each
of the states that regulate us. Each of our states of domicile for our title insurance underwriter subsidiaries have adopted a material
prescribed accounting practice that differs from that found in NAIC SAP. Specifically, in both years the timing of amounts released
from the statutory unearned premium reserve under NAIC SAP differs from the states' required practice. Statutory surplus at
December 31, 2013 and 2012, respectively, was lower (higher) by approximately $205 million and $(4) million than if we had
reported such amounts in accordance with NAIC SAP.

As a condition to continued authority to underwrite policies in the states in which our insurers conduct their business, the
insurers are required to pay certain fees and file information regarding their officers, directors and financial condition. In addition,
our escrow and trust business is subject to regulation by various state banking authorities.

Pursuant to statutory requirements of the various states in which our insurers are domiciled, such insurers must maintain
certain levels of minimum capital and surplus. Required levels of minimum capital and surplus are not significant to the insurers
individually or in the aggregate. Each of our insurers has complied with the minimum statutory requirements as of December 31,
2013.

Our underwritten title companies are also subject to certain regulation by insurance regulatory or banking authorities, primarily
relating to minimum net worth. Minimum net worth requirements for each underwritten title company is less than $1 million.
These companies were in compliance with their respective minimum net worth requirements at December 31, 2013.

There are no restrictions on our retained earnings regarding our ability to pay dividends to shareholders although there are
limits on the ability of certain subsidiaries to pay dividends to us, as described above.

Subsequent to year end, on January 2, 2014 as part of the LPS Acquisition, 25,920,078 shares of FNF common stock as
consideration for the LPS Acquisition to the former shareholders of LPS.

On October 24, 2013, we offered 17,250,000 shares of our common stock at an offering price of $26.75 per share, pursuant
to an effective registration statement previously filed with the Securities and Exchange Commission. We granted the underwriters
a 30-day option to purchase 2,587,500 additional shares at the offering price, which was subsequently exercised in full. A total of
19,837,500 shares were issued on October 30, 2013, for net proceeds of approximately $511 million. The net proceeds from this
offering were used to pay a portion of the cash consideration for the LPS Acquisition on January 2, 2014.
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On July 21, 2009, the Board of Directors approved a three-year stock repurchase program under which we could repurchase
up to 15 million shares of our common stock through July 31, 2012. On January 27, 2011, our Board of Directors approved an
additional 5 million shares that could have been repurchased under the program. This program expired July 31, 2012, and we
repurchased a total of 16,528,512 shares for $243 million, or an average of $14.73 per share under this program.

On July 21, 2012, our Board of Directors approved a three-year stock repurchase program, effective August 1, 2012, under
which we can repurchase up to 15 million shares of our common stock through July 31, 2015. We may make repurchases from
time to time in the open market, in block purchases or in privately negotiated transactions, depending on market conditions and
other factors. In the year ended December 31, 2013, we repurchased a total of 1,400,000 shares for $34 million, or an average of
$24.14 per share under this program. Subsequent to year-end we did not repurchase any shares through market close on February
27,2014. Since the original commencement of the plan adopted July 21, 2012, we have repurchased a total of 2,080,000 shares
for $50 million, or an average of $23.90 per share, and there are 12,920,000 shares available to be repurchased under this program.

Note O. Employee Benefit Plans
Stock Purchase Plan

During the three-year period ended December 31, 2013, our eligible employees could voluntarily participate in employee
stock purchase plans (“ESPPs”) sponsored by us and our subsidiaries. Pursuant to the ESPPs, employees may contribute an amount
between 3% and 15% of their base salary and certain commissions. We contribute varying amounts as specified in the ESPPs.

We contributed $17 million, $14 million, and $13 million to the ESPPs in the years ended December 31, 2013, 2012, and
2011, respectively, in accordance with the employer’s matching contribution.

401(k) Profit Sharing Plan

During the three-year period ended December 31, 2013, we have offered our employees the opportunity to participate in our
401(k) profit sharing plans (the “401(k) Plans”), qualified voluntary contributory savings plans which are available to substantially
all of our employees. Eligible employees may contribute up to 40% of their pretax annual compensation, up to the amount allowed
pursuant to the Internal Revenue Code. There was no employer match for the year ended December 31, 2011. Beginning in 2012,
we initiated an employer match on the 401(k) plan whereby we matched $0.25 on each $1.00 contributed up to the first 6% of
eligible earnings contributed to the Plan. Effective April 1, 2013, we increased the employer match from $0.25 to $0.375 on each
$1.00 contributed up to the first 6% of eligible earnings contributed to the Plan. The employer match for the years ended
December 31, 2013 and 2012 were $17 million and $11 million that was credited to the FNF Stock Fund in the FNF 401 (k) Plan.

Stock Option Plans

In 2005, we established the FNT 2005 Omnibus Incentive Plan (the “Omnibus Plan”) authorizing the issuance of up to 8
million shares of common stock, subject to the terms of the Omnibus Plan. On October 23, 2006, the stockholders of FNF approved
an amendment to increase the number of shares available for issuance under the Omnibus Plan by 16 million shares. The increase
was in part to provide capacity for options and restricted stock to be issued to replace Old FNF options and restricted stock. On
May 29, 2008 and May 25, 2011, the shareholders of FNF approved an amendment to increase the number of shares for issuance
under the Omnibus Plan by 11 million shares and 6 million shares, respectively. The primary purpose of the increase was to assure
that we had adequate means to provide equity incentive compensation to our employees on a going-forward basis. The Omnibus
Plan provides for the grant of stock options, stock appreciation rights, restricted stock, restricted stock units and performance
shares, performance units, other cash and stock-based awards and dividend equivalents. As of December 31, 2013, there were
1,913,072 shares of restricted stock and 9,358,740 stock options outstanding under this plan. Awards granted are determined and
approved by the Compensation Committee of the Board of Directors. Options vest over a 3 year period, and the exercise price for
options granted equals the market price of the underlying stock on the grant date. Stock option grants of 3,712,416 shares, 769,693
shares, and 25,000 shares were made to various employees and directors in 2013, 2012, and 2011, respectively, and vest according
to certain time based and operating performance criteria.
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Stock option transactions under the Omnibus Plan for 2011, 2012, and 2013 are as follows:

Weighted
Average
Options Exercise Price Exercisable
Balance, December 31, 2010 ....ccuveiiiiiiiiieeeeeeeeeeeeeeeeeee et e e eaaaee s 21,826,954 $ 13.52 16,241,130
GIANTEA. ... ettt e e et e e et e e st ee et eeseaaeeesaeeeens 25,000 15.62
EXEICISEA....eiieiieeeeeeee ettt ettt e e e e et e e e e s e eaeee e e sesaaaeeesessaneeeeas (1,068,934) 7.31
CaANCELEA.......ceeiiieiiiteceecec ettt ettt ettt re e (150,999) 20.04
Balance, December 31, 2011 .ooiioneiiiiiiiiieee ettt e e eaaaee s 20,632,021 $ 13.79 18,704,618
GIANTEA. ... ettt e e et e e et e e st ee et eeseaaeeesaeeeens 769,693 22.59
EXEICISEA....eiieiieeeeeeee ettt ettt e e e e et e e e e s e eaeee e e sesaaaeeesessaneeeeas (12,358,474) 12.49
CaANCELEA.......ceeiiieiiiteceecec ettt ettt ettt re e (76,166) 22.69
Balance, December 31, 2012 ..coo ittt e e eaaaee s 8,967,074 $ 16.27 8,147,381
GIANTEA. ...ttt e et e e et e e et e st ee et eeseaaeeesaeeeens 3,712,416 27.90
EXEICISEA....eiieiieeeeeeee ettt ettt e e e e et e e e e s e eaeee e e sesaaaeeesessaneeeeas (3,267,937) 18.28
CaANCELEA........ceeiiieiiieceece ettt ettt ettt ettt re e (52,813) 22.59
Balance, December 31, 2013 ..ottt e e eaaaee s 9,358,740 $ 20.15 5,180,504
Restricted stock transactions under the Omnibus Plan in 2011, 2012, and 2013 are as follows:
Weighted
Average
Grant Date
Shares Fair Value
Balance, DecemDEr 31, 2010 ......ooiiieeiiieeieeeeeee ettt ettt e et s 2,666,901 $ 13.20
GTANTEA ...ttt ettt ettt e b e et ebe st e e beette b e essesbeessesseesseeseessesseesseaseessesssessesssesseasaens 1,645,246 15.62
CANCRIEA ...ttt ettt e e e et e e taeesbe e taeeaba e saeaabeessbeeabeeatbeanbeentaeenbaensaeenreas (46,433) 14.75
VESEEA ...ttt ettt ettt ettt et e e et et e e tt et e e ee e bt e re e be e st e eae e s beeRe e s b e eteenbeest e st e ettebeertenreenteeaeeneas (1,253,058) 12.51
Balance, DecembDEr 31, 201 L. ..ottt e e s 3,012,656 $ 14.78
GTANTEA ...ttt ettt ettt e b e et ebe st e e beette b e essesbeessesseesseeseessesseesseaseessesssessesssesseasaens 1,332,222 22.59
CANCRIEA ...ttt ettt et e e e e e e staeesbe e baeeaba e seeesbeessbeenbeenbbeenbeentaeebaesaeenreas (17,840) 14.78
VESEEA ...ttt ettt ettt ettt ettt et et e st e ett e b e e et et e e re e he e st e ete e s be Rt e b e ete e b e estesbeesteseenteereenseeaeennas (1,402,300) 14.55
Balance, DecemDEr 31, 2012 .....ooiiieiiieeeeeeeee ettt e e s 2,924,738 $ 18.46
GTANTEA ...ttt ettt et et e et e be et e e be e st e b eessesbeess e seesseeseessesseesseeseessesssessesssesseasaens 650,728 27.90
CANCRIEA ...ttt ettt e e st e et e e taeeabe e taeeaba e baeeabeessbeeabeeatbeenbeentaeenbaenraeenreas (8,116) 17.44
VESEEA ...ttt ettt ettt ettt et et e et et e e bt et e e st e bt e re e he e st e eae e s be Rt e b e ete et e estesbeesteseerteereenseereeneas (1,654,278) 17.30
Balance, December 31, 2013 ... ettt e e s 1,913,072 $ 22.68
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The following table summarizes information related to stock options outstanding and exercisable as of December 31, 2013:

Options Outstanding Options Exercisable
Weighted Weighted
Average Weighted Average Weighted
Remaining Average Remaining Average
Range of Number of Contractual Exercise Intrinsic Number of Contractual Exercise Intrinsic
Exercise Prices Options Life Price Value Options Life Price Value
(In millions) (In millions)
$0.00 — $7.09....cccvvvnene. 1,294,704 282 $ 7.09 $§ 33 1,294,704 282 $§ 7.09 § 33
$7.10 — $13.64................ 1,891,704 1.85 13.64 36 1,891,704 1.85 13.64 36
$13.65 —$14.06.............. 696,083 2.51 14.05 13 696,083 2.51 14.05 13
$14.07—$18.14.............. 76,667 2.49 17.87 1 68,333 2.20 18.14 1
$18.15—8$20.92.............. 34,793 2.42 20.83 — 34,793 242 20.83 —
$20.93 —$22.59.............. 709,123 5.64 22.59 7 251,637 5.27 22.59
$22.60 — $27.90.............. 4,655,666 5.70 27.00 25 943,250 0.98 23.44 8
9,358,740 $ 115 5,180,504 $ 94

We account for stock-based compensation plans in accordance with the FASB standard on share-based payments, which
requires that compensation cost relating to share-based payments be recognized in the consolidated financial statements based on
the fair value of each award. Using the fair value method of accounting, compensation cost is measured based on the fair value
of the award at the grant date and recognized over the service period. Net earnings attributable to FNF Common Shareholders
reflects stock-based compensation expense amounts of $30 million for the year ended December 31, 2013 and $23 million for the
year ended December 31, 2012, and 27 million for the year ended December 31, 2011, which are included in personnel costs in
the reported financial results of each period.

The risk free interest rates used in the calculation of compensation cost are the rates that correspond to the weighted average
expected life of an option. The volatility was estimated based on the historical volatility of FNF’s stock price over a term equal
to the weighted average expected life of the options. For options granted in the years ended December 31, 2013, 2012, and 2011,
we used risk free interest rates of 1.1%, 0.6%, and 1.0%, respectively; volatility factors for the expected market price of the common
stock of 26%, 50%, and 53%, respectively; expected dividend yields 0of 2.6%, 2.8%, and 3.1%, respectively; and weighted average
expected lives of 4.4 years, 4.6 years, and 4.7 years, respectively. The weighted average fair value of each option granted in the
years ended December 31, 2013, 2012, and 2011, were $4.67, $7.58, and $5.56, respectively.

At December 31, 2013, the total unrecognized compensation cost related to non-vested stock option grants and restricted
stock grants is $60 million, which is expected to be recognized in pre-tax income over a weighted average period of 1.70 years.

Pension Plans

In 2000, FNF merged with Chicago Title Corporation ("Chicago Title"). In connection with the merger, we assumed Chicago
Title’s noncontributory defined contribution plan and noncontributory defined benefit pension plan (the “Pension Plan”). The
Pension Plan covers certain Chicago Title employees. The benefits are based on years of service and the employee’s average
monthly compensation in the highest 60 consecutive calendar months during the 120 months ending at retirement or termination.
Effective December 31, 2000, the Pension Plan was frozen and there will be no future credit given for years of service or changes
in salary. The accumulated benefit obligation is the same as the projected benefit obligation due to the pension plan being frozen
as of December 31, 2000. Pursuant to the FASB standard on employers’ accounting for defined benefit pension and other post
retirement plans, the measurement date is December 31.

The net pension asset (liability) included in Prepaid expenses and other assets and Accounts payable and other accrued liabilities
as of December 31,2013, and 2012 was $6 million and $(23) million, respectively. The discount rate used to determine the benefit
obligation as of the years ending December 31, 2013 and 2012 was 4.12% and 3.24%, respectively. As of the years ending
December 31, 2013 and 2012 the projected benefit obligation was $167 million and $185 million, respectively, and the fair value
of plan assets was $173 million and $162 million, respectively. The net periodic expense included in the results of operations
relating to these plans was $9 million, $10 million, and $9 million for the years ending December 31, 2013, 2012, and 2011,
respectively.

Remy sponsors multiple defined benefit pension plans that cover a significant portion of their U.S. employees and certain
U.K. and Korea employees. The plans for U.S. employees were frozen in 2006. The net pension liability for Remy included in
Accounts payable and other accrued liabilities as of December 31, 2013 and 2012 was $19 million and $32 million, respectively.
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The discount rate used to determine the benefit obligation as of the year ending December 31, 2013 and 2012 was 4.73% and
3.85%, respectively, for the U.S. plan and 4.27% and 4.10%, respectively, for the non-U.S. plans. As of the year ending
December 31, 2013 the projected benefit obligation was $79 million and the fair value of plan assets was $60 million. The net
periodic expense included in the results of operations relating to these plans was $1 million for the year ending December 31,
2013.

Postretirement and Other Nonqualified Employee Benefit Plans

We assumed certain health care and life insurance benefits for retired Chicago Title employees in connection with the FNF
merger with Chicago Title. Beginning on January 1, 2001, these benefits were offered to all employees who met specific eligibility
requirements. Additionally, in connection with the acquisition of LandAmerica Financial Group's two principal title insurance
underwriters, Commonwealth Land Title Insurance Company and Lawyers Title Insurance Corporation, as well as United Capital
Title Insurance Company (collectively, the "LFG Underwriters"), we assumed certain of the LFG Underwriters nonqualified
benefit plans, which provide various postretirement benefits to certain executives and retirees. The costs of these benefit plans are
accrued during the periods the employees render service. We are both self-insured and fully insured for postretirement health care
and life insurance benefit plans, and the plans are not funded. The health care plans provide for insurance benefits after retirement
and are generally contributory, with contributions adjusted annually. Postretirement life insurance benefits are primarily
contributory, with coverage amounts declining with increases in a retiree’s age. The aggregate benefit obligation for these plans
was $20 million and $24 million at December 31,2013 and 2012, respectively. The net costs relating to these plans were immaterial
for the years ended December 31, 2013, 2012, and 2011.

Note P. Supplementary Cash Flow Information

The following supplemental cash flow information is provided with respect to interest and tax payments, as well as certain
non-cash investing and financing activities.

Year Ended December 31,
2013 2012 2011

(In millions)

Cash paid during the year:

TIEETESE ...ttt etttk bbbk b bbb bbbttt $ 87 § 65 $ 52
INCOME TAXES ...ttt sttt ettt s 249 109 40
Non-cash investing and financing activities:

Liabilities assumed in connection with acquisitions:

Fair value of assets aCqUITE.........cceovirieriiriierieiecieeeeee ettt ee e $ 30 $ 1,116 $ —

Less: Total purchase PriCe..........cuevuieieriieieniieieniiciesie ettt ettt s et esseeeeens 25 254 —
Liabilities @SSUME .........cvouviviierieieeeieeeeeeeceteteeeeeee ettt es et ere s ensereneenens $ 5 8 862 $ —
Note Q. Financial Instruments with Off-Balance Sheet Risk and Concentration of Risk

Fidelity National Title Group

In the normal course of business we and certain of our subsidiaries enter into off-balance sheet credit arrangements associated
with certain aspects of the title insurance business and other activities.

We generate a significant amount of title insurance premiums in California, Texas, New York and Florida. Title insurance
premiums as a percentage of the total title insurance premiums written from those four states are detailed as follows:

2013 2012 2011
CaAlIfOINIA ...ttt ettt ettt et e et et e e ae e teeabeeteeaeesreensesreesesreas 15.2% 17.2% 15.8%
TEXAS c.vvvievieteeteiteeteet et et et et ettt eseeseeteeteeteeteeseeteebeebe b e b e b e st es s esb e st estesserseaeeteeteeteeteeteeaeesenras 14.4% 12.9% 12.3%
NEW YOTK .ottt ettt ettt et et e et eeteeabeereenseeaeeaeens 7.4% 7.4% 8.1%
FLOTIAR ...ttt ettt ettt sb ettt tsessereeteeneereeteeseesessenns 7.6% 6.6% 6.5%

Remy generates revenue in multiple geographic locations. Revenues are attributed to geographic locations based on the point
of sale.
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Information about our Auto parts revenue in our Remy segment by region was as follows:

2013 2012
UNIEEA SEALES ....uvieviiiicticie ettt ettt ettt ettt ettt e ete et e ete e aeeteesbeessesaeessesteessesteessesseessesssenseesseseens 66.1% 66.0%
F NS T 1 o Tor ¥ (PSSP 20.7% 20.0%
BUTODE ..ottt ettt e et e st e et e e sabeenbe e tb e e bt e st e et e e e aaeenbeeaaaeeabe e tbeenbeetaeanbaennnenntes 7.9% 8.8%
OthET AIMCTICA. ... .euieeiieiieiietiete ettt et ettt e st et e sttesaestaesbeessenseessesseessenseesseessessesssessesssensesssensenssensenssensenns 5.3% 5.2%
TOMAL. ..ttt ettt ettt et ettt e bt b et e e b e tb e b e etb e beett e beeas e bt enbeeteenbeerseteeraeteersebeerreteans 100.0% 100.0%

Financial instruments that potentially subject us to concentrations of credit risk consist primarily of cash equivalents, short-
term investments, and trade receivables.

We place cash equivalents and short-term investments with high credit quality financial institutions and, by policy, limit the
amount of credit exposure with any one financial institution. Investments in commercial paper of industrial firms and financial
institutions are rated investment grade by nationally recognized rating agencies.

Concentrations of credit risk with respect to trade receivables are limited because a large number of geographically diverse
customers make up our customer base, thus spreading the trade receivables credit risk. We control credit risk through monitoring
procedures.

Remy

Financial instruments at Remy, which potentially subject us to concentrations of credit risk, consist primarily of accounts
receivable and cash investments. We require placement of cash in financial institutions evaluated as highly creditworthy.

The Remy customer base includes global light and commercial vehicle manufacturers and a large number of retailers,
distributors and installers of automotive aftermarket parts. Remy's credit evaluation process and the geographical dispersion of
sales transactions help to mitigate credit risk concentration. Remy conducts a significant amount of business with General Motors
Corporation (“GM”), Hyundai Motor Company ("Hyundai") and three large automotive parts retailers. Auto parts revenue from
these customers in the aggregate represented 48.3% and 50.1% for the year ended December 31,2013 and 2012, respectively. GM
represents Remy's largest customer and accounted for approximately 16.2% and 20.7% of Auto parts revenue for the year ended
December 31, 2013 and 2012, respectively. Auto parts revenue from Hyundai accounted for approximately 10.4% of Remy's net
sales for the year ended December 31, 2013.

Note R. Segment Information

Summarized financial information concerning our reportable segments is shown in the following tables. During the fourth
quarter of 2013, we determined that the Corporate and Other segment would be split in order to differentiate operations and costs
related to the Fidelity National Title Group segment from those associated with our Portfolio Company Investments. As a result,
we reorganized our reporting segments to reflect this change. We have also provided information regarding the elimination of
transactions between our FNF Core segments and our Portfolio Company Investments.
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As of and for the year ended December 31, 2013:

Portfolio Total
Fidelity FNF Company Portfolio
National Corporate Total FNF Restaurant Corporate Company
Title Group and Other Core Remy Group and Other Investments  Eliminations Total
(In millions)
Title premiums.............ccccoevevnne. $ 4152 § — $ 4152 3 — 3 —  $ —  $ — $ — $ 4,152
Other revenues.............ccocceeveunen. 1,597 53 1,650 — — 87 87 — 1,737
Auto parts revenues..................... — — — 1,127 — — 1,127 — 1,127
Restaurant revenues..................... — — — — 1,408 — 1,408 — 1,408
Revenues from external
CUSEOMETS.......eevrveeerereieneererenens 5,749 53 5,802 1,127 1,408 87 2,622 — 8,424
Interest and investment income
(loss), including realized gains
and 10SSeS........ccocevvvereerieierinines 145 3 148 2) (1) 3 — 7 141
Total revenues.............cccevevrerneenen 5,894 56 5,950 1,125 1,407 90 2,622 7 8,565
Depreciation and amortization .... 65 3 68 4 53 12 69 — 137
Interest eXpense ...........ccoceeeevennne — 68 68 20 8 4 32 7 93
Earnings (loss) from continuing
operations, before income taxes
and equity in earnings (loss) of
unconsolidated affiliates.............. 821 (145) 676 22 12 (59) (25) — 651
Income tax expense (benefit) ...... 302 (60) 242 5 “4) (38) 37 — 205
Earnings (loss) from continuing
operations, before equity in
earnings (loss) of unconsolidated
affiliates ......cooveeeriererrieeeeen 519 (85) 434 17 16 (21) 12 — 446
Equity in earnings (loss) of
unconsolidated affiliates.............. 5 (1) 4 — — (30) 30) — (26)
Earnings (loss) from continuing
OPEIAtiONS .......ovevreirereerirerearaenan $ 524§ 86) $ 438 $ 17 $ 16 $ S 8 18) $ — 420
ASSEIS ... $ 6757 $ 1265 $ 8022 § 1255 § 663 $ 699 $ 2,617 $ (115) $ 10,524
GoodWill.......cocveieieriiieee 1,435 3 1,438 248 119 96 463 — 1,901
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As of and for the year ended December 31, 2012:

Fidelity Portfolio Total
National FNF Company Portfolio
Title Corporate ~ Total FNF Restaurant ~ Corporate Company
Group and Other Core Remy Group and Other  Investments  Eliminations Total

(In millions)

Title premiums............ccccovveveveneeeerenennnnnn. $ 3,833 § — $ 3833 § — 3 — 3 — 3 — 3 — $ 3,833
Other reVenUES............ccveeuevveeeeeereeeeeeennne 1,613 48 1,661 — — 15 15 — 1,676
AUto parts reVenUuEs ............c.ceererveneerennne. — — — 417 — — 417 — 417
Restaurant revenues............cccceeeevieuennnene — — — — 908 — 908 — 908
Revenues from external customers........... 5,446 48 5,494 417 908 15 1,340 — 6,834
Interest and investment income,

including realized gains and losses .......... 140 3) 137 80 119 4) 195 (1) 331
Total revenues. 5,586 45 5,631 497 1,027 11 1,535 1) 7,165
Depreciation and amortization ................. 64 4 68 1 35 — 36 — 104
Interest EXPense ............ovvuvveeeeerveveeeeenns 1 60 61 10 3 1 14 1 74
Earnings (loss) from continuing

operations, before income taxes and

equity in earnings (loss) of

unconsolidated affiliates.... . 776 (107) 669 89 102 (25) 166 — 835
Income tax expense (benefit) ................... 282 (52) 230 3 18 (6) 15 — 245
Earnings (loss) from continuing

operations, before equity in earnings

(loss) of unconsolidated affiliates............. 494 (55) 439 86 84 (19) 151 — 590
Equity in earnings (loss) of

unconsolidated affiliates.......................... 5 — 5 — — 5 5 — 10
Earnings (loss) from continuing

OPETAtiONS .......coovvvvieiieeeeeeeeeeeeeeeeeeas $ 499 $ 55) $ 444 S 86 $ 84 $ (14 $ 156 $ — 3 600
ASSEES ...t $ 6929 $ 417 $ 7346 $ 1270 S 689 § 678 $ 2,637 $ 80) $ 9,903
Goodwill 1,434 3 1,437 246 119 106 471 — 1,908

97



FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

As of and for the year ended December 31, 2011:

Portfolio Total
Fidelity FNF Company Portfolio
National Corporate Total FNF Restaurant Corporate Company
Title Group and Other Core Remy Group and Other Investments  Eliminations Total
(In millions)
Title premiums............ccceveviernenee $ 3257 § — $ 3257 § — — 8 — 8 — 3 — $ 3,257
Other revenues.............ccocceeveunen. 1,337 37 1,374 — — 19 19 — 1,393

Auto parts revenues..................... — — — — — _ _ _ _

Restaurant revenues..................... — — — — _ _ _ _ _

Revenues from external
CUSEOMETS.......eevrveeerereieneererenens 4,594 37 4,631 — — 19 19 — 4,650

Interest and investment income,
including realized gains and

LOSSES ...vvvivereeeeeeereeeeeee e 149 2 151 — — (€8] @ — 150
Total revenues. 4,743 39 4,782 — — 18 18 — 4,800
Depreciation and amortization .... 70 3 73 — — — — — 73
Interest eXpense ...........ccoceeeevennne 1 56 57 — — — — — 57
Earnings from continuing

operations, before income taxes

and equity in earnings (loss) of

unconsolidated affiliates.............. 521 (115) 406 — — (1) (€)] — 405
Income tax expense..................... 169 (40) 129 — — 2 2 — 131
Earnings from continuing

operations, before equity in

earnings (loss) of unconsolidated

affiliates ........cocovvvvvree 352 75 277 — — 3) A3 — 274
Equity in earnings (loss) of

unconsolidated affiliates.............. 4 — 4 — — 6 6 — 10
Earnings from continuing

OPETations ............ccceeveverereenennns $ 356 $ (75) $ 281 § — 3 — 3 3 8 3 8 — 3 284
ASSEIS ... $ 6540 $ 324§ 6864 $ — 3 — 3 998 $ 998 $ — $ 7862
GoodWill.......cocveieieriiieee 1,418 3 1,421 — — 32 32 — 1,453

The activities of the reportable segments include the following:
FNF Core Operations
Fidelity National Title Group

This segment consists of the operations of our title insurance underwriters and related businesses. This segment provides core
title insurance and escrow and other title related services including collection and trust activities, trustee’s sales guarantees,
recordings and reconveyances, and home warranty insurance.

FNF Corporate and Other

The FNF Corporate and Other segment consists of the operations of the parent holding company, certain other unallocated
corporate overhead expenses, other smaller real estate and insurance related operations.

Portfolio Company Investments
Remy

This segment consists of the operations of Remy, in which we have a 51% ownership interest. Remy is a leading designer,
manufacturer, remanufacturer, marketer and distributor of aftermarket and original equipment electrical components for
automobiles, light trucks, heavy-duty trucks and other vehicles.

Restaurant Group

The Restaurant Group segment consists of the operations of ABRH, in which we have a 55% ownership interest. ABRH is
the owner and operator of the O'Charley's, Ninety Nine Restaurants, Max & Erma's, Village Inn and Bakers Square concepts. This
segment also includes J. Alexander's, which includes the Stoney River Legendary Steaks concept.

Portfolio Company Corporate and Other

The Portfolio Company Corporate and Other segment primarily consists of our share in the operations of certain equity
investments, including Ceridian, Digital Insurance and other smaller operations which are not title related.

98



FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (continued)

Note S. Recent Accounting Pronouncements

In July 2013, the FASB issued ASU No. 2013-11, Presentation of an Unrecognized Tax Benefit When a Net Operating Loss
Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists to provide guidance on the presentation of unrecognized
tax benefits. ASU 2013-11 requires an entity to present an unrecognized tax benefit, or a portion of an unrecognized tax benefit,
as a reduction to a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward with
certain limited exceptions. ASU 2013-11 is effective for annual reporting periods beginning on or after December 15, 2013 and
interim periods within those annual periods with earlier adoption permitted. This guidance is effective January 1, 2014. ASU
2013-11 should be applied prospectively with retroactive application permitted. We will adopt this guidance in the first quarter of
2014 and are currently evaluating the impact on our consolidated financial statements.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

As of the end of the year covered by this report, we carried out an evaluation, under the supervision and with the participation
of our principal executive officer and principal financial officer, of the effectiveness of the design and operation of our disclosure
controls and procedures as such term is defined in Rule 13a-15(e) or 15d-15(e) under the Exchange Act. Based on this evaluation,
our principal executive officer and principal financial officer concluded that our disclosure controls and procedures are effective
to ensure that information required to be disclosed by the Company in the reports that we file or submit under the Actis: (a) recorded,
processed, summarized and reported, within the time periods specified in the Commission’s rules and forms; and (b) accumulated
and communicated to management, including our principal executive and principal financial officers, as appropriate to allow
timely decisions regarding required disclosure.

There were no changes in our internal control over financial reporting that occurred during the quarter ended December 31,
2013 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term
is defined in Exchange Act Rule 13a-15(f) or 15d-15(f). Under the supervision and with the participation of our management,
including our principal executive officer and principal financial officer, we conducted an evaluation of the effectiveness of our
internal control over financial reporting. Management has adopted the framework in Internal Control-Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission 1992 framework (COSO). Based on our
evaluation under this framework, our management concluded that our internal control over financial reporting was effective as of
December 31, 2013. The effectiveness of our internal control over financial reporting as of December 31, 2013 has been audited
by KPMG LLP, an independent registered public accounting firm, as stated in their report which is included herein.

Item 9B. Other Information
None.
PART II1
Items 10-14.

Within 120 days after the close of our fiscal year, we intend to file with the Securities and Exchange Commission the matters
required by these items.
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PART IV
Item 15. Exhibits, Financial Statement Schedules and Reports on Form 8-K

(a) (1) Financial Statements. The following is a list of the Consolidated Financial Statements of Fidelity National Financial,
Inc. and its subsidiaries included in Item 8 of Part II:

Report of Independent Registered Public Accounting Firm on Effectiveness of Internal Control over Financial

REPOTTIIIE ...ttt ettt et ettt et et e et e et e eateete e b e eteeateeaeeateeaeebeeaseeaeessesseesseassenseessenseetsenseesseteessenseensenees 52
Report of Independent Registered Public Accounting Firm on Financial Statements ............ccccocevviiiinieninenenennne 53
Consolidated Balance Sheets as of December 31, 2013 and 2012.......ooeiiiiiiioiieeeee e eee e 54
Consolidated Statements of Earnings for the years ended December 31, 2013, 2012 and 2011 .......ccoeviienineieenne 55
Consolidated Statements of Comprehensive Earnings for the years ended December 31, 2013, 2012 and 2011 ...... 56
Consolidated Statements of Equity for the years ended December 31, 2013, 2012 and 2011 ......cccooerivineneneniennne 57
Consolidated Statements of Cash Flows for the years ended December 31, 2013, 2012 and 2011.........ccoecveneenenne. 58
Notes to Consolidated Financial StAtEIMENTS ..........ccueiiiiieiriiiieeteite ettt ettt sttt s eene 59

(a) (2) Financial Statement Schedules. The following is a list of financial statement schedules filed as part of this annual
report on Form 10-K:

Schedule II: Fidelity National Financial, Inc. (Parent Company Financial Statements)..........c..ccccocevevenenenenennene. 107
Schedule V: Valuation and QUalifying ACCOUNES..........cccccuiiieriiiieiiciecieet ettt reere e eae e e teessesteessesteessesseensens 111

All other schedules are omitted because they are not applicable or not required, or because the required information is included
in the Consolidated Financial Statements or notes thereto.

101



Table of Contents

(a) (3) The following exhibits are incorporated by reference or are set forth on pages to this Form 10-K:

Exhibit
Number

2.1

2.2

3.1

3.2

4.1

4.2

43

44

4.5

4.6

4.7

4.8

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Description

Securities Exchange and Distribution Agreement between Old FNF and the Registrant, dated as of June 25, 2006, as
amended and restated as of September 18,2006 (incorporated by reference to Annex A to the Registrant’s Schedule 14C
filed on September 19, 2006 (the “Information Statement”))

Agreement and Plan of Merger, dated as of May 28, 2013, among Fidelity National Financial, Inc., Lion Merger Sub,
Inc. and Lender Processing Services, Inc. (incorporated by reference to Exhibit 2.1 to Fidelity National Financial, Inc.’s
Current Report on Form 8-K, filed on May 28, 2013)

Form of Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1
to the Registrant's Registration Statement on Form S-3 filed June 3, 2011)

Amended and Restated Bylaws of the Registrant, as adopted on September 26, 2005 (incorporated by reference to
Exhibit 3.2 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2013)

Supplemental Indenture, dated as of January 2, 2014, among Lender Processing Services, Inc., Fidelity National
Financial, Inc., Black Knight Lending Solutions, Inc. and U.S. Bank National Association, as trustee (incorporated by
reference to Exhibit 3.2 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2013)

Indenture between the Registrant and The Bank of New York Trust Company, N.A., dated December 8, 2005, relating
to the 5.25% notes referred to below (incorporated by reference to Exhibit 4.1 to the Registrant’s Annual Report on
Form 10-K for the year ended December 31, 2005)

First Supplemental Indenture between the Registrant and the Bank of New York Trust Company, N.A., dated as of
January 6, 2006 (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed on
January 24, 2006)

Second Supplemental Indenture, dated May 5, 2010, between the Registrant and The Bank of New York Mellon Trust
Company, N.A., dated as of May 5, 2010, relating to the 6.60% notes referred to below (incorporated by reference to
Exhibit 4.1 to the Registrant's Current Report on Form 8-K filed on May 5, 2010)

Form of Subordinated Indenture between the Registrant and the Bank of New York Trust Company, N.A. (incorporated
by reference to Exhibit 4.2 (A) to the Registrant’s Registration Statement on Form S-3 filed on November 14, 2007)

Form of 6.60% Note due 2017 (incorporated by reference to Exhibit 4.3 to the Registrant's Current Report on Form 8-
K filed on May 5, 2010)

Form of 4.25% Convertible Note due August 2018 (incorporated by reference to Exhibit 4.5 to the Registrant's Current
Report on Form 8-K filed on August 2, 2011)

Form of the Registrant’s Common Stock Certificate (incorporated by reference to Exhibit 4.5 to the Registrant’s Annual
Report on Form 10-K for the year ended December 31, 2006 (the “2006 Annual Report™)

Amendment and Restatement Agreement dated as of April 16, 2012 to the Credit Agreement among the Registrant,
Bank of America, N.A., and certain agents and other lenders party thereto, dated as of September 12,2006 (incorporated
by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on April 19, 2012)

Amendment and Restatement Agreement dated as of March 5, 2010 to the Credit Agreement among the Registrant,
Bank of America, N.A., and certain agents and other lenders party thereto (incorporated by reference to Exhibit 10.1
to the Registrant’s Current Report on Form 8-K filed on March 10, 2010)

Amended and Restated Fidelity National Financial, Inc. 2005 Omnibus Incentive Plan, effective as of September 26,
2005 (incorporated by reference to Appendix A to the Registrant’s Schedule 14A filed on April 12, 2013) (1)

Bridge Loan Commitment Letter (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on
Form 8-K filed on October 24, 2014)

Amended Revolving Credit Facility (incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on
Form 8-K filed on October 24, 2014)

Amended Term Loan Agreement (incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on
Form 8-K filed on October 24, 2014)

Amendment, dated as of June 25, 2013, to the Second Amended and Restated Credit Agreement, dated as of April 16,
2012, among Fidelity National Financial, Inc., the lenders party thereto, Bank of America, N.A., as administrative
agent, and the other agents party thereto (incorporated by reference to Registrant’s Current Report on Form 8-K filed
on July 12, 2013)

Term Loan Credit Agreement, dated as of July 11, 2013, among Fidelity National Financial, Inc., the lenders party
thereto, Bank of America, N.A., as administrative agent, and the other agents party thereto (incorporated by reference
to Registrant’s Current Report on Form 8-K filed on July 12, 2013)

Fidelity National Title Group, Inc. Employee Stock Purchase Plan, effective as of September 26, 2005 (incorporated
by reference to Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30,
2013) (1)
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Exhibit
Number

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

Description

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.5 to the Registrant’s
Annual Report on Form 10-K for the year ended December 31, 2008) (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for November 2013 Awards (1)

Form of Notice of Stock Option Award Agreement under Amended and Restated Fidelity National Financial, Inc. 2005
Omnibus Incentive Plan for November 2013 Awards (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for October 2012 awards (incorporated by reference to Exhibit
10.6 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2012) (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for October 2011 awards (incorporated by reference to Exhibit
10.6 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2011) (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for November 2010 awards (incorporated by reference to Exhibit
10.7 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2010) (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for November 2009 awards (incorporated by reference to Exhibit
10.6 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2009) (1)

Form of Notice of Stock Option Grant and Stock Option Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.10 to the Registrant's
Annual Report on Form 10-K for the year ended December 31, 2012) (1)

Form of Notice of Stock Option Grant and Stock Option Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.6 to the Registrant’s
Annual Report on Form 10-K for the year ended December 31, 2008) (1)

Tax Disaffiliation Agreement by and among Old FNF, the Registrant and FIS, dated as of October 23,2006 (incorporated
by reference to Exhibit 99.1 to Old FNF’s Form 8-K, filed on October 27, 2006)

Cross-Indemnity Agreement by and between the Registrant and FIS, dated as of October 23, 2006 (incorporated by
reference to Exhibit 99.2 to FIS’s Form 8-K, filed on October 27, 2006)

Amended and Restated Employment Agreement between the Registrant and Anthony J. Park, effective as of October 10,
2008 (incorporated by reference to Exhibit 10.11 to Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2008) (1)

Amendment effective February 4, 2010 to Amended and Restated Employment Agreement between the Registrant and
Anthony J. Park, effective as of October 10, 2008 (incorporated by reference to Exhibit 10.13 to the Registrant's Annual
Report on Form 10-K for the year ended December 31, 2009) (1)

Amendment effective July 1,2012 to Amended and Restated Employment Agreement between the Registrant and Brent
B. Bickett, effective as of July 2, 2008. (incorporated by reference to Exhibit 10.7 to Registrant’s Current Report
on Form 8-K filed on July 3, 2012) (1)

Amendment effective August 27, 2013 to Amended and Restated Employment Agreement between BKFS 1
Management and William P. Foley, II, effective as of July 2, 2008 (incorporated by reference to Exhibit 10.8 to
Registrant’s Current Report on Form 8-K filed on January 15, 2014) (1)

Amendment effective August 27, 2013 to Amended and Restated Employment Agreement between BKFS II
Management and William P. Foley, II, effective as of July 2, 2008 (incorporated by reference to Exhibit 10.9 to
Registrant’s Current Report on Form 8-K filed on January 15, 2014) (1)

Amendment effective August 27,2013 to Amended and Restated Employment Agreement between the Registrant and
William P. Foley, 11, effective as of July 2, 2008 (incorporated by reference to Registrant’s Current Report on Form 8-
K filed on January 15, 2014) (1)

Amended and Restated Employment Agreement between the Registrant and William P. Foley, II, effective as of July
2,2008(1) (incorporated by reference to Exhibit 10.14 to Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2008) (1)

Amended and Restated Employment Agreement between the Registrant and Raymond R. Quirk, effective as of
October 10, 2008 (1) (incorporated by reference to Exhibit 10.16 to Registrant’s Annual Report on Form 10-K for the
year ended December 31, 2008)
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Exhibit L.
Number Description

10.29 Amendment effective February 4,2010 to Amended and Restated Employment Agreement between the Registrant and
Raymond R. Quirk, effective as of October 10, 2008 (incorporated by reference to Exhibit 10.21 to the Registrant's
Annual Report on Form 10-K for the year ended December 31, 2009) (1)

10.30 Amended and Restated Employment Agreement between the Registrant and Michael L. Gravelle, effective as of
January 30, 2013 (incorporated by reference to Exhibit 10.6 to the Registrant's Annual Report on Form 10-K for the
year ended December 31, 2012) (1)

10.31 Fidelity National Title Group, Inc. Annual Incentive Plan (incorporated by reference to Annex B to the Registrant's
Schedule 14A filed on April 11, 2011) (1)

10.32  Fidelity National Financial, Inc. Deferred Compensation Plan, as amended and restated, effective January 1, 2009
(incorporated by reference to Exhibit 10.18 to the Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2008) (1)

10.33  Amended and Restated Employment Agreement between the Registrant and Peter T. Sadowski, effective as of February
4,2010 (incorporated by reference to Exhibit 10.25 to the Registrant's Annual Report on Form 10-K for the year ended
December 31, 2012) (1)

10.34 Form of Notice of Long-Term Investment Success Performance Award Agreement - Tier 1 under Amended and Restated
Fidelity National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.3 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2013) (1)

10.35 Form of Notice of Long-Term Investment Success Performance Award Agreement - Tier 2 under Amended and Restated
Fidelity National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.3 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2013) (1)

21.1  Subsidiaries of the Registrant

23.1  Consent of KPMG LLP, Independent Registered Public Accounting Firm

31.1  Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2  Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1  Certification by Chief Executive Officer of Periodic Financial Reports pursuant to Section 906 of the Sarbanes-Oxley
Act 0f 2002, 18 U.S.C. Section 1350

32.2  Certification by Chief Financial Officer of Periodic Financial Reports pursuant to Section 906 of the Sarbanes-Oxley
Act 0f 2002, 18 U.S.C. Section 1350

(1) A management or compensatory plan or arrangement required to be filed as an exhibit to this report pursuant to Item 15
(c) of Form 10-K
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Fidelity National Financial, Inc.
By: /s/ Raymond R. Quirk
Raymond R. Quirk
Chief Executive Officer

Date: February 28, 2014

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the dates indicated.

Signature Title Date
/s/ Raymond R. Quirk Chief Executive Officer February 28, 2014
Raymond R. Quirk (Principal Executive Officer)
/s/ Anthony J. Park Chief Financial Officer February 28, 2014
Anthony J. Park (Principal Financial and Accounting Officer
/s/ William P. Foley, Il Director and Executive Chairman of the Board February 28, 2014
William P. Foley, II
/s/ Douglas K. Ammerman Director February 28, 2014
Douglas K. Ammerman
/s/ Willie D. Davis Director February 28, 2014
Willie D. Davis
/s/ Thomas M. Hagerty Director February 28, 2014
Thomas M. Hagerty
/s/ Daniel D. (Ron) Lane Director February 28, 2014
Daniel D. (Ron) Lane
/s/ Richard N. Massey Director February 28, 2014
Richard N. Massey
/s/ John D. Rood Director February 28, 2014
John D. Rood
/s/ Peter O. Shea, Jr. Director February 28, 2014

Peter O. Shea, Jr.

/s/ Cary H. Thompson Director February 28, 2014
Cary H. Thompson

/s/ Frank P. Willey Director February 28, 2014
Frank P. Willey
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Fidelity National Financial, Inc.:

Under date of February 28, 2014, we reported on the Consolidated Balance Sheets of Fidelity National Financial, Inc. and
subsidiaries as of December 31, 2013 and 2012, and the related Consolidated Statements of Earnings, Comprehensive Earnings,
Equity and Cash Flows for each of the years in the three-year period ended December 31, 2013, as contained in the Annual Report
on Form 10-K for the year 2013. In connection with our audits of the aforementioned Consolidated Financial Statements, we also
audited the related financial statement schedules as listed under Item 15(a)(2). These financial statement schedules are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statement schedules
based on our audits.

In our opinion, such financial statement schedules, when considered in relation to the basic Consolidated Financial Statements
taken as a whole, present fairly, in all material respects, the information set forth therein.

/s/ KPMG LLP
February 28, 2014

Jacksonville, Florida
Certified Public Accountants
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SCHEDULE I1

FIDELITY NATIONAL FINANCIAL, INC.
(Parent Company)

BALANCE SHEETS

December 31,
2013 2012
(In millions, except share data)

ASSETS
CASN .ttt ettt b e tb e be et b e te e st e teenbeereesbeereebeereebeeraenreeraens $ 1,105 § 322
Investment securities available for sale, at fair value..........c...oocveeeiiiiiiiii e, — 7
Investment in unconsolidated affiliates...........cevirciiriiiiiiieiereeeeeeee e 320 360
INOLES TECRIVADIE ...cvieeieciieciie ettt ettt e et e et eeaeeteessbeesseessbeesbeeesaeensaennsesnseessseenseensns 124 94
Investments in and amounts due from SUDSIAIATIES. .........coovvviieiiiiiiiiiiee et e e 5,145 5,199
Property and eqUIPIMENT, NEt.........ccuiiieriiiieriieierie et ste et e ste et e steeseereesesreessesreessessaessesssessesssens 7 9
Prepaid expenses and Other @SSETS ........c.ivieriiieririereeietee ettt st 20 4
Other INtANZIDIES, NCL ....ecuveiieiieiieieei ettt ettt et et e et e sseessesseensesseensesssensesnnens 47 17
INCOME tAXES TECEIVADIE ....o.vieeiiiieiiictieiieteete ettt ettt et e b e e re e s e saeesbesseessessaesseesnens 26 —
TOTAL ASSEES.....e et e e et e e e e e e e e e e e e e e e e $ 6,794 §$ 6,012
LIABILITIES AND EQUITY
Liabilities:
Accounts payable and other accrued lHabilities...........coecerierieriiieiieeceee e $ 125 $ 57
INCOME tAXES PAYADIE ....ovviiiciiiiiciectece ettt ettt ettt re s ereesaeeraesbeeraesbeennen — 103
Deferred tax HaDIIILY ......ccvecieiieieiceee ettt ettt sne e neennen 144 123
NOES PAYADIE ..ottt et te b e s te e b e e te et e eta et e esb e beessereeneeereennas 983 980
TOtAl TADILILIES ....evveereeieiieiieii ettt ettt ettt et et eeaeebe et e ebesbe b esbe b essessessessessasaesens 1,252 1,263
Equity:

Common stock, Class A, $0.0001 par value; authorized, 600,000,000 shares as of
December 31, 2013 and 2012; issued 292,289,166 shares and 268,541,117 shares at

December 31, 2013 and 2012, 1€SPECHIVELY ..vouvevereieiieieieeieieeieee ettt ettt see e e ennens — —
Preferred stock, $0.0001 par value; authorized 50,000,000 shares, issued and outstanding, none — —
Additional paid-in CAPILAL..........ceeviiiriiiiiiieii ettt ettt et ettt ereenaeas 4,642 4,018
REtaiNed CArMINGS .......coveeeiiiiieiiciieieeteeie ettt sttt ettt e e be e s e e seesseereessesseesesseessesssesseesnens 1,096 849
Accumulated other cOMPrehensive Carnings............coveveirieieirieieeeeiieereecte et eere e et ereeeeereesneas 37 59
Less: treasury stock, 41,948,518 shares and 39,995,513 shares as of December 31, 2013 and
2012, 1€SPECLIVELY, B COSL.uviriiriiiiiitieieeierte ettt et e st e et e st e e e sseensesseessesnsesseennens (707) (658)
Total equity of Fidelity National Financial, Inc. common shareholders...........c.ccccceceeuennene. 5,068 4,268
NONCONLIOIIING TNLEIESS .....vevieiieiieierieie ettt ettt st e e st etesstesseenaesseenaesseensesseensenneenes 474 481
TOtAL CQUILY ..ottt ettt ettt et ve et s e et e e et et e esb et e esseebeesseeseenseeseessesreesseessesseesnans 5,542 4,749
Total 1iabilitieS and EQUILY ......cceecuerierierieie ettt ettt sae e ssesneesseennens $ 6,794 $ 6,012

See Notes to Financial Statements and
Accompanying Report of Independent Registered Public Accounting Firm
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SCHEDULE I1

FIDELITY NATIONAL FINANCIAL, INC.
(Parent Company)

STATEMENTS OF EARNINGS AND RETAINED EARNINGS

Year Ended December 31,
2013 2012 2011
(In millions, except per share data)

Revenues:
Other feeS ANd FEVENUE ........c.eueuirieieeeiiieieieicietetetee ettt e s e sennenes $ 3 9 5% 3
Interest and investment income and realized gains...........ccccveevevrieieneeceeieeieceeieenn 15 2 1

TOtAl TEVEIUES. ....c.eiveeeicieieteetec ettt 18 7 4
Expenses:
PersSONNEl EXPEINSES.....cuiiuiitieiietieie ettt ettt ettt ettt eaean 93 39 40
Other OPErating EXPEIISES ....eevererereeererrieterseetesseetesseesesseeseaseesseessessesssessesssesseessessees 50 21 15
TNEETEST EXPEIISE ..ueveeueieiiieieeeiteeieeeite et e st e et e stte e bt estaeebeestaessbeesaaesnseesssesnseesneenseenseean 70 61 58

TOtAL EXPEIISES ...ueeeneiiietieiieeie ettt ettt ettt b ettt et e et e e e st e et entesaeeneeseeenteanean 213 121 113
(Losses) earnings before income tax (benefit) expense and equity in earnings of
SUDSTAIATICS ...ttt ettt ettt ettt e te et e e teeteereeteeteeseessenseesseeseessenseens (195) (114) (109)
Income tax (DeNEfit) EXPEISE ....ceevviereeriieeieriieieiteeieeteete et eseeteebeereesbeeseesseesaesseesseseeas (61) 34) (35)
(Losses) earnings before equity in earnings of subsidiaries............c.coeeeveeeeveeireenennen. (134) (80) (74)
Equity in earnings of SUDSIAIATIES .........ccccvevviecieiiieieiieieciee et 553 692 453
Earnings before earnings attributable to noncontrolling interest ...........c..ccccveeveennnnee. 419 612 379
Earnings attributable to noncontrolling interest............cceevevveeierieecienieeereeie e 17 5 10
Net earnings attributable to Fidelity National Financial, Inc. common shareholders.. $ 402 S 607 $ 369
Basic €arnings Per Shar€..........c.coovevivviuiieeuiiiciceeeeeece ettt $ 1.75  $ 275 % 1.68
Weighted average shares outstanding, basic basis ...........ccceeeeeeieieeeecieeeeieeeeienee, 230 221 219
Diluted €arnings Per SNATE............c.civveuiiveriiieiceeeceeet ettt $ 1.71 $ 269 $ 1.65
Weighted average shares outstanding, diluted basis ............cceeveeeeieeieciieiecieceeene, 235 226 223
Retained earnings (deficit), beginning of Year ............ccccoevveiveeieeeiceeiceeeceeceeeereaas $ 849 § 373 $ 110
Dividends deClared............covevieuiiiiieieiie ettt (155) (131) (106)
Net earnings attributable to Fidelity National Financial, Inc. common shareholders.. 402 607 369
Retained earnings, end Of YEAT .........cc.coiiiiiiieiiitieieceeeetceee et $ 1,006 $ 849 $ 373

See Notes to Financial Statements and
Accompanying Report of Independent Registered Public Accounting Firm
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FIDELITY NATIONAL FINANCIAL, INC.
(Parent Company)

STATEMENTS OF CASH FLOWS

Year Ended December 31,

SCHEDULE 11

2013

2012

2011

Cash Flows From Operating Activities:

(In millions)

NEL CAIMIIES .....ceeveeeeteeeeteee et ettt et ete et eae et eae et eaeete s eteeeete et ess et essesess et esseseasesesseseasesssessesessesessesessesensasenes $ 419 $ 612 $ 379
Adjustments to reconcile net earnings to net cash provided by operating activities:
Equity in earnings of SUDSIAIATICS .........cc.coviiieriiiieriieiecie ettt r e e sve e e ennas (553) (692) (453)
Losses on sales of investments and Other asSetS...........cccvevuerirrierieiienieieeieie e 1 6 —
Stock-based COMPENSALION...........ccuierieiieriiiieterte ettt st ete et ere e e esbeereeseessesseessesreessesssessassnens 30 23 27
Tax benefit associated with the exercise of stock-based compensation............cccccveeverveeeennennen. (17) 31 (6)
Net change in INCOME tAXES .......cccviivieriiiieiieeietiee ettt et e st aesreesaesreesteersesbeessesseessesseessenseenns (96) 172 142
Net (increase) decrease in prepaid expenses and Other assets ..........ccvvvvevereeerierieneecieneeieeeenns (29) 4 38
Net increase (decrease) in accounts payable and other accrued liabilities .............cccveeveenvennenne. 101 25 (18)
Net cash (used in) provided by operating actiVities...........ceeervererieereriiereeiereeeseeee e (144) 119 109
Cash Flows From Investing Activities:
Net proceeds (purchases) of investments available for sale..............ccoceeeverinierienienieieeee, — 7 (6)
Additions t0 NOLES TECEIVADIE .........coviiiiiiiciieiiciete ettt ennas 30) 93) —
Net additions to investments in SUDSIAIATIES .........c.cccieiiiiiiieiieiiecie et 8 (116) —
Net purchases of property, equipment and Other assets...........ccocvvevuiiveerieierieieseeeeee e — — 2)
Proceeds from the sale of SedgWick CIMS .......c.ciiiiiiiiieieieeecee e — — 32
Net cash (used in) provided by INVEStING ACHIVILIES.......ceevvieieerieiierieieeeete e cveesreeeeesreeenens (22) (202) 24
Cash Flows From Financing Activities:
EQUILY OFTETING......oiviiiiiicieciiceeee ettt ettt e b e e te e b e ereeseessesseennesaeennas 511 — —
BOITOWINES .. .ceuvieiieiieie ettt ettt ettt et et et et e et e s st esaesseensesseense st eenseeseenseeseanseeseanseeneenseensenseaneas — 548 500
DEDt SEIVICE PAYIMCIILS. ... .cuvivieiiietierietieteeteeteetteste et e eteestesteessesteessesseesseessesseessesseesseseessessesssesseaseas @) (494) (516)
Make-whole call penalty on early extinguishment of debt ............c.ccoovevievieiiinieiieieeeee, — (6) —
DEDE ISSUANCE COSES...ouviviiriiitieiietieteeteeteeteesteetteste et e steestesteessesteessesseesseessesseessensesssesseessessesssesseaseas (16) ®) ®)
LD AT 16 33 Ta K3 -5 U PSP (153) (128) (105)
Purchases of treasury StOCK .........ccoovvieieiiiiiiiieiececee ettt v e sre e saeeneas (34) (38) (86)
EXErcise Of STOCK OPTIONS ... .eiuiiiieiieiieiieit ettt ettt sttt e et eeseesseeneesseennenseennas 60 91 8
Tax benefit associated with the exercise of stock-based compensation.............c.cceeevvevereeeennennen. 17 31 6
Net borrowings and dividends from SUbSIAIATIEs .........cceecvirieriirieriiriere e 571 294 65
Net cash provided by (used in) financing actiVities...........cceeeevuirierieiienieeienieeee e 949 290 (136)
Net change in cash and cash eqUIVALENTS..........cccuerieiiirieiice e 783 207 3)
Cash at begiNNINg Of YEAT .........ccccviiiiiiiiieiicieteeeeete ettt ettt eeb et esbeete e s e ereeseeseesaeeneas 322 115 118
Cash at €N OF YEAT .......cuiiiiiiiieicicicieeet ettt ettt et ettt s te s te s seenens $ 1,105 $ 322 $ 115

See Notes to Financial Statements and
See Accompanying Report of Independent Registered Public Accounting Firm
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SCHEDULE I1

FIDELITY NATIONAL FINANCIAL, INC.
(Parent Company)

NOTES TO FINANCIAL STATEMENTS

A. Summary of Significant Accounting Policies

Fidelity National Financial, Inc. transacts substantially all of its business through its subsidiaries. The Parent Company Financial
Statements should be read in connection with the aforementioned Consolidated Financial Statements and Notes thereto included
elsewhere herein. Certain reclassifications have been made in the 2012 presentation to conform to the classifications used in 2013.

B. Notes Payable
Notes payable consist of the following:

December 31,

2013 2012
(In millions)
Unsecured notes, net of discount, interest payable semi-annually at 5.50%, due September 2022 ..... $ 398§ 398
Unsecured convertible notes, net of discount, interest payable semi-annually at 4.25%, due August
2018 et bbb s bbb bbbt b st b et b et b et b et be e 285 282
Unsecured notes, net of discount, interest payable semi-annually at 6.60%, due May 2017 ............... 300 300

Revolving Credit Facility, unsecured, unused portion of $800 at December 31, 2013, due April 2016
with interest payable monthly at LIBOR + 1.45% — —

5B § om0

C. Supplemental Cash Flow Information

Year Ended December 31,
2013 2012 2011

(In millions)

Cash paid (received) during the year:

O o 0 3 U OO $ 61 $ 65 $ 57
Income tax payments (FefUNAS).........cccveviirieriiriiiiecieieceete et 242 109 40
D. Cash Dividends Received

We have received cash dividends from subsidiaries and affiliates of $0.1 billion, $0.2 billion, and $0.2 billion during the years
ended December 31, 2013, 2012, and 2011, respectively.

See Accompanying Report of Independent Registered Public Accounting Firm
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SCHEDULE V

FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS

Years Ended December 31, 2013, 2012 and 2011

Column C
Column B Additions Column D Column E
Balance at Charge to Balance at
Beginning
Column A of Costs and Other Deduction End of
Description Period Expenses (Described) (Described) Period
(In millions)
Year ended December 31, 2013:
Reserve for claim 10SSES........coeevveeevieveeeerieeieeereeenen $ 1,748 § 291 §$ — $§ 403 (1) $ 1,636
Year ended December 31, 2012:
Reserve for claim 10SSES........ccevveveeevieieieriereereerenne. $ 1913 $ 268 $ — $ 433 (1) $ 1,748
Year ended December 31, 2011:
Reserve for claim L0SSES........cc.covveeevrieceeeieieireeienen. $ 2270 $ 222 $ S92 $ 520 (1) $ 1,913

(1) Represents payments of claim losses, net of recoupments.
(2) Represents a decrease to the reserve for claim losses as a result of discontinued operations related to our agreement to
sell our at-risk insurance business. See Note A under "Discontinued Operations".

See Accompanying Report of Independent Registered Public Accounting Firm
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Exhibit
Number

2.1

2.2

3.1

32

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

EXHIBIT INDEX

Description

Securities Exchange and Distribution Agreement between Old FNF and the Registrant, dated as of June 25, 2006, as
amended and restated as of September 18,2006 (incorporated by reference to Annex A to the Registrant’s Schedule 14C
filed on September 19, 2006 (the “Information Statement”))

Agreement and Plan of Merger, dated as of May 28, 2013, among Fidelity National Financial, Inc., Lion Merger Sub,
Inc. and Lender Processing Services, Inc. (incorporated by reference to Exhibit 2.1 to Fidelity National Financial, Inc.’s
Current Report on Form 8-K, filed on May 28, 2013)

Form of Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1
to the Registrant's Registration Statement on Form S-3 filed June 3, 2011)

Amended and Restated Bylaws of the Registrant, as adopted on September 26, 2005 (incorporated by reference to
Exhibit 3.2 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2013)

Supplemental Indenture, dated as of January 2, 2014, among Lender Processing Services, Inc., Fidelity National
Financial, Inc., Black Knight Lending Solutions, Inc. and U.S. Bank National Association, as trustee (incorporated by
reference to Exhibit 3.2 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2013)

Indenture between the Registrant and The Bank of New York Trust Company, N.A., dated December 8, 2005, relating
to the 5.25% notes referred to below (incorporated by reference to Exhibit 4.1 to the Registrant’s Annual Report on
Form 10-K for the year ended December 31, 2005)

First Supplemental Indenture between the Registrant and the Bank of New York Trust Company, N.A., dated as of
January 6, 2006 (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed on
January 24, 2006)

Second Supplemental Indenture, dated May 5, 2010, between the Registrant and The Bank of New York Mellon Trust
Company, N.A., dated as of May 5, 2010, relating to the 6.60% notes referred to below (incorporated by reference to
Exhibit 4.1 to the Registrant's Current Report on Form 8-K filed on May 5, 2010)

Form of Subordinated Indenture between the Registrant and the Bank of New York Trust Company, N.A. (incorporated
by reference to Exhibit 4.2 (A) to the Registrant’s Registration Statement on Form S-3 filed on November 14, 2007)

Form of 6.60% Note due 2017 (incorporated by reference to Exhibit 4.3 to the Registrant's Current Report on Form 8-
K filed on May 5, 2010)

Form 0f4.25% Convertible Note due August 2018 (incorporated by reference to Exhibit 4.5 to the Registrant's Current
Report on Form 8-K filed on August 2, 2011)

Form of the Registrant’s Common Stock Certificate (incorporated by reference to Exhibit 4.5 to the Registrant’s Annual
Report on Form 10-K for the year ended December 31, 2006 (the “2006 Annual Report™)

Amendment and Restatement Agreement dated as of April 16, 2012 to the Credit Agreement among the Registrant,
Bank of America, N.A., and certain agents and other lenders party thereto, dated as of September 12,2006 (incorporated
by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on April 19, 2012)

Amendment and Restatement Agreement dated as of March 5, 2010 to the Credit Agreement among the Registrant,
Bank of America, N.A., and certain agents and other lenders party thereto (incorporated by reference to Exhibit 10.1
to the Registrant’s Current Report on Form 8-K filed on March 10, 2010)

Amended and Restated Fidelity National Financial, Inc. 2005 Omnibus Incentive Plan, effective as of September 26,
2005 (incorporated by reference to Appendix A to the Registrant’s Schedule 14A filed on April 12, 2013) (1)

Bridge Loan Commitment Letter (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on
Form 8-K filed on October 24, 2014)

Amended Revolving Credit Facility (incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on
Form 8-K filed on October 24, 2014)

Amended Term Loan Agreement (incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on
Form 8-K filed on October 24, 2014)

Amendment, dated as of June 25, 2013, to the Second Amended and Restated Credit Agreement, dated as of April 16,
2012, among Fidelity National Financial, Inc., the lenders party thereto, Bank of America, N.A., as administrative
agent, and the other agents party thereto (incorporated by reference to Registrant’s Current Report on Form 8-K filed
on July 12, 2013)

Term Loan Credit Agreement, dated as of July 11, 2013, among Fidelity National Financial, Inc., the lenders party
thereto, Bank of America, N.A., as administrative agent, and the other agents party thereto (incorporated by reference
to Registrant’s Current Report on Form 8-K filed on July 12, 2013)

Fidelity National Title Group, Inc. Employee Stock Purchase Plan, effective as of September 26, 2005 (incorporated
by reference to Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30,
2013) (1)
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Exhibit
Number

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

Description

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.5 to the Registrant’s
Annual Report on Form 10-K for the year ended December 31, 2008) (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for November 2013 Awards (1)

Form of Notice of Stock Option Award Agreement under Amended and Restated Fidelity National Financial, Inc. 2005
Omnibus Incentive Plan for November 2013 Awards (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for October 2012 awards (incorporated by reference to Exhibit
10.6 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2012) (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for October 2011 awards (incorporated by reference to Exhibit
10.6 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2011) (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for November 2010 awards (incorporated by reference to Exhibit
10.7 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2010) (1)

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreementunder Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan for November 2009 awards (incorporated by reference to Exhibit
10.6 to the Registrant's Annual Report on Form 10-K for the year ended December 31, 2009) (1)

Form of Notice of Stock Option Grant and Stock Option Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.10 to the Registrant's
Annual Report on Form 10-K for the year ended December 31, 2012) (1)

Form of Notice of Stock Option Grant and Stock Option Award Agreement under Amended and Restated Fidelity
National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.6 to the Registrant’s
Annual Report on Form 10-K for the year ended December 31, 2008) (1)

Tax Disaffiliation Agreement by and among Old FNF, the Registrant and FIS, dated as of October 23,2006 (incorporated
by reference to Exhibit 99.1 to Old FNF’s Form 8-K, filed on October 27, 2006)

Cross-Indemnity Agreement by and between the Registrant and FIS, dated as of October 23, 2006 (incorporated by
reference to Exhibit 99.2 to FIS’s Form 8-K, filed on October 27, 2006)

Amended and Restated Employment Agreement between the Registrant and Anthony J. Park, effective as of October 10,
2008 (incorporated by reference to Exhibit 10.11 to Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2008) (1)

Amendment effective February 4, 2010 to Amended and Restated Employment Agreement between the Registrant and
Anthony J. Park, effective as of October 10, 2008 (incorporated by reference to Exhibit 10.13 to the Registrant's Annual
Report on Form 10-K for the year ended December 31, 2009) (1)

Amendment effective July 1,2012 to Amended and Restated Employment Agreement between the Registrant and Brent
B. Bickett, effective as of July 2, 2008. (incorporated by reference to Exhibit 10.7 to Registrant’s Current Report
on Form 8-K filed on July 3, 2012) (1)

Amendment effective August 27, 2013 to Amended and Restated Employment Agreement between BKFS I
Management and William P. Foley, II, effective as of July 2, 2008 (incorporated by reference to Exhibit 10.8 to
Registrant’s Current Report on Form 8-K filed on January 15, 2014) (1)

Amendment effective August 27, 2013 to Amended and Restated Employment Agreement between BKFS II
Management and William P. Foley, II, effective as of July 2, 2008 (incorporated by reference to Exhibit 10.9 to
Registrant’s Current Report on Form 8-K filed on January 15, 2014) (1)

Amendment effective August 27, 2013 to Amended and Restated Employment Agreement between the Registrant and
William P. Foley, 11, effective as of July 2, 2008 (incorporated by reference to Registrant’s Current Report on Form 8-
K filed on January 15, 2014) (1)

Amended and Restated Employment Agreement between the Registrant and William P. Foley, II, effective as of July
2,2008(1) (incorporated by reference to Exhibit 10.14 to Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2008) (1)

Amended and Restated Employment Agreement between the Registrant and Raymond R. Quirk, effective as of
October 10, 2008 (1) (incorporated by reference to Exhibit 10.16 to Registrant’s Annual Report on Form 10-K for the
year ended December 31, 2008)
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Exhibit L.
Number Description

10.29 Amendment effective February 4,2010 to Amended and Restated Employment Agreement between the Registrant and
Raymond R. Quirk, effective as of October 10, 2008 (incorporated by reference to Exhibit 10.21 to the Registrant's
Annual Report on Form 10-K for the year ended December 31, 2009) (1)

10.30 Amended and Restated Employment Agreement between the Registrant and Michael L. Gravelle, effective as of
January 30, 2013 (incorporated by reference to Exhibit 10.6 to the Registrant's Annual Report on Form 10-K for the
year ended December 31, 2012) (1)

10.31 Fidelity National Title Group, Inc. Annual Incentive Plan (incorporated by reference to Annex B to the Registrant's
Schedule 14A filed on April 11, 2011) (1)

10.32  Fidelity National Financial, Inc. Deferred Compensation Plan, as amended and restated, effective January 1, 2009
(incorporated by reference to Exhibit 10.18 to the Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2008) (1)

10.33  Amended and Restated Employment Agreement between the Registrant and Peter T. Sadowski, effective as of February
4,2010 (incorporated by reference to Exhibit 10.25 to the Registrant's Annual Report on Form 10-K for the year ended
December 31, 2012) (1)

10.34 Form of Notice of Long-Term Investment Success Performance Award Agreement - Tier 1 under Amended and Restated
Fidelity National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.3 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2013) (1)

10.35 Form of Notice of Long-Term Investment Success Performance Award Agreement - Tier 2 under Amended and Restated
Fidelity National Financial, Inc. 2005 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.3 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2013) (1)

21.1  Subsidiaries of the Registrant

23.1  Consent of KPMG LLP, Independent Registered Public Accounting Firm

31.1  Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2  Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1  Certification by Chief Executive Officer of Periodic Financial Reports pursuant to Section 906 of the Sarbanes-Oxley
Act 0f 2002, 18 U.S.C. Section 1350

32.2  Certification by Chief Financial Officer of Periodic Financial Reports pursuant to Section 906 of the Sarbanes-Oxley
Act 0f 2002, 18 U.S.C. Section 1350

(1) A management or compensatory plan or arrangement required to be filed as an exhibit to this report pursuant to Item 15
(c) of Form 10-K
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