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Item 5.02    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers

On May 8, 2026 (the “Effective Date”), the Company entered into a First Amended and Restated Employment Agreement (the “A&R Employment Agreement”) with Michael J. Nolan. The A&R
Employment Agreement has a three-year term, with a provision for automatic annual extensions beginning on the first anniversary of the effective date and continuing thereafter unless either party
provides timely notice that the term should not be extended. Pursuant to the terms of Mr. Nolan's A&R Employment Agreement, he shall serve as our Chief Executive Officer and, consistent with Mr.
Nolan’s current compensation arrangements, his annual base salary is set at $1,100,000 and his annual incentive target is set at 200% of his annual base salary, with amounts payable depending on
performance relative to targeted results. The A&R Employment Agreement also provides that Mr. Nolan is eligible to participate in the Company’s equity incentive plans during the term of the
agreement and is entitled to receive, on the later of the Effective Date or the second business day following the expiration of any trading blackout, a restricted stock award with a grant date value of
$2,000,000 (the “Retention Award”). The number of shares subject to the Retention Award will be equal to $2,000,000, divided by the closing price of the Company’s common stock on the New York
Stock Exchange on the grant date, rounded up to the nearest whole share. One-third of the shares subject to the Retention Award will vest on each of the first three anniversaries of the grant date,
subject to Mr. Nolan’s continued employment with the Company. The A&R Employment Agreement is otherwise generally consistent with the terms and conditions of Mr. Nolan’s prior employment
agreement with the Company.

In determining to enter into the A&R Employment Agreement and to grant the Retention Award, the compensation committee considered Mr. Nolan’s skills, qualifications and individual
performance, and the Company’s strong performance during his tenure as Chief Executive Officer.

The foregoing description of the A&R Employment Agreement is not complete and is qualified in its entirety by the full text of the A&R Employment Agreement, which is attached hereto as Exhibit
10.1 and is incorporated by reference into this Item 5.02

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits



         
Exhibit   Description

10.1  Employment Agreement between the Company and Michael J. Nolan dated May 8, 2026.
104  Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.






SIGNATURE
     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

         

 
FIDELITY NATIONAL FINANCIAL, INC.
   

Date: May 12, 2026 By: /s/ Michael L. Gravelle  
    Name:   Michael L. Gravelle  

   
Title:   Executive Vice President, General Counsel and Corporate

Secretary  








 



 



 



 



 



 



 



 



 



 



 



 



 



 



 


