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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

     On December 22, 2008, Fidelity National Financial, Inc., a Delaware corporation (“FNF”), through its title insurance underwriters, Fidelity National Title
Insurance Company, an insurance company organized under the laws of the State of California (“FNTIC”), and Chicago Title Insurance Company, an
insurance company organized under the laws of the State of Nebraska (“CTIC”), entered into an amended and restated stock purchase agreement with
LandAmerica Financial Group, Inc., a Virginia corporation (“LFG”) to further amend the terms of an existing stock purchase agreement among such parties,
dated as of November 25, 2008 and as initially amended and restated as of December 12, 2008 (as further amended and restated, the “Stock Purchase
Agreement”). The Stock Purchase Agreement and the transactions contemplated therein are more fully discussed in Item 2.01 of this Current Report on Form
8-K and, to the extent required by Item 1.01 of Form 8-K, the information contained in or incorporated by reference into Item 2.01 of this Current Report is
hereby incorporated by reference into this Item 1.01.

ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS.

The Transaction

     On December 22, 2008, FNF completed the acquisition of LFG’s two principal title insurance underwriters, Lawyers Title Insurance Corporation, an
insurance company organized under the laws of the State of Nebraska (“Lawyers”), and Commonwealth Land Title Insurance Company, an insurance
company organized under the laws of the State of Nebraska (“Commonwealth”), as well as United Capital Title Insurance Company, an insurance company
organized under the laws of the State of California (“United”), pursuant to the amended and restated Stock Purchase Agreement described in Item 1.01 above.

     The total purchase price for Commonwealth and Lawyers was approximately $235,000,000. Under the amended and restated Stock Purchase Agreement,
FNTIC and FNF acquired the capital stock of Lawyers from LFG and CTIC acquired the capital stock of Commonwealth from LFG for an aggregate
purchase price equal to the sum of (i) $134,762,521 in cash, (ii) a 2.36% subordinated promissory note due 2013 (the “FNF Note”) issued by FNF in an initial
principal amount equal to $50,000,000 (as more fully described in Item 2.03 below) and (iii) approximately $50,000,000 in FNF common stock (as more fully
described in Item 3.02 below). In addition, pursuant to the amended and restated Stock Purchase Agreement, FNTIC acquired the capital stock of United from
an indirect subsidiary of LFG for a purchase price of approximately $12 million, equal to an estimate (subject to post-closing adjustment) of the statutory net
worth of United as of the closing. Prior to the closing, LFG directly or indirectly owned 100% of the issued and outstanding shares of capital stock of each
Commonwealth, Lawyers and United. A copy of the FNF press release announcing the closing of the transaction is attached as Exhibit 99.1 hereto and is
incorporated herein by reference.

     Among other things, and in addition to the revised purchase consideration terms described above, the amendments to the original Stock Purchase
Agreement provided for the following changes: (A) at or shortly after the closing, FNTIC, CTIC and FNF were required to capitalize Commonwealth and
Lawyers with at least $204 million of new consideration in a form to be determined by FNTIC, CTIC and FNF; (B) the representations and warranties of the
parties terminated as of, and did not survive, the closing; and (C) the amended and restated Stock Purchase Agreement no longer provides for indemnification
by LFG or by FNTIC and CTIC, except for tax indemnification.

General

     The foregoing summary of the amended and restated Stock Purchase Agreement and the transactions contemplated thereby is not complete and is qualified
in its entirety by reference to the full text of the amended and restated Stock Purchase Agreement filed as Exhibit 10.1 to this Current Report and incorporated
herein by reference. In the event of any conflict between the foregoing summary and the full text of the Stock Purchase Agreement, the text of the amended
and restated Stock Purchase Agreement shall control.
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     The Stock Purchase Agreement contains representations and warranties that the parties made to each other as of specific dates. Except for its status as a
contractual document that establishes and governs the legal relations among the parties, the Stock Purchase Agreement is not intended to be a source of
factual, business or operational information about any of the parties thereto. The representations and warranties were made as of specific dates, only for
purposes of the proposed transactions, and solely for the benefit of the parties to the Stock Purchase Agreement. These representations and warranties may be
subject to limitations agreed between the parties, including being qualified by disclosures between the parties. The representations and warranties may have
been made to allocate risks among the parties, including where the parties do not have complete knowledge of all facts, instead of establishing matters as
facts. Furthermore, those representations and warranties may be subject to standards of materiality applicable to the contracting parties that differ from those
applicable to investors.

     Accordingly, investors and security holders should not rely on such representations and warranties as characterizations of the actual state of facts or
circumstances, since they were only made as of the date of the Stock Purchase Agreement. Moreover, information concerning the subject matter of such
representations and warranties may change after the date of these representations and warranties, which may or may not be fully reflected in the parties’
public disclosures.

ITEM 2.03. CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET OF A REGISTRANT

     On December 22, 2008, FNF issued a $50,000,000 principal amount 2.36% Subordinated Promissory Note Due 2013 to LFG pursuant to the terms of the
Stock Purchase Agreement described in Item 1.01 above. The form of the FNF Note, which is included as Exhibit A to the Stock Purchase Agreement, is
attached as Exhibit 99.2 hereto and is incorporated herein by reference. The FNF Note is subordinated in right of payment to the payment in full of all
indebtedness of FNF or guarantees by FNF of indebtedness of others for borrowed money. Interest on the FNF Note is payable from December 22, 2008 to
maturity on December 22, 2013 on each December 22 commencing December 22, 2009. The FNF Note is prepayable at any time prior to maturity.

ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES

     On December 22, 2008, FNF issued 3,176,620 shares of its common stock, par value $.0001 per share to LFG (the “FNF Shares”). The FNF Shares were
issued to LFG pursuant to the terms of the Stock Purchase Agreement described in Item 1.01 above as part of the consideration paid for the capital stock of
Lawyers and Commonwealth. The issuance of FNF Shares was exempt from the registration requirements of the Act pursuant to Section 4(2) thereof.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

     (a) Financial Statements of Business Acquired.

     To the extent required by this item, the financial statements of the businesses acquired by FNF will be filed by an amendment to this Current Report on
Form 8-K within the time period required under Item 9.01(a)(4) of Form 8-K.

     (b) Pro Forma Financial Information.

     To the extent required by this item, the pro forma financial statements with respect to the businesses acquired by FNF will be filed by an amendment to
this Current Report on Form 8-K within the time period required under Item 9.01(a)(4) of Form 8-K.

     (d) Exhibits
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Exhibit   
Number  Description
   
10.1

 

Stock Purchase Agreement, dated as of November 25, 2008 as amended and restated as of December 12, 2008, as further amended and restated
as of December 21, 2008, among Fidelity National Title Insurance Company, Chicago Title Insurance Company and LandAmerica Financial
Group, Inc.

   
99.1

 
Press Release, issued by Fidelity National Financial, Inc. on December 22, 2008, announcing the completion of its acquisition of Lawyers Title
Insurance Corporation, Commonwealth Land Title Insurance Company and United Capital Title Insurance Company.

   
99.2  Form of 2.36% Subordinated Promissory Note due 2013
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SIGNATURES

     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.

  

 By:  /s/ Anthony J. Park   
  Anthony J. Park  
  Chief Financial Officer  
 

Dated: December 23, 2008
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Exhibit   
Number  Description
   
10.1

 

Stock Purchase Agreement, dated as of November 25, 2008 as amended and restated as of December 12, 2008, as further amended and restated
as of December 21, 2008, among Fidelity National Title Insurance Company, Chicago Title Insurance Company and LandAmerica Financial
Group, Inc.

   
99.1

 
Press Release, issued by Fidelity National Financial, Inc. on December 22, 2008, regarding the completion of its acquisition of Lawyers Title
Insurance Corporation, Commonwealth Land Title Insurance Company and United Capital Title Insurance Company.

   
99.2  Form of 2.36% Subordinated Promissory Note due 2013
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STOCK PURCHASE AGREEMENT

     This STOCK PURCHASE AGREEMENT, dated as of November 25, 2008 (the “Initial Agreement”), as amended and restated as of December 12, 2008
(the “Initial Amended Agreement”), as further amended and restated as of December 21, 2008 (as so amended, this “Agreement”)is made and entered into
among Fidelity National Title Insurance Company, an insurance company organized under the laws of the State of California (“FNTIC”), Chicago Title
Insurance Company, an insurance company organized under the laws of the State of Nebraska (“CTIC,” and with FNTIC, “Buyers”) and LandAmerica
Financial Group, Inc., a Virginia corporation (“Seller”).

WITNESSETH:

     WHEREAS, Seller directly or indirectly owns 100% of the issued and outstanding shares of capital stock (the “Shares”) of each of (i) Commonwealth
Land Title Insurance Company, an insurance company organized under the laws of the State of Nebraska (“Commonwealth”) (the “Commonwealth Shares”),
(ii) United Capital Title Insurance Company, an insurance company organized under the laws of the State of California (“UCTIC”) (the “UCTIC Shares”),
and (iii) Lawyers Title Insurance Corporation, an insurance company organized under the laws of the State of Nebraska (“LTIC,” and together with UCTIC
and Commonwealth, the “Companies”) (the “LTIC Shares,” and with the UCTIC Shares and Commonwealth Shares, the “Shares”);

     WHEREAS, Commonwealth directly or indirectly owns, along with other Subsidiaries, 100% of the issued and outstanding capital stock of
Commonwealth Land Title Insurance Company of New Jersey, an insurance company organized under the laws of the State of New Jersey (“CNJ”); and

     WHEREAS, Buyers and FNF desire to acquire, and Seller desires to sell or cause to be sold to Buyers and FNF, all of the Shares, on the terms and subject
to the conditions set forth in this Agreement;

     NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, the parties hereby agree
as follows:

ARTICLE I
DEFINITIONS

          Section 1.1 Definitions. In this Agreement, the following terms have the meanings specified or referred to in this Section 1.1 and shall be equally
applicable to both the singular and plural forms.

     “Accounting Principles” means SAP applied in a manner consistent with the preparation of the quarterly balance sheet of UCTIC as of September 30,
2008, included in its quarterly statement as filed with the California Department of Insurance (which showed statutory Net Worth of $16,237,479).



 

     “Adjustment Report” has the meaning set forth in Section 2.8.

     “Adjustment Statement” has the meaning set forth in Section 2.8.

     “Affiliate” means, with respect to any Person, any other Person which, at the time of determination, directly or indirectly, through one or more
intermediaries, Controls, is Controlled by or is under Common Control with such Person.

     “Agreement” has the meaning set forth in the preamble.

     “Ancillary Documents” means, collectively, the Buyer Ancillary Documents, the Seller Ancillary Documents and the Company Ancillary Documents.

     “Assumed Plans” has the meaning set forth in Section 3.11(a).

     “Bankruptcy and Equity Exception” has the meaning set forth in Section 3.3(b).

     “Bankruptcy Code” has the meaning set forth in Section 5.11(a).

     “Business Day” means any day other than a Saturday, a Sunday or any other day on which commercial banks are not generally open for business in New
York City.

     “Buyers” has the meaning set forth in the preamble.

     “Buyer Ancillary Documents” means all agreements, instruments and documents being or to be executed and delivered by a Buyer or an Affiliate of a
Buyer under this Agreement or in connection herewith.

     “Buyer Cash Amount” shall mean an amount equal to $134,762,521.

     “Buyer Consultant” has the meaning set forth in Section 5.11(b).

     “Buyer Disclosure Schedule” has the meaning set forth in Article IV.

     “CA Approval” shall have the meaning given such term in Section 3.4(a).

     “Chapter 11 Court” has the meaning set forth in Section 5.11(a).

     “Chapter 11 Court Order” has the meaning set forth in Section 5.11(a).

     “Closing” has the meaning set forth in Section 2.3.

     “Closing Date” has the meaning set forth in Section 2.3.

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

     “Commonwealth” has the meaning set forth in the preamble.

     “Commonwealth Common Stock” has the meaning set forth in Section 3.2(a).
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     “Commonwealth Purchase Price” has the meaning set forth in Section 2.2.

     “Commonwealth Shares” has the meaning set forth in the recitals.

     “Companies” has the meaning set forth in the preamble.

     “Companies Articles” has the meaning set forth in Section 3.1(b).

     “Companies Charter” has the meaning set forth in Section 3.1(b).

     “Companies Common Stock” has the meaning set forth in Section 3.2(a).

     “Company Ancillary Documents” means all agreements, instruments and documents being or to be executed and delivered by the Companies or any
Affiliate of either Company under this Agreement or in connection herewith.

     “Company Benefit Plans” has the meaning set forth in Section 3.11(a).

     “Company Contract” has the meaning set forth in Section 3.13(a).

     “Company Disclosure Schedule” has the meaning set forth in Article III.

     “Company IP” has the meaning set forth in Section 3.17(a).

     “Company Licensed Party” has the meaning set forth in Section 5.9(b).

     “Company Regulatory Agreement” has the meaning set forth in Section 3.5(b).

     “Confidentiality Agreement” means that certain letter agreement dated October 27, 2008, between Seller and FNF.

     “Control” means, as to any Person, the ownership or possession, directly or indirectly, through one or more intermediaries, of the power to direct or cause
the direction of the management or policies of a Person, whether through the ownership of voting securities, by contract or otherwise. The terms “Controlled
by” and “under Common Control with” have correlative meanings.

     “Controlled Group Liability” has the meaning set forth in Section 3.11(g).

     “Covered Employees” has the meaning set forth in Section 5.8(b).

     “CTIC” has the meaning set forth in the preamble.

     “Deferred Closing” and “Deferred Closing Date” have the meaning set forth in Section 2.7.

     “Derivative Transactions” has the meaning set forth in Section 3.14(a).

     “Dispute Notice” has the meaning set forth in Section 2.8.
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     “DOJ” has the meaning set forth in Section 5.7(d).

     “Employees” has the meaning set forth in Section 5.2(c).

     “End Date” has the meaning set forth in Section 7.1(a)(iii).

     “ERISA” has the meaning set forth in Section 3.11(a).

     “ERISA Affiliate” has the meaning set forth in Section 3.11(h).

     “Estimated UCTIC Net Worth” has the meaning set forth in Section 2.8.

     “Exchange Act” has the meaning set forth in Section 3.5(c).

     “Final Approval Order” shall mean the final and enforceable order or orders of the Rehabilitation Court approving this Agreement and the transactions
contemplated hereby, and removing the Companies and, if applicable, CNJ from rehabilitation proceedings effective upon Closing, in form and substance
mutually acceptable to Buyers and Seller, but without regard to whether such order remains subject to appeal.

     “Final UCTIC Net Worth” has the meaning set forth in Section 2.8.

     “FNF” means Fidelity National Financial, Inc., a Delaware corporation.

     “FNF Note” shall mean a subordinated promissory note issued by FNF in the form attached hereto as Exhibit A, in an initial principal amount equal to
$50,000,000.

     “FNF Shares” shall mean a number of shares of the common stock, par value $.0001 per share, of FNF, equal to (i) $50,000,000 divided by (ii) the greater
of (A) $14.00 and (B) the closing price of the FNF common stock on the New York Stock Exchange for the trading day prior to the Closing Date.

     “FNTIC” has the meaning set forth in the preamble.

     “FTC” has the meaning set forth in Section 5.7(d).

     “Governmental Entity” has the meaning set forth in Section 3.4(b).

     “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

     “Indemnified Party” has the meaning set forth in Section 9.6.

     “Indemnifying Party” has the meaning set forth in Section 9.6.

     “Independent Accounting Firm” has the meaning set forth in Section 2.8.

     “Initial Agreement” has the meaning set forth in the preamble.

4



 

     “Initial Amended Agreement” has the meaning set forth in the preamble.

     “Insurance Contracts” has the meaning set forth in Section 3.19(c).

     “Insurance Subsidiary” has the meaning set forth in Section 3.19(a).

     “Intellectual Property” has the meaning set forth in Section 3.17(a).

     “IRS” has the meaning set forth in Section 3.10(b).

     “Knowledge of Seller” means, as to a particular matter, the actual knowledge, after reasonable inquiry, of any officer of Seller having the title of Executive
Vice President or a more senior title.

     “Law” has the meaning set forth in Section 5.7(i).

     “LFG Deferred Compensation Plans” has the meaning set forth in Section 5.8(c).

     “LFG Health Plans” has the meaning set forth in Section 5.8(b).

     “License Agreement” has the meaning set forth in Section 3.17(a).

     “Licensed Company IP” has the meaning set forth in Section 3.17(a).

     “Lien” has the meaning set forth in Section 3.2(b).

     “Losses” has the meaning set forth in Section 9.2.

     “LTIC” has the meaning set forth in the preamble.

     “LTIC Common Stock” has the meaning set forth in Section 3.2(a).

     “LTIC Purchase Price” has the meaning set forth in Section 2.2.

     “LTIC Shares” has the meaning set forth in the recitals.

     “Material Adverse Effect” has the meaning set forth in Section 3.8(a).

     “Materials” has the meaning set forth in Section 5.9(b).

     “Napa Dividend” has the meaning set forth in Section 5.6(c).

     “Net Worth” means an amount equal to “surplus as regards policyholders” as reported on line 30 of the liabilities, surplus and other funds page of the
quarterly statement of UCTIC as filed with the California Department of Insurance.

     “NHI” has the meaning set forth in Section 2.1

     “NYSE” means the New York Stock Exchange.
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     “Other Assets” has the meaning set forth in Section 5.10(b).

     “Owned Company IP” has the meaning set forth in Section 3.17(a).

     “Owned Properties” has the meaning set forth in Section 3.16.

     “Permits” has the meaning set forth in Section 3.16.

     “Permitted Encumbrances” has the meaning set forth in Section 3.16.

     “Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust, unincorporated
organization or other entity or Governmental Entity.

     “Post-Closing Tax Period” means any Taxable period beginning after the Closing Date or, with respect to, any Taxable period that includes (but does not
end on) the Closing Date, to the portion of that period after the Closing Date.

     “Pre-Closing Tax Period” means any Tax period ending on or before the Closing and, with respect to any Straddle Period, the portion of such Straddle
Period ending on the Closing Date.

     “Publicly Disclosed” means disclosed in any Company SEC Report filed with the SEC by Company between December 31, 2007 and the date of this
Agreement (excluding, in each case, any disclosures set forth in any risk factor section and in any section relating to forward-looking, safe harbor or similar
statements or in any exhibits to such Company SEC Report, or any other disclosures in such Company SEC Report that are non-specific, cautionary,
predictive or forward-looking in nature), but in each case only to the extent that the relevance of such disclosure to the relevant subject matter is readily
apparent.

     “Purchase Price” has the meaning set forth in Section 2.2.

     “Rabbi Trusts” has the meaning set forth in Section 5.8(c).

     “Regulatory Agencies” has the meaning set forth in Section 3.5(a).

     “Regulatory Approvals” has the meaning set forth in Section 3.4.

     “Regulatory Laws” has the meaning set forth in Section 5.7(h).

     “Rehabilitation Court” shall mean the District Court of Lancaster County, Nebraska, and any comparable California or New Jersey court, in any
rehabilitation proceedings involving the Companies or, if applicable, CNJ.

     “Reinsurance Contract” has the meaning set forth in Section 3.19(f).

     “Representative” means any Person’s Affiliates, directors, officers, employees, agents, advisors, attorneys, accountants, consultants and representatives of
such Person’s agents and advisors.
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     “Review Period” has the meaning set forth in Section 2.8.

     “SAP” has the meaning set forth in Section 3.6(a).

     “SEC” means the Securities and Exchange Commission.

     “Section 338(h)(10) Election” has the meaning set forth in Section 8.8.

     “Securities Act” has the meaning set forth in Section 3.2(a).

     “Seller” has the meaning set forth in the recitals.

     “Seller Ancillary Documents” means all agreements, instruments and documents being or to be executed and delivered by Seller or any of its Affiliates
under this Agreement or in connection herewith.

     “Seller SEC Reports” has the meaning set forth in Section 3.5(c).

     “Seller Trademarks” has the meaning set forth in Section 5.9(b).

     “Shares” has the meaning set forth in the recitals.

     “Southland Assets” has the meaning set forth in Section 5.10(a).

     “Statutory Statements” has the meaning set forth in Section 3.6(a).

     “Straddle Period” has the meaning set forth in Section 8.2.

     “Subject Balance Sheet” has the meaning set forth in Section 2.8.

     “Subsidiary” of any Person means another Person more than 50% of the total combined voting power of all classes of capital stock or other voting interests
of which, or more than 50% of the equity securities of which, is owned directly or indirectly by such first Person.

     “Tax” means (i) all federal, state, local, and foreign income, excise, gross receipts, gross income, ad valorem, profits, gains, property, capital, sales,
transfer, use, payroll, employment, severance, withholding, duties, intangibles, franchise, backup withholding, value added and other taxes, charges, levies or
like assessments together with all penalties and additions to tax and interest thereon and (ii) any liability for the payment of any amounts of the type described
in clause (i) of this definition as a result of being a member of an affiliated, consolidated, combined or unitary group for any period, as a result of any tax
sharing or tax allocation agreement, arrangement or understanding, or as a result of being liable for another Person’s taxes as a transferee or successor, by
contract or otherwise.

     “Tax Contest” has the meaning set forth in Section 8.5.

     “Tax Return” means any federal, state, local or foreign (including any other governmental subdivision or taxing authority) tax return, report or similar
statement, and any declaration, statement, claim for refund, report, schedule, form, or information return, or any
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amendment to any of the foregoing, relating to Taxes and all attachments thereto, as well as any records or documents that are required to be kept or
maintained by applicable Law.

     “Tax Sharing Agreements” means any and all existing Tax sharing, allocation, indemnification, or similar agreements, provisions, or arrangements
(whether or not written) between or among Seller or any of its respective Affiliates (other than any of the Companies or its Subsidiaries), on the one hand, and
any Company or its Subsidiaries on the other hand.

     “Termination Date” has the meaning set forth in Section 7.1(a)(iii).

     “Third Party Claim” has the meaning set forth in Section 9.6.

     “Third Party Consents” has the meaning set forth in Section 5.7(h).

     “Trademarks” has the meaning set forth in Section 3.17(a).

     “Transfer Taxes” means any real property transfer or gains, real property excise, sales, use, transfer, value added, stock transfer and stamp taxes, any
transfer, recording, registration and other fees, and any similar Taxes which become payable in connection with the transactions contemplated by this
Agreement.

     “Transition Services Agreement” means an agreement between Seller and Buyers in the form attached as Exhibit B.

     “UCTIC” has the meaning set forth in the preamble.

     “UCTIC Common Stock” has the meaning set forth in Section 3.2(a).

     “UCTIC Shares” has the meaning set forth in the recitals.

     “Voting Debt” has the meaning set forth in Section 3.2(a).

ARTICLE II
PURCHASE AND SALE

     Section 2.1 Purchase and Sale. On the Closing Date, subject to the terms and conditions of this Agreement, (i) Seller shall sell, transfer and deliver to
CTIC, and CTIC shall purchase from Seller, the Commonwealth Shares, free and clear of all Liens, (ii) Seller shall sell, transfer and deliver to FNTIC and
FNF, and FNTIC and FNF shall purchase from Seller, the LTIC Shares, free and clear of all Liens, and (iii) Seller shall cause its indirect subsidiary Nations
Holding Group, a California corporation (“NHI”), to sell, transfer and deliver to FNTIC, and FNTIC shall purchase from NHI, the UCTIC Shares, free and
clear of all Liens.

     Section 2.2 Purchase Price. The purchase price for the Commonwealth Shares (the “Commonwealth Purchase Price”) and the purchase price for the LTIC
Shares (the “LTIC Purchase Price”), shall be payable in cash (consisting of the Buyer Cash Amount), the FNF
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Shares and the FNF Note as set forth herein. The purchase price for the UCTIC Shares shall be equal to the Final UCTIC Net Worth, as determined and
adjusted pursuant to Section 2.8.

          Section 2.3 Closing. Unless this Agreement shall have been terminated pursuant to Article VII and subject to the satisfaction or waiver of each of the
conditions set forth in Article VI, the closing of the sale and purchase of the Shares (the “Closing”) shall take place at 10:00 a.m., local time, on the second
Business Day after the last to be fulfilled or waived of the conditions set forth in Article VI shall be fulfilled or waived in accordance with this Agreement
(other than any such condition required to be performed at the Closing), at the offices of Dewey & LeBoeuf LLP, 1301 Avenue of the Americas, New York,
New York 10019, unless another date, time or place is agreed to in writing by the parties hereto. The actual date and time of the Closing are herein referred to
as the “Closing Date.”

          Section 2.4 Seller’s Closing Deliveries. (a) the Closing, Seller shall deliver or cause to be delivered:

     (x) to Buyers:

     (i) certificates representing the Shares (other than the 431,116 LTIC Shares to be delivered to FNF as set forth below), duly endorsed in blank or with
stock powers duly endorsed in blank, in proper form for transfer, with all appropriate stock transfer tax stamps affixed;

     (ii) [omitted];

     (iii) the written resignations of those directors of the Companies and each of their Subsidiaries from their positions as directors of the Companies or
such Subsidiaries as identified in writing by Buyers;

     (iv) a good standing certificate (or its equivalent) of each of the Companies and CNJ issued by the applicable secretary of state, in each case certified as
of the Closing Date or a reasonably current date;

     (v) a receipt evidencing Seller’s receipt of the Commonwealth Purchase Price and the LTIC Purchase Price and NHI’s receipt of the Estimated UCTIC
Net Worth, duly executed by Seller and NHI;

     (vi) the original stock transfer and corporate minute books (or their equivalent) of the Companies and of each of their Subsidiaries;

     (vii) a non-foreign person affidavit from Seller certifying that Seller is not a foreign person, in a form that satisfies the requirements of Section 1445 of
the Code and the Treasury Regulations promulgated thereunder; and

     (viii) each of the Seller Ancillary Documents and Company Ancillary Documents, duly executed by Seller and the Companies; and
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(y) to FNF 431,116 of the LTIC Shares, duly endorsed in blank or with stock powers duly endorsed in blank, in proper form for transfer, with all appropriate
stock transfer tax stamps affixed.

          Section 2.5 Buyers’ Closing Deliveries. At the Closing, Buyers shall:

          (a) [omitted];

          (b) deliver the Buyer Cash Amount to Seller and the Estimated UCTIC Net Worth to NHI by wire transfer of immediately available funds to the
accounts specified by Seller and NHI prior to the Closing;

          (c) deliver to Seller a certificate duly executed by an authorized officer of each Buyer, dated as of the Closing Date, certifying as to Buyers’ compliance
with the conditions set forth in Section 6.3(b);

          (d) deliver to Seller a receipt evidencing CTIC’s receipt of the Commonwealth Shares, FNTIC’s and FNF’s receipt of the LTIC Shares and FNTIC’s
receipt of the UCTIC Shares; and

          (e) deliver to Seller each of the Buyer Ancillary Documents, duly executed by each Buyer.

          Section 2.6 FNF’s Closing Delivery. At the Closing, at the direction of Buyers FNF shall (i) deliver to Seller the FNF Note, duly executed by an
authorized officer of FNF, in exchange for 431,116 LTIC Shares to be sold to FNF (which the parties agree is the portion of the Shares related to the FNF
Note), and (ii) issue to Seller the FNF Shares, which shall be validly issued, fully paid and non-assessable. Further, FNF agrees that the provisions of
Schedule A hereto shall be binding on it and shall apply to the FNF Shares after the Closing. Immediately following the Closing, FNF shall cause the 431,116
LTIC Shares to be purchased by it to be contributed to FNTIC.

          Section 2.7 Exclusion of UCTIC. (a) Notwithstanding any contrary provision of this Agreement, in the event that all conditions set forth in Article VI
hereof shall have been fulfilled or waived (other than any such condition to be performed at the Closing), other than the CA Approval or the Final Approval
Order, if any, as it relates to UCTIC, or any other condition in Article VI shall not be satisfied solely as to UCTIC or the purchase and sale of the UCTIC
Shares, then the parties shall close the purchase and sale of the Commonwealth Shares and the LTIC Shares at the Closing, as contemplated hereby, and shall
defer the closing of the purchase and sale of the UCTIC Shares (the “Deferred Closing”) until such conditions are fulfilled or waived with respect to UCTIC
and the purchase and sale of the UCTIC Shares.

          (b) In the event UCTIC is excluded from the Closing pursuant to Section 2.7(a), the pre-Closing provisions of this Agreement shall remain effective
with respect to UCTIC until the Deferred Closing occurs or this Agreement is terminated with respect to the purchase and sale of the UCTIC Shares. Unless
this Agreement shall have been terminated pursuant to Article VII with respect to the purchase and sale of the UCTIC Shares (provided, that for this purpose
the reference to December 22, 2008, in Section 7.1(a)(iii) shall be deemed to
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refer to that date that is 120 days from the date hereof), and subject to the satisfaction or waiver of each of the conditions in Sections 6.1 and 6.2 with respect
to UCTIC and the purchase and sale of the UCTIC Shares (provided, that notwithstanding the foregoing, the term Material Adverse Effect shall continue to
be interpreted to apply to the Companies (including UCTIC) and their Subsidiaries, taken as a whole), the Deferred Closing shall take place at 10:00 a.m.
local time, on the second Business Day after the last to be fulfilled or waived of the conditions set forth in Article VI with respect to UCTIC and the UCTIC
Shares shall be fulfilled or waived in accordance with this Agreement (other than any such condition required to be performed at the Deferred Closing), at the
offices of Dewey & LeBoeuf LLP, 1301 Avenue of the Americas, New York, New York 10019, unless another date, time or place is agreed to in writing by
the parties hereto. The actual date and time of the Deferred Closing are herein referred to as the “Deferred Closing Date.” In such event, references in this
Agreement to the “Closing” and the “Closing Date” shall with respect to UCTIC and the purchase and sale of the UCTIC Shares be deemed to refer to the
Deferred Closing and the Deferred Closing Date, and references to the termination of this Agreement (including those in Article VII) shall refer to the
termination hereof solely with respect to the purchase and sale of the UCTIC Shares. Further, in such event, during the period following the Closing and prior
to the earlier to occur of the Deferred Closing and the termination of this Agreement with respect to the purchase and sale of the UCTIC Shares, all references
to the “Companies” as used for purposes of the post-Closing rights and obligations of the parties (including for purposes of indemnification) shall be deemed
to exclude UCTIC. In the event that this Agreement is terminated with respect to the purchase and sale of the UCTIC Shares after the Closing Date and prior
to the Deferred Closing, then all references to UCTIC and the UCTIC Shares in this Agreement shall be deemed deleted and this Agreement shall be deemed
to have never contemplated the sale of UCTIC to Buyers.

          Section 2.8 UCTIC Purchase Price. (a) Not less than one Business Day prior to the Closing Date in respect of UCTIC, Seller shall deliver or cause to be
delivered to FNTIC Seller’s and NHI’s reasonable good faith estimate of the Net Worth of UCTIC as of 11:59 p.m. on the day prior to such Closing Date (the
“Estimated UCTIC Net Worth”)

          (b) No later than 45 days after the Closing Date, FNTIC shall deliver to Seller the balance sheet of UCTIC prepared in accordance with the Accounting
Principles (the “Subject Balance Sheet”), as of 11:59 p.m. on the night immediately prior to the Closing Date, and a written statement (the “Adjustment
Statement”) setting forth in reasonable detail FNTIC’s computation of the amount of Net Worth of UCTIC as of such time based on the Subject Balance Sheet
(the “UCTIC Net Worth”).

          (c) Seller shall have 30 days from the date on which the Adjustment Statement is delivered to it to review the computation of the UCTIC Net Worth set
forth thereon (the “Review Period”). Seller and its Representatives shall be provided with full access to all documentation, records and other information of
FNTIC and UCTIC reasonably related to such computations in connection with such review. If Seller disagrees in any respect with the computation of the
UCTIC Net Worth shown or reflected in the Adjustment Statement, Seller may, on or prior to the last day of the Review Period, deliver a notice to FNTIC
setting forth, in reasonable detail, each disputed item or amount and the basis for Seller’s disagreement therewith (the “Dispute Notice”). The Dispute Notice
shall set forth Seller’s position as to the correct UCTIC Net Worth. If no Dispute Notice is received by FNTIC with respect to the UCTIC Net
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Worth on or prior to the last day of the Review Period, the computation of UCTIC Net Worth set forth in the Adjustment Statement shall be deemed accepted
by Seller, whereupon such computation reflected on the Adjustment Statement shall be final and binding on the parties. For ten days after FNTIC receives a
Dispute Notice, if any, FNTIC and Seller shall endeavor in good faith to resolve by mutual agreement all matters in the Dispute Notice. In the event that such
parties are unable to resolve by mutual agreement any matter in the Dispute Notice within such 10-day period, FNTIC or Seller may engage an accounting
firm of national reputation or any other Person, in each case as mutually agreed by the parties hereto (the “Independent Accounting Firm”), as an expert and
not as an arbitrator, to make a determination respecting the matters in dispute. Once engaged, FNTIC and Seller will direct the Independent Accounting Firm
to render a determination within 30 days of its retention, and FNTIC, Seller and their respective employees and agents will cooperate with the Independent
Accounting Firm during its engagement. FNTIC, on the one hand, and Seller, on the other hand, shall each submit a binder to the Independent Accounting
Firm promptly (and in any event within 15 days after the Independent Accounting Firm’s engagement), which binder shall contain their respective
computations of the UCTIC Net Worth, in each case, to the extent disputed in the Dispute Notice and information, arguments and support for their respective
positions. The Independent Accounting Firm shall determine, based solely on such binders presented, and not by independent review, only those issues in
dispute specifically set forth in the Dispute Notice and shall render a written report to FNTIC and Seller (the “Adjustment Report”) in which the Independent
Accounting Firm shall, after considering all matters set forth in the Dispute Notice, determine what adjustments, if any, should be made to the computation of
the UCTIC Net Worth set forth in the Adjustment Statement solely as to the disputed items and shall determine the appropriate final UCTIC Net Worth on
that basis. The Adjustment Report shall set forth, in reasonable detail, the Independent Accounting Firm’s determination with respect to each of the disputed
items or amounts specified in the Dispute Notice, and the revisions, if any, to be made to the Adjustment Statement and the UCTIC Net Worth, as the case
may be, together with supporting calculations. In resolving any disputed item, the Independent Accounting Firm: (i) shall be bound to the terms of this
Agreement, (ii) shall limit its review to matters specifically set forth in the Dispute Notice and (iii) shall not assign a value to any item higher than the highest
value for such item claimed by either party or less than the lowest value for such item claimed by either party. All fees and expenses relating to the work of
the Independent Accounting Firm shall be borne by FNTIC, on the one hand, and by Seller, on the other hand, in inverse proportion as they may prevail on
the matters resolved by the Independent Accounting Firm, which allocation shall be determined by the Independent Accounting Firm at the time the
determination of the Independent Accounting Firm is rendered on the merits of the matters submitted to it. The Adjustment Report, absent fraud, shall be final
and binding upon FNTIC and Seller, shall be deemed a final arbitration award that is binding on each of FNTIC and Seller, and no party shall seek further
recourse to courts, other tribunals or otherwise, other than to enforce the Adjustment Report. Judgment may be entered to enforce the Adjustment Report in
any court having proper jurisdiction. The amount of the UCTIC Net Worth as finally determined pursuant to this Section is referred to herein as the “Final
UCTIC Net Worth”.

          (d) If the Final UCTIC Net Worth is greater than the Estimated UCTIC Net Worth, FNTIC will within five Business Days after the determination
thereof, pay to NHI the sum of (i) the amount of such excess and (ii) an amount of interest on such excess amount at a rate per annum of 6% from the Closing
Date in respect of UCTIC to the date such amount is
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paid. If the Final UCTIC Net Worth is less than the Estimated UCTIC Net Worth, Seller shall, within five Business Days after the determination thereof,
cause NHI to pay to FNTIC the sum of (i) the amount of such shortfall and (ii) an amount of interest on such shortfall amount at a rate per annum of 6% from
the Closing Date in respect of UCTIC to the date such amount is paid. Such payments will be made by wire transfer of immediately available funds.
Alternatively, if an amount is due to FNTIC hereunder, at its option it may elect to permit such amount to be satisfied by a reduction in the principal amount
of the FNF Note; any such reduction shall not reduce the rights of Buyers to be indemnified under Article 8 or 9 hereof.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

     Subject to and as qualified by items disclosed in the disclosure schedule (the “Company Disclosure Schedule”) delivered by Seller to Buyers prior to the
execution of this Agreement (which schedule sets forth, among other things, items the disclosure of which is necessary or appropriate either in response to an
express disclosure requirement contained in a provision hereof or as an exception to one or more representations or warranties contained in this Article III, or
to one or more of Seller’s covenants contained herein, provided, however, that disclosure in any section of such schedule shall apply only to the indicated
Section of this Agreement except, with respect to a section in Article III, to the extent that it is reasonably apparent on the face of such disclosure that such
disclosure is relevant to another Section of Article III of this Agreement, provided, further, that notwithstanding anything in this Agreement to the contrary,
(x) no such item is required to be set forth in such schedule as an exception to a representation or warranty if its absence would not result in the related
representation or warranty being deemed untrue or incorrect under the standard established by Section 10.1 and (y) the mere inclusion of an item in such
schedule as an exception to a representation or warranty shall not be deemed an admission that such item represents a material exception or material fact,
event or circumstance or that such item has had or would be reasonably likely to have a Material Adverse Effect (as defined in Section 3.8(a)) on the
Companies), Seller hereby represents and warrants to Buyers, as of the date hereof and as of the Closing Date, as follows:

          Section 3.1 Corporate Organization. (a) Each of the Companies is an insurance company duly incorporated, validly existing and in good standing under
the laws of the State of Nebraska or, in the case of UCTIC, California. Each of the Companies has the requisite corporate power and authority to own or lease
all of its properties and assets and to carry on its business as it is now being conducted, and is duly licensed or qualified to do business in each jurisdiction in
which the nature of the business conducted by it or the character or location of the properties and assets owned or leased by it makes such licensing or
qualification necessary.

          (b) True, complete and correct copies of the Amended and Restated Articles of Incorporation of each of the Companies (the “Companies Articles”), and
the Amended and Restated Bylaws of each of the Companies (the “Companies Bylaws”), as in effect as of the date of this Agreement, have previously been
made available to Buyers.
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          (c) Each Subsidiary of any of the Companies (i) is duly incorporated or duly formed, as applicable to each such Subsidiary, and validly existing and in
good standing under the laws of its jurisdiction of organization, (ii) has the requisite corporate power and authority or other power and authority to own or
lease all of its properties and assets and to carry on its business as it is now being conducted and (iii) is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned or leased by it makes such
licensing or qualification necessary.

          (d) The minute books of each Company previously made available to Buyers contain true, complete and correct records of all meetings and other
corporate actions held or taken since January 1, 2007 of its shareholders and Board of Directors and the audit committee of its Board of Directors.

          Section 3.2 Capitalization. (a) The authorized capital stock of Commonwealth consists of 1,000,000 shares of common stock, no par value (the
“Commonwealth Common Stock”), of which 824,653 shares are issued and outstanding and constitute the Commonwealth Shares. The authorized capital
stock of UCTIC consists of 10,000,000 shares of common stock, no par value (the “UCTIC Common Stock”), of which 20,000 shares are issued and
outstanding and constitute the UCTIC Shares. The authorized capital stock of LTIC consists of 2,000,000 shares of common stock, no par value (the “LTIC
Common Stock” and together with the UCTIC Common Stock and the Commonwealth Common Stock, the “Companies Common Stock”), of which
1,062,337 shares are issued and outstanding and constitute the LTIC Shares. All of the issued and outstanding shares of Companies Common Stock have been
duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, with no personal liability attaching to the ownership
thereof. No bonds, debentures, notes or other indebtedness having the right to vote on any matters on which shareholders of the Companies may vote (“Voting
Debt”) are issued or outstanding. Except for this Agreement, the Companies and Seller do not have and are not bound by any outstanding subscriptions,
options, warrants, calls, rights, commitments or agreements of any character calling for the sale, purchase or issuance of, or the payment of any amount based
on, any shares of Companies Common Stock, Voting Debt or any other equity securities of any of the Companies or any securities representing the right to
purchase or otherwise receive any shares of Companies Common Stock, Voting Debt or other equity securities of any of the Companies. Except for this
Agreement, there are no contractual obligations of Seller, the Companies or any of their Subsidiaries (i) to repurchase, redeem or otherwise acquire any shares
of capital stock of the Companies or any equity security of the Companies or their Subsidiaries or any securities representing the right to purchase or
otherwise receive any shares of capital stock or any other equity security of any of the Companies or their Subsidiaries, (ii) pursuant to which Seller, the
Companies or any of their Subsidiaries is or could be required to register shares of such Company’s capital stock or other securities under the Securities Act
of 1933, as amended (the “Securities Act”), or (iii) that give any person the right to receive any economic benefit or right similar to or derived from the
economic benefits and rights accruing to holders of Companies Common Stock, Voting Debt or other equity securities of the Companies. Seller is the record
and beneficial owner of (i) 100% of the issued and outstanding Commonwealth Common Stock and (ii) 100% of the issued and outstanding LTIC Common
Stock, in each case, free and clear of all Liens. NHI is the record and beneficial owner of 100% of the issued and outstanding UCTIC Common Stock, free
and clear of all Liens. There are no restrictions upon the voting or transfer of any shares or other equity interests pursuant to
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any of the Companies Articles or Companies Bylaws, any Law or any agreement to which Seller or any Company is a party. Assuming the relevant Buyer or
FNF, as applicable, has the requisite power and authority to be the lawful owner of the relevant Shares, upon delivery of and payment for the Shares at the
Closing as herein provided, good and valid title to the Commonwealth Shares will pass to CTIC, good and valid title to the LTIC Shares will pass to FNTIC
and FNF, and good and valid title to the UCTIC Shares will pass to FNTIC, in each case, free and clear of all Liens, other than any Liens arising from acts of
the relevant Buyer (or FNF, in the case of the LTIC Shares to be purchased by it).

          (b) Section 3.2(b) of the Company Disclosure Schedule is a complete and accurate list of all Subsidiaries of the Companies. Except for any director
qualifying shares, all of the issued and outstanding shares of capital stock or other equity ownership interests of each Subsidiary of the Companies are owned
by the Companies, directly or indirectly, free and clear of any liens, pledges, charges, claims and security interests and similar encumbrances (“Liens”), and
all of such shares or equity ownership interests are duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights. No
Subsidiary of any Company has or is bound by any outstanding subscriptions, options, warrants, calls, commitments or agreements of any character calling
for the purchase or issuance of any shares of capital stock or any other equity security of such Subsidiary or any securities representing the right to purchase
or otherwise receive any shares of capital stock or any other equity security of such Subsidiary.

          Section 3.3 Authority; No Violation. (a) Seller has full corporate power and authority to execute and deliver this Agreement and the Seller Ancillary
Documents and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the Seller Ancillary Documents and
the consummation of the transactions contemplated hereby have been duly, validly and unanimously approved and adopted by the Board of Directors of each
of Seller and NHI. No other corporate proceedings on the part of Seller are necessary to approve this Agreement and the Seller Ancillary Documents or to
consummate the transactions contemplated hereby. This Agreement has been, and the Seller Ancillary Documents have been, or will at Closing be, duly and
validly executed and delivered by Seller and (assuming due authorization, execution and delivery by Buyers or the other party thereto, as applicable, and
receipt of the Chapter 11 Court Order (as hereinafter defined)) constitute the valid and binding obligations of Seller, enforceable against Seller in accordance
with their terms.

          (b) The Companies each have full corporate power and authority to execute and deliver the Company Ancillary Documents and to consummate the
transactions contemplated thereby. The execution and delivery of the Company Ancillary Documents and the consummation of the transactions contemplated
thereby have been duly, validly and unanimously approved and adopted by the Board of Directors of each of the Companies. No other corporate proceedings
on the part of Seller or the Companies are necessary to approve the Company Ancillary Documents or to consummate the transactions contemplated thereby.
The Company Ancillary Documents have each been, or will at Closing be, duly and validly executed and delivered by the Companies and (assuming due
authorization, execution and delivery by Buyers or the other party thereto, as applicable) constitute the valid and binding obligations of the Companies,
enforceable against the Companies in accordance with their respective terms (except as may be limited by bankruptcy, insolvency, fraudulent transfer,
moratorium,

15



 

reorganization or similar laws of general applicability relating to or affecting the rights of creditors generally and subject to general principles of equity (the
“Bankruptcy and Equity Exception”)).

          (c) Neither the execution and delivery of this Agreement or the Seller Ancillary Documents by Seller, nor the consummation by Seller of the
transactions contemplated hereby, nor compliance by Seller with any of the terms or provisions of this Agreement, nor the execution and delivery of the
Company Ancillary Documents by the Companies, nor the consummation by the Companies of the transactions contemplated thereby, will (i) violate any
provision of the articles of incorporation or bylaws of Seller or NHI, the Company Articles or Company Bylaws or (ii) assuming that the consents, approvals
and filings referred to in Section 3.4 are duly obtained and/or made, (A) violate any Law, judgment, order, injunction or decree applicable to Seller, NHI, the
Companies, any of their Subsidiaries or any of their respective properties or assets or (B) violate, conflict with, result in a breach of any provision of or the
loss of any benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default) under, result in the
termination of or a right of termination or cancellation under, accelerate the performance required by, or result in the creation of any Lien upon any of the
respective properties or assets of Seller, NHI, the Companies or any of their Subsidiaries under, or trigger or change any rights or obligations (including any
increase in payments owed) or require the consent of any Person under, or give rise to a right of cancellation, vesting, payment, exercise, suspension or
revocation of any obligation under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, franchise,
permit, agreement, or other instrument or obligation to which Seller, NHI, any of the Companies or any of their Subsidiaries is a party or by which any of
them or any of their respective properties or assets is bound.

          Section 3.4 Consents and Approvals. Except for (a) filings of applications and notices, as applicable, with the state insurance authorities of the State of
California, the State of New Jersey and (if necessary) the State of Nebraska, and approval of such applications and notices (the foregoing as it relates to the
State of California, the “CA Approval”, and all the items in this Section 3.4(a) collectively, the “Regulatory Approvals”), (b) the Final Approval Order,
(c) any notices or filings required under the HSR Act and (d) the Chapter 11 Court Order, no consents or approvals of or filings or registrations with any
foreign, federal or state insurance or other regulatory, self-regulatory or enforcement authorities or any courts, administrative agencies or commissions or
other governmental authorities or instrumentalities (each a “Governmental Entity”) are necessary in connection with the consummation by Seller of the
transactions contemplated by this Agreement. No consents or approvals of or filings or registrations with any Governmental Entity are necessary in
connection with the execution and delivery by Seller of this Agreement.

          Section 3.5 Reports; Regulatory Matters. (a) Each of the Companies and their Subsidiaries have timely filed or furnished, as applicable, all reports,
registrations, statements and certifications, together with any amendments required to be made with respect thereto, that they were required to file or furnish,
as applicable, since January 1, 2006 with (i) any state regulatory authority, (ii) the SEC, (iii) any foreign regulatory authority, and (iv) any self- regulatory
authority, (collectively, “Regulatory Agencies”) and with each other applicable Governmental Entity, and all other reports and statements required to be filed
or furnished by
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them since January 1, 2006, including any report or statement required to be filed pursuant to the laws, rules or regulations of the United States, any state, any
foreign entity, or any Regulatory Agency or other Governmental Entity, and have paid all fees and assessments due and payable in connection therewith.
Except as set forth in Section 3.5 of the Company Disclosure Schedule, no Regulatory Agency or other Governmental Entity has initiated since January 1,
2006 or has pending any proceeding, enforcement action or, to the knowledge of Seller, investigation into the business, disclosures or operations of any of the
Companies or any of its Subsidiaries. Since January 1, 2006, no Regulatory Agency or other Governmental Entity has resolved any proceeding, enforcement
action or, to the knowledge of Seller, investigation into the business, disclosures or operations of any of the Companies or any of its Subsidiaries. There is no
unresolved, or, to Seller’s knowledge, threatened criticism, comment, exception or stop order by any Regulatory Agency or other Governmental Entity with
respect to any report or statement relating to any examinations or inspections of any of the Companies or any of its Subsidiaries. Since January 1, 2006, there
have been no formal or informal inquiries by, or disagreements or disputes with, any Regulatory Agency or other Governmental Entity with respect to the
business, operations, policies or procedures of any of the Companies or any of its Subsidiaries (other than normal inquiries made by a Regulatory Agency or
other Governmental Entity in the Companies’ ordinary course of business).

          (b) No Company nor any of its Subsidiaries is subject to any cease-and-desist or other order or enforcement action issued by, or is a party to any written
agreement, consent agreement or memorandum of understanding with, or is a party to any commitment letter or similar undertaking to, or is subject to any
order or directive by, or has been ordered to pay any civil money penalty by, or has been since January 1, 2006 a recipient of any supervisory letter from, or
since January 1, 2006 has adopted any policies, procedures or board resolutions at the request or suggestion of, any Regulatory Agency or other
Governmental Entity that currently restricts or affects in any material respect the conduct of its business (or to Seller’s knowledge that, upon consummation of
the transactions contemplated hereby, would restrict in any material respect the conduct of the business of either Buyer or any of its Subsidiaries), or that in
any material manner relates to its capital adequacy, its ability to pay dividends, its credit, risk management or compliance policies, its internal controls, its
management or its business, other than those of general application that apply to similarly situated companies or their Subsidiaries (each item in this sentence,
a “Company Regulatory Agreement”), nor has any of the Companies or any of their Subsidiaries been advised since January 1, 2006 by any Regulatory
Agency or other Governmental Entity that it is considering issuing, initiating, ordering, or requesting any such Company Regulatory Agreement.

          (c) Seller has previously made available to Buyers an accurate and complete copy of each (i) final registration statement, prospectus, report, schedule
and definitive proxy statement filed with the SEC by Seller pursuant to the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) since January 1, 2006 (the “Seller SEC Reports”) and prior to the date of this Agreement and (ii) communication mailed by Seller to its shareholders
since January 1, 2006 and prior to the date of this Agreement. No such Seller SEC Report or communication, at the time filed or communicated (or, if
amended prior to the date hereof, as of the date of such amendment), with respect to the Companies and their Subsidiaries only, contained any untrue
statement of a material fact or omitted to state any material fact required to be stated therein or necessary in order to make the statements made therein, in
light

17



 

of the circumstances in which they were made, not misleading. To the knowledge of Seller, other than as set forth in Section 3.5 of the Company Disclosure
Schedule, none of the Seller SEC Reports is the subject of any ongoing review or investigation by the SEC or any other Governmental Entity and there are no
unresolved SEC comments with respect to any of such documents.

          Section 3.6 Financial Statements. (a) Each statement, together with all exhibits and schedules thereto, and all actuarial opinions, affirmations and
certifications required in connection therewith, and all required supplemental materials, filed by each Company or any Insurance Subsidiary thereof with any
Insurance Department since January 1, 2006 (the “Statutory Statements”) was prepared in conformity with the statutory accounting practices prescribed by
the Insurance Department of the applicable state of domicile and applied on a consistent basis (“SAP”). Each such Statutory Statement presents fairly, in all
material respects and in conformity with SAP, the statutory financial condition of such Company or of such Insurance Subsidiary on the respective date of the
Statutory Statement and the results of operations, changes in capital and surplus and cash flow of such Company or such Insurance Subsidiary for each of the
applicable reporting periods, and was correct and complete when filed. No deficiencies or violations have been asserted in writing (or, to the knowledge of
Seller, orally) by any Insurance Department with respect to any such Statutory Statement which have not been cured or otherwise resolved to the satisfaction
of such Insurance Department. Except as set forth in Section 3.6 of the Company Disclosure Schedule, there are no permitted practices utilized by the
Companies or their Insurance Subsidiaries in the preparation of the Statutory Statements.

          (b) None of the Companies nor any of their Subsidiaries has any material liability of any nature whatsoever (whether absolute, accrued, contingent, or
otherwise and whether due or to become due), except for (i) those liabilities that are reflected or reserved against on the consolidated balance sheet of such
Company included in its quarterly Statutory Statement for the fiscal quarter ended September 30, 2008 (including any notes thereto) filed with the Insurance
Department of its applicable state of domicile and (ii) liabilities incurred in the ordinary course of business consistent with past practice since September 30,
2008 or in connection with this Agreement and the transactions contemplated hereby.

          Section 3.7 Broker’s Fees. None of the Companies nor any of their Subsidiaries nor any of their respective officers or directors has employed any
broker or finder or incurred any liability for any broker’s fees, commissions or finder’s fees in connection with the transactions contemplated by this
Agreement.

          Section 3.8 Absence of Certain Changes or Events. (a) Except for the expected issuance of the rehabilitation order with respect to the Companies and
the Chapter 11 proceedings contemplated herein, including the underlying causes of such order and proceedings, or as Publicly Disclosed, since
December 31, 2007, no event or events have occurred or condition or conditions exist that have had or would reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on the Companies. As used in this Agreement, the term “Material Adverse Effect” means, with
respect to the Companies, a material adverse effect on (i) the financial condition, results of operations or business of the Companies and their Subsidiaries
taken as a whole (provided, however, that, a “Material Adverse Effect”
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shall not be deemed to include effects to the extent resulting from (A) changes, after the date hereof, in statutory or regulatory accounting requirements
applicable generally to companies in the industries in which the Companies and their Subsidiaries operate, (B) changes, after the date hereof, in laws, rules,
regulations or the interpretation of laws, rules or regulations by Governmental Entities of general applicability to companies in the industries in which the
Companies and their Subsidiaries operate, (C) actions or omissions taken with the prior written consent of the other party or expressly required by this
Agreement, (D) changes after the date hereof in global, national or regional political conditions (including acts of terrorism or war) or changes in general
business, economic or market conditions, including changes generally in prevailing interest rates, credit markets, securities markets, the availability of
mortgage or other financing or commercial and residential real estate transaction volumes, (E) the execution of this Agreement or the public disclosure of this
Agreement or the transactions contemplated hereby, except, with respect to clauses (A), (B) and (D), to the extent that the effects of such change are
disproportionately adverse to the financial condition, results of operations or business of the Companies and their Subsidiaries, taken as a whole, as compared
to other companies in the industry in which the Companies and their Subsidiaries operate) or (ii) the ability of such party to timely consummate the
transactions contemplated by this Agreement; and the term “Material Adverse Effect” with respect to Buyers shall have a correlative meaning with respect to
Buyers and their Subsidiaries, taken as a whole.

          (b) Since December 31, 2007 through and including the date of this Agreement, the Companies and their Subsidiaries have carried on their respective
businesses in all material respects in the ordinary course of business consistent with their past practice.

          (c) Since December 31, 2007 through and including the date of this Agreement, none of the Companies nor any of their Subsidiaries has (i) changed
any Tax or financial accounting methods, principles or practices of such Company or its Subsidiaries affecting its assets, liabilities or businesses, including
any reserving, renewal or residual method, practice or policy, or (ii) except for distributions by wholly owned Subsidiaries of any Company to such Company
or another wholly owned Subsidiary of such Company, made or declared any distribution in cash or kind to its shareholder or shareholders or repurchased any
shares of its capital stock or other equity interests.

          Section 3.9 Legal Proceedings. (a) Other than as Publicly Disclosed, no Company nor any of its Subsidiaries is a party to any, and there are no pending
or, to Seller’s knowledge, threatened, legal, administrative, arbitral or other proceedings, claims, actions, suits or governmental or regulatory investigations of
any nature against any Company or any of its Subsidiaries or to which any of their assets are subject, and no such proceedings, claims, actions, suits or
investigations disclosed in the Company Disclosure Schedule could reasonably be expected to result, individually or in the aggregate, in a Material Adverse
Effect with respect to the Companies.

          (b) Other than as Publicly Disclosed, there is no judgment, settlement agreement, order, injunction, decree or regulatory restriction (other than those of
general application that apply to similarly situated companies or their Subsidiaries) imposed upon any Company, any of its Subsidiaries or the assets of any
Company or any of its Subsidiaries (or that,
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upon consummation of the transactions contemplated hereby, would apply to either Buyer or any of its Subsidiaries).

          Section 3.10 Taxes and Tax Returns. (a) Each of the Companies and its Subsidiaries has duly and timely filed (including all applicable extensions) all
material Tax Returns required to be filed by it on or prior to the date of this Agreement (all such Tax Returns being accurate and complete in all material
respects), has paid all material Taxes shown thereon and has duly paid or made provision for the payment of all material Taxes that have been incurred or are
due or claimed to be due from it by federal, state, foreign or local taxing authorities other than Taxes that are not yet delinquent or are being contested in good
faith, have not been finally determined and have been adequately reserved against under SAP.

          (b) The federal income Tax Returns of each of the Companies and its Subsidiaries, if any, have been examined by the Internal Revenue Service (the
“IRS”) for all years to and including 2004, and any material liability with respect thereto has been satisfied or any material liability with respect to
deficiencies asserted as a result of such examination is covered by reserves that are adequate under SAP. There are no material disputes pending, or written
claims asserted, for Taxes or assessments upon any of the Companies or any of their Subsidiaries for which such Companies do not have reserves that are
adequate under SAP.

          (c) None of the Companies nor any of their Subsidiaries is a party to or is bound by any material Tax sharing agreement or arrangement (other than
such an agreement or arrangement exclusively between or among each of the Companies and their Subsidiaries).

          (d) Within the past two years (or otherwise as part of a “plan (or series of related transactions)” within the meaning of Section 355(e) of the Code none
of the Companies nor any of their Subsidiaries has been a “distributing corporation” or a “controlled corporation” in a distribution intended to qualify under
Section 355 of the Code.

          (e) Each of the Companies and its Subsidiaries has complied in all material respects with all applicable Laws relating to the payment and withholding
of Taxes and has duly and timely withheld from employee and independent contractor salaries, wages, other compensation, and other amounts, and has paid
over to the appropriate taxing authorities all amounts required to be so withheld and paid over under all applicable Laws.

          (f) As of the date hereof, with respect to each of the Companies and its Subsidiaries, no claim has been made by a taxing authority in a jurisdiction
where any of the Companies or their Subsidiaries does not file a type of Tax Return such that it is or may be subject to that type of Tax in that jurisdiction.

          (g) As of the date hereof, none of the Companies nor any of their Subsidiaries has waived any statute of limitations in respect of a material amount of
Taxes or agreed to any extension of time with respect to an assessment or deficiency for a material amount of Taxes (other than pursuant to extensions of time
to file Tax Returns obtained in the ordinary course).

          (h) None of the Companies nor any of their Subsidiaries nor any other person on any of their behalf has: (i) agreed to or is required to make any
adjustments pursuant to Section 481(a) of the Code or any similar provision of Law by reason of a change in accounting
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method initiated by any of the Companies or their Subsidiaries or has any knowledge that the IRS or any other taxing authority has proposed any such
adjustment or change in accounting method, or has any application pending with any taxing authority requesting permission for any changes in accounting
methods that relate to the business or operations of any of the Companies or their Subsidiaries; or (ii) executed or entered into a closing agreement pursuant to
section 7121 of the Code or any predecessor provision thereof or any similar provision of Law in respect of any of the Companies or any of their Subsidiaries.

          (i) There are no Liens for Taxes, other than Permitted Liens, on the assets of the Companies or any of their Subsidiaries.

          (j) No powers of attorney that are currently in force with respect to any matter relating to Taxes will continue in effect after the Closing Date.

          (k) None of the Companies nor any of their Subsidiaries has engaged in a transaction that is reportable within the meaning of Section 6011 of the Code.

          (l) Since January 1, 2004, each of the Companies and its Insurance Subsidiaries has qualified as an insurance company within the meaning of
Section 831 of the Code.

          (m) Seller has delivered or made available to Buyers: true and complete copies of (i) all federal, state, local, and foreign income and franchise Tax
Returns of each of the Companies and each of its Subsidiaries (or, in the case of Tax Returns filed for an affiliated group, the portion of such consolidated Tax
Returns relating to each of the Companies and its Subsidiaries) relating to the taxable periods ending on or after December 31, 2005, and (ii) any audit report
issued within the last three years relating to Taxes due from or in respect of any of the Companies or any of its Subsidiaries.

          (n) There are no outstanding rulings or requests for rulings with any Governmental Entity addressed, directly or indirectly, to any of the Companies or
any of their Subsidiaries that are, or if issued, would be binding on any of the Companies or any of their Subsidiaries for any Post-Closing Period.

          (o) None of the Companies nor any of their Subsidiaries has an “excess loss account” (as defined in Treasury Regulation Section 1.1502-19) with
respect to the stock of any of their Subsidiaries, and neither of the Companies nor any of their Subsidiaries will recognize any deferred income under federal
consolidated return regulations (or similar provisions of state, local or foreign Tax Laws), including, but not limited to the deferred intercompany transaction
provisions of such federal consolidated return regulations (or similar provisions of state, local or foreign Tax Laws).

          Section 3.11 Employee Matters. (a) Section 3.11 of the Company Disclosure Schedule sets forth a true, complete and correct list of each “employee
benefit plan” as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), whether or not subject to ERISA,
and each material employment, consulting, bonus, incentive or deferred compensation, vacation, stock option or other equity-based, severance, termination,
retention, change of control, profit-sharing, fringe benefit or other similar plan,
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program, agreement or commitment, whether written or unwritten, for the benefit of any employee, former employee, director or former director of any
Company or any of its Subsidiaries entered into, maintained or contributed to by any Company or any of its Subsidiaries or to which any Company or any of
its Subsidiaries is obligated to contribute, or with respect to which any Company or any of its Subsidiaries has any liability, direct or indirect, contingent or
otherwise (including any liability arising out of an indemnification, guarantee, hold harmless or similar agreement) or otherwise providing benefits to any
current, former or future employee, officer or director of any Company or any of its Subsidiaries or to any beneficiary or dependent thereof (such plans,
programs, agreements and commitments, herein referred to as the “Company Benefit Plans”). Section 3.11 of the Company Disclosure Schedule identifies
each Company Benefit Plan that Buyers shall assume pursuant to Section 5.8(f) of this Agreement (including the LFG Deferred Compensation Plans) or the
Companies or their respective Subsidiaries shall continue to maintain or sponsor (collectively, the “Assumed Plans”).

          (b) (i) Each of the Company Benefit Plans has been operated and administered in all material respects in accordance with applicable law, including, but
not limited to, ERISA, the Code and in each case the regulations thereunder; (ii) each Company Benefit Plan intended to be “qualified” within the meaning of
Section 401(a) of the Code, has received a favorable determination letter from the Internal Revenue Service, or has pending an application for such
determination from the Internal Revenue Service with respect to those provisions for which the remedial amendment period under Section 401(b) of the Code
has not expired, and, to the knowledge of Seller, there is not any reason why any such determination letter should be revoked; (iii) with respect to each
Company Benefit Plan that is subject to Title IV or Section 302 of ERISA or Section 412 or 4971 of the Code, (A) as of the last day of the most recent plan
year ended prior to the date hereof, as of the date hereof and as of the Closing Date, the actuarially determined present value of all “benefit liabilities” within
the meaning of Section 4001(a)(16) of ERISA did and does not exceed the then current value of assets of such Company Benefit Plan and (B) the amount of
such liabilities as of the last day of the most recent plan year ended prior to the date hereof was properly reflected on the financial statements of Seller or its
applicable Subsidiary previously filed with the SEC; (iv) no Company Benefit Plan provides material benefits, including, without limitation, death or medical
benefits (whether or not insured), with respect to current or former employees or directors of any Company or its Subsidiaries beyond their retirement or other
termination of service, other than (A) coverage mandated by applicable law or (B) death benefits or retirement benefits under any “employee pension plan”
(as such term is defined in Section 3(2) of ERISA); (v) no Controlled Group Liability has been incurred by any Company, any of its Subsidiaries or any of
their respective ERISA Affiliates that has not been satisfied in full, and no condition exists that presents a risk to the Companies, their Subsidiaries or any of
their respective ERISA Affiliates of incurring any such liability; (vi) neither the Companies nor any of their Subsidiaries contributes on behalf of employees
of the Companies or any of their Subsidiaries to a “multiemployer pension plan” (as such term is defined in Section 3(37) of ERISA) or a plan that has two or
more contributing sponsors at least two of whom are not under common control, within the meaning of Section 4063 of ERISA; (vii) all material
contributions or other material amounts payable by the Companies or any of their Subsidiaries with respect to each Company Benefit Plan in respect of
current or prior plan years have been paid or accrued in accordance with generally accepted accounting principles; (viii) neither the Companies nor any of
their Subsidiaries has engaged in a transaction in connection with which the Companies or any of their Subsidiaries reasonably
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could be subject to either a material civil penalty assessed pursuant to Section 409 or 502(i) of ERISA or a material tax imposed pursuant to Section 4975 or
4976 of the Code; and (ix) there is no pending, threatened or anticipated claim (other than routine claims for benefits) by, on behalf of or against any of the
Company Benefit Plans or any trusts related thereto which could reasonably be expected to result in any material liability of the Companies or any of their
Subsidiaries and, to the knowledge of Seller, there is no existing condition, situation or set of circumstances which could reasonably be expected to result in
such a claim. Each Company Benefit Plan that is a “nonqualified deferred compensation plan” within the meaning of Section 409A(d)(1) of the Code and any
award thereunder, in each case that is subject to Section 409A of the Code, has been operated in compliance in all material respects with Section 409A of the
Code since January 1, 2005, based upon a good faith, reasonable interpretation of (A) Section 409A of the Code, and (B)(1) the proposed and final Treasury
Regulations issued thereunder and (2) Internal Revenue Service Notice 2005-1, all subsequent Internal Revenue Service Notices and other interim guidance
on Section 409A of the Code.

          (c) Neither the Companies nor any of their Subsidiaries will, on and after the Closing, have any liabilities or obligations for any Company Benefit Plan
which is not an Assumed Plan or a LFG Deferred Compensation Plan. For the avoidance of doubt, the LandAmerica Financial Group, Inc. Cash Balance Plan
is not an Assumed Plan.

          (d) Neither the execution or delivery of this Agreement nor the consummation of the transactions contemplated by this Agreement will, either alone or
in conjunction with any other event, (i) result in any material payment or benefit becoming due or payable, or required to be provided, to any director,
employee or independent contractor of the Companies or any of their Subsidiaries or to such individuals in the aggregate, (ii) materially increase the amount
or value of any benefit or compensation otherwise payable or required to be provided to any such director, employee or independent contractor, (iii) result in
the acceleration of the time of payment, vesting, exercisability or funding of any such benefit or compensation, (iv) result in any material limitation on the
right of the Companies or any of their Subsidiaries to amend, merge or terminate any Company Benefit Plan or related trust, or (v) be considered a change in
control for any purpose under any Company Benefit Plan or related trust. No Company Benefit Plan provides for (A) the reimbursement of excise Taxes
under Section 4999 of the Code or any income Taxes under the Code or (B) payments that would be non-deductible under Code Sections 162(m) or 280G.

          (e) No labor organization or group of employees of the Companies or any of their Subsidiaries has made a pending demand for recognition or
certification, and there are no representation or certification proceedings or petitions seeking a representation proceeding presently pending or threatened to be
brought or filed, with the National Labor Relations Board or any other labor relations tribunal or authority. There are no material organizing activities, strikes,
work stoppages, slowdowns, lockouts, arbitrations or grievances, or other material labor disputes pending or threatened against or involving any of the
Companies or any of their Subsidiaries. Each of the Companies and its Subsidiaries is in compliance in all material respects with all applicable laws and
collective bargaining agreements respecting employment and employment practices, terms and conditions of employment, wages and hours and occupational
safety and health.
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          (f) The Companies and their Subsidiaries do not maintain any material Company Benefit Plans (i) outside of the U.S. or (ii) for the benefit of any
individual whose principal place of employment is outside of the U.S.

          (g) “Controlled Group Liability” means any and all liabilities (i) under Title IV of ERISA, (ii) under Section 302 of ERISA, (iii) under Sections 412
and 4971 of the Code, and (iv) as a result of a failure to comply with the continuation coverage requirements of Section 601 et seq. of ERISA and section
4980B of the Code.

          (h) “ERISA Affiliate” means any entity if it would have ever been considered a single employer with the Companies under ERISA Section 4001(b) or
part of the same “controlled group” as either Company for purposes of ERISA Section 302(d)(8)(C) or Code Sections 414(b) or (c) or a member of an
affiliated service group for purposes of Code Section 414(m).

          Section 3.12 Compliance with Applicable Law. (a) The Companies and their respective Subsidiaries hold all licenses, franchises, permits and
authorizations necessary for the lawful conduct of their respective businesses under and pursuant to each, and except as Publicly Disclosed have complied in
all respects with and are not in default in any respect under any, Law applicable to the Companies or any of their Subsidiaries.

          (b) Each Company and each of its Subsidiaries has properly administered all accounts for which it acts as a fiduciary, including accounts for which it
serves as a trustee, agent, custodian, personal representative, guardian, or conservator in accordance with the terms of the governing documents and
applicable Law. None of the Companies, any of their Subsidiaries, or any director, officer or employee of the Companies or of any of their Subsidiaries has
committed any breach of trust or fiduciary duty with respect to any such fiduciary account and the accountings for each such fiduciary account are true and
correct and accurately reflect the assets of such fiduciary account.

          Section 3.13 Certain Contracts. (a) None of the Companies nor any of their Subsidiaries is a party to or bound by any contract, arrangement,
commitment or understanding (whether written or oral) (i) that is material to the Companies and their Subsidiaries taken as a whole, (ii) that contains a non-
compete or client or customer non-solicit requirement or other provision that restricts the conduct of, or the manner of conducting, any line of business in any
geographic area, or, to the knowledge of Seller, upon consummation of the transactions contemplated hereby could restrict the ability of Buyers, the
Companies or any of their respective Subsidiaries to engage in any line of business in any geographic area, (iii) that obligates any of the Companies or any of
its Subsidiaries to conduct business on an exclusive or preferential basis with any third party or upon consummation of the transactions contemplated hereby
will obligate Buyers, the Companies or any of their respective Subsidiaries to conduct business with any third party on an exclusive or preferential basis, in
any case of the preceding which is material, (iv) with or to a labor union or guild (including any collective bargaining agreement), (v) that pertains to a
material joint venture or material partnership agreement; (vi) that is an indenture, credit agreement, loan agreement, guarantee or other agreement relating to
material indebtedness of any Company or any of its Subsidiaries, or of any third party for which the Companies or their Subsidiaries is a guarantor or is
otherwise liable; (vii) that requires the
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Companies or any of their Subsidiaries to make an investment in, or otherwise provide funds to, any person, in each case in an amount in excess of
$1 million; (viii) that is with an agency, broker, insurer or other person that accounted for 1% or more of the sales of the Companies and their Insurance
Subsidiaries, taken as a whole, for the 12 months ended June 30, 2008; (ix) that provides for the indemnification of any officer, director or employee of the
Companies or any of their Subsidiaries; or (x) that would prevent, materially delay or materially impede the Companies’ ability to consummate the
transactions contemplated by this Agreement. Each contract, arrangement, commitment or understanding of the type described in this Section 3.13(a),
whether or not set forth in the Company Disclosure Schedule, is referred to as a “Company Contract.”

          (b) (i) Each Company Contract is valid and binding on the applicable Company or its applicable Subsidiary, enforceable against it in accordance with
its terms (subject to the Bankruptcy and Equity Exception), and is in full force and effect, (ii) each Company and each of its Subsidiaries and, to Seller’s
knowledge, each other party thereto has duly performed all obligations required to be performed by it to date under each Company Contract and (iii) no event
or condition exists that constitutes or, after notice or lapse of time or both, will constitute, a breach, violation or default on the part of the applicable Company
or any of its Subsidiaries or, to Seller’s knowledge, any other party thereto under any such Company Contract. No notice of default or termination has been
received under any Company Contract. There are no disputes pending or, to Seller’s knowledge, threatened with respect to any Company Contract.

          Section 3.14 Risk Management Instruments. (a) “Derivative Transactions” means any swap transaction, option, warrant, forward purchase or sale
transaction, futures transaction, cap transaction, floor transaction or collar transaction relating to one or more currencies, commodities, bonds, equity
securities, loans, servicing rights, interest rates, prices, values, or other financial or non-financial assets, credit-related events or conditions or any indexes, or
any other similar transaction or combination of any of these transactions, including collateralized mortgage obligations or other similar instruments or any
debt or equity instruments evidencing or embedding any such types of transactions, and any related credit support, collateral or other similar arrangements
related to such transactions.

          (b) All Derivative Transactions, whether entered into for the account of either Company or any of its Subsidiaries or for the account of a customer of
any Company or any of its Subsidiaries, were entered into in the ordinary course of business consistent with past practice and in accordance with prudent
practice and applicable laws, rules, regulations and policies of any Regulatory Authority and in accordance with the investment, securities, commodities, risk
management and other policies, practices and procedures employed by such Company and its Subsidiaries, and with counterparties believed at the time to be
financially responsible and able to understand (either alone or in consultation with their advisers) and to bear the risks of such Derivative Transactions. All of
such Derivative Transactions are valid and binding obligations of a Company or one of its Subsidiaries enforceable against it in accordance with their terms
(subject to the Bankruptcy and Equity Exception), and are in full force and effect. The Companies and their Subsidiaries and, to Seller’s knowledge, all other
parties thereto have duly performed their obligations under the Derivative Transactions to the extent that such obligations to perform have accrued and there
are no breaches, violations or defaults or allegations or assertions of such by any party thereunder.
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          Section 3.15 Investment Securities and Commodities. (a) Except as would not reasonably be expected to have a Material Adverse Effect on the
Companies, each of the Companies and its Subsidiaries has good title to all securities and commodities owned by it (except those sold under repurchase
agreements or held in any fiduciary or agency capacity), free and clear of any Liens, except as set forth in Section 3.15 of the Company Disclosure Schedule.
Such securities and commodities are valued on the books of the Companies in accordance with SAP in all material respects.

          (b) The Companies and their Subsidiaries and their respective businesses employ investment, securities, commodities, risk management and other
policies, practices and procedures which are prudent and reasonable in the context of such businesses.

          Section 3.16 Property. The applicable Company or one of its Subsidiaries (a) has good and marketable title to all the properties and assets reflected in
the latest audited balance sheet included in its Statutory Statements as being owned by such Company or one of its Subsidiaries or acquired after the date
thereof (except properties sold or otherwise disposed of since the date thereof in the ordinary course of business) (the “Owned Properties”), free and clear of
all material Liens of any nature whatsoever, except (i) statutory Liens securing payments not yet due, (ii) Liens for real property Taxes not yet due and
payable, (iii) easements, rights of way, and other similar encumbrances that do not materially affect the use or value (as reflected in each Company’s financial
statements) of the properties or assets subject thereto or affected thereby or otherwise materially impair business operations at such properties and (iv) such
imperfections or irregularities of title or Liens as do not materially affect the use or value (as reflected in each Company’s financial statements) of the
properties or assets subject thereto or affected thereby or otherwise materially impair business operations at such properties (collectively, “Permitted
Encumbrances”), and (b) is the lessee of all leasehold estates reflected in the latest audited financial statements included in such Statutory Statements or
acquired after the date thereof (except for leases that have expired by their terms since the date thereof) (collectively with the Owned Properties, the “Real
Property”), free and clear of all Liens of any nature whatsoever, except for Permitted Encumbrances, and is in possession of the properties purported to be
leased thereunder, and each such lease is valid without default thereunder by the lessee or, to Seller’s knowledge, the lessor. The Companies and their
Subsidiaries own and have good and valid title to, or have valid rights to use, all material tangible personal property used by them in connection with the
conduct of their businesses, in each case, free and clear of all Liens, other than Permitted Encumbrances. To Seller’s knowledge, neither the whole nor any
portion of the Real Property (x) has been damaged in any material respect or destroyed or (y) is being or has been condemned or otherwise taken by any
public authority, nor has any such condemnation or taking been threatened in writing.

          Section 3.17 Intellectual Property.

          (a) Definitions. For purposes of this Agreement, the following terms shall have the meanings assigned below:

          “Company IP” means all Intellectual Property owned, used, held for use or exploited by any Company or any of its Subsidiaries.
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          “Intellectual Property” means collectively, all intellectual property and other similar proprietary rights in any jurisdiction throughout the world, whether
owned, used or held for use under license, whether registered or unregistered, including such rights in and to: (i) trademarks, service marks, brand names,
certification marks, trade dress, logos, trade names and corporate names and other indications of origin, and the goodwill associated with any of the foregoing
(collectively, “Trademarks”); (ii) patents and patent applications, and any and all divisions, continuations, continuations-in-part, reissues, continuing patent
applications, provisional patent applications, re-examinations, and extensions thereof, any counterparts claiming priority therefrom, utility models, patents of
importation/confirmation, certificates of invention, certificates of registration and like rights, and inventions, invention disclosures, discoveries and
improvements, whether or not patentable; (iii) trade secrets (including, those trade secrets defined in the Uniform Trade Secrets Act and under corresponding
foreign statutory law and common law), business, technical and know-how information, non-public information, and confidential information and rights to
limit the use or disclosure thereof by any person; (iv) all works of authorship (whether copyrightable or not), copyrights and proprietary rights in copyrighted
works including writings, other works of authorship, and databases (or other collections of information, data, works or other materials); (v) software,
including data files, source code, object code, firmware, mask works, application programming interfaces, computerized databases and other software-related
specifications and documentation; (vi) designs and industrial designs; (vii) Internet domain names; (viii) rights of publicity and other rights to use the names
and likeness of individuals; (ix) moral rights; and (x) claims, causes of action and defenses relating to the past, present and future enforcement of any of the
foregoing; in each case of (i) to (ix) above, including any registrations of, applications to register, and renewals and extensions of, any of the foregoing with
or by any Governmental Entity in any jurisdiction.

          “License Agreement” means any legally binding contract, whether written or oral, and any amendments thereto (including license agreements, sub-
license agreements, research agreements, development agreements, distribution agreements, consent to use agreements, customer or client contracts,
coexistence, non assertion or settlement agreements), pursuant to which any interest in, or any right to use or exploit any Intellectual Property has been
granted.

          “Licensed Company IP” means the Intellectual Property owned by a third party that any Company or any of its Subsidiaries has a right to use or exploit
by virtue of a License Agreement.

          “Owned Company IP” means the Intellectual Property that is owned by any Company or any of its Subsidiaries.

          (b) The Companies and their Subsidiaries collectively own all right, title and interest in, or have the valid right to use, all of the Company IP, free and
clear of any Liens, and there are no obligations to, covenants to or restrictions from third parties affecting either Company’s or its applicable Subsidiary’s use,
enforcement, transfer or licensing of the Owned Company IP. To the knowledge of Seller, all Licensed Company IP is being used substantially in accordance
with the applicable License Agreement.
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          (c) The Owned Company IP and Licensed Company IP constitute (i) all of the Company IP and (ii) all the Intellectual Property necessary and sufficient
to conduct the businesses of the Companies and their Subsidiaries as they are currently conducted, as they have been conducted since June 30, 2008.

          (d) The Owned Company IP and, to the knowledge of Seller, Licensed Company IP, are valid, subsisting and enforceable.

          (e) Neither the Companies nor any of their Subsidiaries has infringed, misappropriated or otherwise violated any Intellectual Property of any third party.
Neither the Companies nor any of their Subsidiaries has received any written notice of infringement or conflict with the rights of any third party with respect
to the use or ownership of any Company IP.

          (f) To the knowledge of Seller, no Owned Company IP or Licensed Company IP is being used or enforced in a manner that would result in the
abandonment, cancellation or unenforceability of such Intellectual Property. No third party has infringed, misappropriated or otherwise violated any Owned
Company IP.

          (g) The Companies and their Subsidiaries have established and are in material compliance with commercially reasonable security programs that are
designed to protect (i) the security, confidentiality and integrity of transactions executed through their computer systems, including encryption and other
security protocols and techniques when appropriate and (ii) the security, confidentiality and integrity of all confidential or proprietary data. Neither the
Companies nor any of their Subsidiaries (A) has suffered a material security breach with respect to its data or systems, (B) has notified consumers of any
information security breach with respect to the information of such consumers or (C) has notified employees of any information security breach with respect
to the information of such employees.

          (h) The Companies and their Subsidiaries are in compliance in all material respects with all of their privacy policies applicable to the protection of
consumer information and all applicable privacy laws and regulations.

          Section 3.18 Environmental Liability. There are no legal, administrative, arbitral or other proceedings, claims, actions, causes of action or notices with
respect to any environmental, health or safety matters or any private or governmental environmental, health or safety investigations or remediation activities
of any nature, whether relating to the Real Property or otherwise, seeking to impose, or that are reasonably likely to result in, any liability or obligation of the
Companies or any of their Subsidiaries arising under Law, including any local, state or federal environmental, health or safety statute, regulation or ordinance,
or any other requirement of any Governmental Entity, including the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended, and any similar state laws, pending or threatened against the Companies or any of their Subsidiaries. To the knowledge of Seller, there is no
reasonable basis for, or circumstances that are reasonably likely to give rise to, any such proceeding, claim, action, cause of action, notice, investigation, or
remediation activities that would result in any such liability or obligation of the Companies or any of their Subsidiaries. Neither the Companies nor any of
their Subsidiaries is subject to any agreement,
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order, judgment, decree, letter or memorandum by or with any Governmental Entity or third party imposing any liability or obligation with respect to any of
the foregoing.

          Section 3.19 Insurance Business Matters. (a) Each Company and each Subsidiary of the Companies that conducts the business of insurance or
reinsurance (each, an “Insurance Subsidiary”) is: (i) duly licensed or authorized as an insurance company in its jurisdiction of incorporation; (ii) duly
licensed, authorized or otherwise eligible to transact the business of insurance in each other jurisdiction where it is required to be so licensed, authorized or
eligible; and (iii) duly licensed, authorized or eligible in its jurisdiction of incorporation and each other applicable jurisdiction to write each line of insurance
reported as being written in the Statutory Statements. Each jurisdiction in which any Company or any Insurance Subsidiary is domiciled, commercially
domiciled, licensed, authorized or eligible is set forth in Section 3.19(a) of the Company Disclosure Schedule. There is no proceeding or investigation
pending or, to the knowledge of Seller, threatened which would reasonably be expected to lead to the revocation, amendment, failure to renew, limitation,
suspension or restriction of any license, authorization or eligibility of any Company or any Insurance Subsidiary to transact the business of insurance.

          (b) The aggregate reserves for title insurance losses and loss adjustment expenses, as reflected in each of the Statutory Statements, were (i) computed
on the basis of methodologies consistent in all material respects with those used in computing the corresponding reserves in the prior fiscal years (except as
otherwise noted in the financial statements and notes thereto included in such financial statements), (ii) include provisions for all title insurance loss and loss
adjustment expense reserves and related items reasonably required to be established in accordance with applicable laws, (iii) were determined in all material
respects in accordance with generally accepted actuarial standards consistently applied (except as otherwise noted in such Statutory Statements) and (iv) were
fairly stated in all material respects in accordance with sound actuarial principles.

          (c) All policies, binders, slips, certificates, and other agreements of insurance issued or distributed by any Company or any Insurance Subsidiary in any
jurisdiction (“Insurance Contracts”) have been issued or distributed, to the extent required by Law, on forms filed with and approved by all applicable
Insurance Departments, or not objected to by any such Insurance Department within any period provided for objection, and all such forms comply with
applicable Laws. All premium rates with respect to the Insurance Contracts, to the extent required by Law, have been filed with and approved by all
applicable Insurance Departments or were not objected to by any such Insurance Department within any period provided for objection. All such premium
rates comply with applicable Laws and are within the amount permitted by such Laws. There are no insurance policies issued, reinsured or assumed by any
Company or any Insurance Subsidiary that are currently in force under which any Company or any of its Subsidiaries may be required to allocate profit or pay
dividends to the holders thereof. Each Company and each of its Subsidiaries is and has been marketing, selling and issuing Insurance Contracts in compliance
in all material respects with all applicable Laws, all applicable orders and directives of all insurance regulatory authorities and all market conduct
recommendations resulting from market conduct or other examinations of insurance regulatory authorities in the respective jurisdictions in which such
products have been marketed, issued or sold.
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          (d) All underwriting, management and administration agreements entered into by any Company or Insurance Subsidiary are, to the extent required by
Law, in forms acceptable to all applicable Insurance Departments or have been filed with and approved by all applicable Insurance Departments or were not
objected to by any such Insurance Department within any period provided for objection.

          (e) All advertising, promotional, sales and solicitation materials and all product illustrations used by either Company or any Insurance Subsidiary or any
agent, broker, intermediary, manager or producer employed or engaged by either Company or any Insurance Subsidiary are in compliance with applicable
Laws.

          (f) Each reinsurance contract, treaty or arrangement (including any facultative agreements, indemnity agreements, or other agreements involving
cession or assumption of reinsurance, coinsurance, excess insurance, or retrocessions and any terminated or expired reinsurance contract, treaty or agreement
under which there remains any outstanding material liability) (“Reinsurance Contract”) to which any Company or any Insurance Subsidiary is a party or by
which any Company or any Insurance Subsidiary is bound or subject is a valid and binding obligation of the parties thereto, is in full force and effect, and is
enforceable in accordance with its terms. None of the Companies, any Insurance Subsidiary or, to the knowledge of Seller, any other party thereto is in default
with regard to any such Reinsurance Contract. There are no disputes pending or, to the knowledge of Seller, threatened with respect to any such Reinsurance
Contract. No Company nor any Insurance Subsidiary is or has been since January 1, 2005, party to any contract of financial reinsurance, finite risk insurance
or reinsurance or coinsurance that does not transfer sufficient risk to the reinsurer to constitute reinsurance under SAP.

          (g) Each Company and each Insurance Subsidiary is entitled under applicable Law to take full credit in its Statutory Statements for all amounts
recoverable by it pursuant to any Reinsurance Contract, and all such amounts recoverable have been properly recorded in the books and records of account of
the Companies and their Insurance Subsidiaries and are properly reflected in the Statutory Statements. To Seller’s knowledge, all such amounts recoverable
by the Companies or any of their Insurance Subsidiaries are fully collectible in due course. No Company nor any of its Insurance Subsidiaries has received
notice that any other party to any Reinsurance Contract intends not to perform fully under any such Reinsurance Contract, and, to Seller’s knowledge, the
financial condition of each party to each Reinsurance Contract pursuant to which any Company or any Insurance Subsidiary has ceded any premiums is not
impaired to the extent that a default thereunder could reasonably be anticipated.

          (h) Since January 1, 2006, no rating agency has imposed conditions (financial or otherwise) on retaining any currently held rating assigned to the
Companies or any Insurance Subsidiary or stated to the Companies that it is considering lowering any rating assigned to any of the Companies or any
Insurance Subsidiary or placing any of the Companies or any Insurance Subsidiary on an “under review” status. As of the date of this Agreement, each
Company and Insurance Subsidiary has the ratings set forth in Section 3.19(h) of the Company Disclosure Schedule.

          (i) Seller has made available to Buyers true and complete copies of all material actuarial reports prepared by actuaries, independent or otherwise, from
and after January
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1, 2006, with respect to the Companies and their Insurance Subsidiaries, and all material attachments, addenda, supplements and modifications thereto. There
have been no actuarial reports of a similar nature covering any Company or any Insurance Subsidiary in respect of any period subsequent to the latest period
covered in such actuarial reports. The information and data furnished by the Companies and their Subsidiaries to its independent actuaries in connection with
the preparation of such actuarial reports were accurate in all material respects for the periods covered in such reports.

          Section 3.20 Sufficiency of Assets. Except as set forth in Section 3.20 of the Company Disclosure Schedule, upon the Closing, the Companies and their
Subsidiaries will have good and valid title to their properties and assets and a valid leasehold interest in leasehold estates, free and clear of all Liens, other
than Permitted Encumbrances. Such assets and properties are in such operating condition and repair as is suitable for the uses for which they are used in the
business of the Companies and their Subsidiaries, are not subject to any condition which materially interferes with the use thereof by the Companies and their
Subsidiaries, and, when taken together with the services to be received by, and the properties and assets and rights to be made available to, the Companies and
their Subsidiaries pursuant to the Transition Services Agreement, will constitute all the properties, assets, interests in properties and rights necessary to permit
the Companies and their Subsidiaries to carry on their business after the Closing substantially as conducted by the Companies and their Subsidiaries prior
thereto.

          Section 3.21 Intercompany Accounts and Agreements. (a) Section 3.21 of the Company Disclosure Schedule contains a complete list of all existing
material intercompany arrangements (including those relating to goods, rights, services or reinsurance arrangements) between Seller and its Affiliates (other
than the Companies and their Subsidiaries), on the one hand, and any of the Companies or their Subsidiaries, on the other hand. For the avoidance of doubt,
Section 3.21 does not contain, and is not required to include, any such intercompany arrangements or agreements to be established, entered into, or executed
and delivered pursuant to the terms of this Agreement. The parties thereto have complied with the terms and conditions of all agreements listed in
Section 3.21 of the Company Disclosure Schedule.

          (b) No executive officer or director of Seller or any of its Subsidiaries or any Company or any of its Subsidiaries owns, leases or licenses or is an
Affiliate of any person that owns, leases or licenses any assets (other than de minimis assets) which are used by any Company or any of its Subsidiaries to
conduct its business as it is currently conducted. Except as set forth in Section 3.21 of the Company Disclosure Schedule and except for any employment
agreement or other benefit or compensation arrangements to which any Company or any of their Subsidiaries is a party, no Company nor any Subsidiary is a
party to any agreement, arrangement or other understanding with any executive officer or director of any Company or any of its Subsidiaries.

          (c) None of the Companies or their Subsidiaries have any escrow deposits at Centennial Bank.

          (d) No current or former executive officer or director of any Company or any of its Subsidiaries has asserted any claim, charge, action or cause of
action against such
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Company or Subsidiary, except for immaterial and routine claims for accrued vacation pay or accrued benefits under any Company Benefit Plan.

          Section 3.22 Breach by the Other Party. Seller is not aware of any facts or circumstances that may be alleged to constitute a material breach of this
Agreement by Buyers as of December 21, 2008.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYERS

     Subject to and as qualified by items disclosed in the disclosure schedule (the “Buyer Disclosure Schedule”) delivered by Buyers prior to the execution of
this Agreement (which schedule sets forth, among other things, items the disclosure of which is necessary or appropriate either in response to an express
disclosure requirement contained in a provision hereof or as an exception to one or more representations or warranties contained in this Article IV, or to one
or more of Buyers’ covenants contained herein, provided, however, that disclosure in any section of such schedule shall apply only to the indicated Section of
this Agreement except, with respect to a Section in Article IV, to the extent that it is reasonably apparent on the face of such disclosure that such disclosure is
relevant to another Section of Article IV of this Agreement, provided, further, that notwithstanding anything in this Agreement to the contrary, (i) no such
item is required to be set forth in such schedule as an exception to a representation or warranty if its absence would not result in the related representation or
warranty being deemed untrue or incorrect under the standard established by Section 10.1, and (ii) the mere inclusion of an item in such schedule as an
exception to a representation or warranty shall not be deemed an admission that such item represents a material exception or material fact, event or
circumstance or that such item has had or would be reasonably likely to have a Material Adverse Effect on Buyers), Buyers hereby jointly and severally
represent and warrant, as of the date hereof and as of the Closing Date, to Seller as follows:

          Section 4.1 Organization. Each Buyer is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Nebraska.
Each Buyer has the requisite corporate power and authority to own or lease all of its respective properties and assets and to carry on its respective business as
it is now being conducted, and is duly licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the
character or location of the properties and assets owned or leased by it makes such licensing or qualification necessary.

          Section 4.2 Authority; No Violation. (a) Each Buyer has full corporate power and authority to execute and deliver this Agreement and to consummate
the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have
been duly, validly and unanimously approved and adopted by the Board of Directors of each Buyer and no other corporate proceedings on the part of such
Buyer are necessary to approve this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and validly executed
and delivered by each Buyer and (assuming due authorization, execution and delivery by Seller) constitutes the valid
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and binding obligation of such Buyer, enforceable against such Buyer in accordance with its terms (subject to the Bankruptcy and Equity Exception).

          (b) Neither the execution and delivery of this Agreement by each Buyer, nor the consummation by such Buyer of the transactions contemplated hereby,
nor compliance by such Buyer with any of the terms or provisions of this Agreement, will (i) violate any provision of the Certificate of Incorporation of such
Buyer or the Bylaws of such Buyer, or (ii) assuming that the consents, approvals and filings referred to in Section 4.3 are duly obtained and/or made,
(A) violate any Law, judgment, order, injunction or decree applicable to such Buyer, any of its Subsidiaries or any of their respective properties or assets or
(B) violate, conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a default (or an event which, with notice or lapse of
time, or both, would constitute a default) under, result in the termination of or a right of termination or cancellation under, accelerate the performance required
by, or result in the creation of any Lien upon any of the respective properties or assets of such Buyer or any of its Subsidiaries under, or trigger or change any
rights or obligations (including any increase in payments owed) or require the consent of any Person under, or give rise to a right of cancellation, vesting,
payment, exercise, suspension or revocation of any obligation under any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed
of trust, license, lease, franchise, permit, agreement or other instrument or obligation to which such Buyer or any of its Subsidiaries is a party or by which any
of them or any of their respective properties or assets is bound or affected.

          Section 4.3 Consents and Approvals. Except for (a) the Regulatory Approvals, (b) the Final Approval Order, (c) any notices or filings required under
the HSR Act, and (d) the Chapter 11 Court Order, no consents or approvals of or filings or registrations with any Governmental Entity are necessary in
connection with the consummation by Buyers of the transactions contemplated by this Agreement. No consents or approvals of or filings or registrations with
any Governmental Entity are necessary in connection with the execution and delivery by Buyers of this Agreement.

          Section 4.4 Financial Ability. Each Buyer has the financial ability to consummate the transactions contemplated by this Agreement to be consummated
by it.

          Section 4.5 Brokers. Neither Buyer nor any Person acting on its behalf has paid or become obligated to pay any fee or commission to any broker, finder
or intermediary for or on account of the transactions contemplated by this Agreement.

          Section 4.6 Purchase Not for Distribution. The Shares to be acquired by each Buyer under the terms of this Agreement will be acquired by such Buyer
for its own account and not with a view to distribution. Buyers will not resell, transfer, assign or distribute any Shares, except in compliance with the
registration requirements of the Securities Act, and of any applicable state securities laws, or pursuant to an available exemption therefrom.

          Section 4.7 Breach by the Other Party. Neither Buyer nor FNF is aware of any facts or circumstances that may be alleged to constitute a material breach
of this Agreement by Seller as of December 21, 2008.
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ARTICLE V
COVENANTS

          Section 5.1 Conduct of Businesses Prior to the Closing Date. Except as expressly permitted by this Agreement or with the prior written consent of
Buyers, during the period from the date of this Agreement to the Closing Date, Seller shall cause the Companies and each of their Subsidiaries to (i) conduct
its business in the ordinary and usual course consistent with past practice and in compliance in all material respects with all applicable Laws, (ii) use
reasonable best efforts to maintain and preserve intact its business organization and management and advantageous business relationships with its customers,
suppliers and others having business dealings with it and retain the services of its officers and key employees and (iii) take no action that is intended to or
would reasonably be expected to adversely affect or materially delay the ability of Seller or Buyers to obtain any necessary approvals of any Regulatory
Agency or other Governmental Entity required for the transactions contemplated hereby or of Seller, the Companies, or either Buyer to perform its covenants
and agreements under this Agreement or any Ancillary Document or to consummate the transactions contemplated hereby.

          Section 5.2 Forbearances. Without limiting the generality of Section 5.1 above, during the period from the date of this Agreement to the Closing Date,
except as set forth in Section 5.2 of the Company Disclosure Schedule, or as expressly permitted by this Agreement or required by the Nebraska Department
of Insurance or the California Department of Insurance (but without limiting the terms of Section 7.1(a)(v)), Seller shall not permit the Companies or any of
their Subsidiaries to, without the prior written consent of Buyers:

          (a) incur any indebtedness for borrowed money, or assume, guarantee, endorse or otherwise as an accommodation become responsible for the
obligations of any other individual, corporation or other entity;

          (b) (i) adjust, split, subdivide, combine or reclassify any of its capital stock or issue or authorize the issuance of any other securities in respect of, in lieu
of or in substitution for shares of capital stock;

          (ii) make, declare or pay any dividend (whether in cash, stock or other securities or property), or make any other distribution on, or directly or
indirectly redeem, purchase or otherwise acquire, directly or indirectly any shares of its capital stock or of any of its Subsidiaries or of Seller or any of its
Affiliates or any securities or obligations convertible (whether currently convertible or convertible only after the passage of time or the occurrence of
certain events) into or exchangeable for any shares of its or their capital stock (except dividends paid by any of the Subsidiaries of such Company to such
Company or to any of its wholly-owned Subsidiaries);

          (iii) grant any stock options, stock appreciation rights, restricted shares, restricted stock units, deferred equity units, awards based on the value of
such Company’s or Subsidiary’s capital stock or other equity-based award with respect to shares of such Company’s or Subsidiary’s capital stock, or grant
any individual, corporation or other entity any right to acquire any shares of its capital stock; or
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          (iv) issue any additional shares of capital stock or other securities;

          (c) except as required under applicable Law or the terms of any Company Benefit Plan existing as of the date hereof, (i) increase in any manner the
compensation or benefits including severance benefits of any of the current or former directors, officers or employees of a Company or its Subsidiaries
(collectively, “Employees”), (ii) pay any pension, severance or retirement benefits to Employees, (iii) become a party to, establish, amend, commence,
participate in, terminate or commit itself to the adoption of any stock option plan or other stock-based compensation plan, compensation (including any
employee co-investment fund), severance, pension, retirement, profit-sharing, welfare benefit, or other employee benefit plan or agreement or employment
agreement with or for the benefit of any Employee (or newly hired employees), (iv) accelerate the vesting of any long-term incentive compensation under any
Assumed Plans or any LFG Deferred Compensation Plan, or (v) enter into any collective bargaining agreement with any labor organization, union or
association;

          (d) sell, transfer, pledge, lease, grant, license, mortgage, encumber or otherwise dispose of any of its properties or assets to any Person other than a
Subsidiary, or create any Lien of any kind with respect to any such property or asset, or cancel, release or assign any indebtedness to any such Person or any
claims held by any such Person, in each case other than in the ordinary course of business consistent with past practice or pursuant to contracts in force at the
date of this Agreement;

          (e) enter into any new line of business or change in any material respect its lending, investment, underwriting, risk and asset liability management and
other operating policies, except as required by applicable law, regulation or policies imposed by any Governmental Entity;

          (f) transfer ownership, or grant any license or other rights, to any person or entity of or in respect of any material Company IP, other than grants of non-
exclusive licenses pursuant to License Agreements entered into in the ordinary course of business consistent with past practice;

          (g) acquire (whether by merger, consolidation or acquisition of stock or assets or otherwise) any corporation, partnership or other business organization
or division thereof or, other than in the ordinary course of business consistent with past practice, make any material investment either by purchase of stock or
securities, contributions to capital, property transfers, or purchase of any property or assets of any other Person, or under any circumstances acquire any
auction rate securities;

          (h) amend its charter or bylaws (or comparable organizational documents), or terminate, amend or waive any provisions of any confidentiality or
standstill agreements in place with any third parties;

          (i) (i) amend or otherwise modify, except in the ordinary course of business consistent with past practice, or knowingly violate, the terms of, or
terminate, any Company Contract, (ii) create, renew or amend any agreement or contract or, except as may be required by applicable Law, other binding
obligation of the Companies or their Subsidiaries containing (A)

35



 

any material restriction on the ability of it or its Subsidiaries to conduct its business as it is presently being conducted or (B) any material restriction on the
ability of the Companies or their Affiliates to engage in any type of activity or business or (iii) enter into any new, or amend any existing, contract, agreement
or arrangement with any Affiliate;

          (j) commence or settle any material claim, action or proceeding;

          (k) take any action or willfully fail to take any action that is intended or may reasonably be expected to result in any of the conditions to this Agreement
set forth in Article VI not being satisfied;

          (l) make, change or revoke any material election related to Taxes (unless required by applicable Law), settle or compromise any material Tax liability or
agree to any material adjustment of any Tax attribute, enter into any closing agreement related to Tax, consent to any extension or waiver of the limitations
period applicable to any Tax claim or assessment, or change any taxable period or any Tax accounting method, fail to file any Tax Return when due or fail to
cause such Tax Returns when filed to be complete and accurate in all material respects;

          (m) file or amend any material Tax Return, make or change any material Tax election, or settle or compromise any material Tax liability, in each case,
other than in the ordinary course of business or as required by law;

          (n) make any capital expenditure in excess of $250,000 in the aggregate or enter into any contract or commitment therefor;

          (o) enter into any contract for the purchase, sale or lease of real property;

          (p) fail to keep in force bonds or insurance policies or replacement or revised provisions providing insurance coverage with respect to the assets,
operations and activities of the Companies or any of their Subsidiaries as currently in effect; or

          (q) agree to take, make any commitment to take, or adopt any resolutions of its board of directors in support of, any of the actions prohibited by, or any
material action in furtherance of any of the actions prohibited by, this Section 5.2.

          Section 5.3 Buyer Forbearances. Except as expressly permitted by this Agreement or with the prior written consent of Seller or the Companies, during
the period from the date of this Agreement to the Closing Date, each Buyer shall not, and shall not permit any of its Subsidiaries to, take any action that
would, or willfully fail to take any action that is intended to, result in any of the conditions set forth in Article VI not being satisfied.

          Section 5.4 Access to Information. (a) Upon reasonable notice and subject to applicable laws relating to the confidentiality of information, Seller shall
cause the Companies and each of their Subsidiaries to, afford to the officers, employees, accountants, counsel, advisors, agents and other Representatives of
Buyers, reasonable access, during normal business hours during the period prior to the Closing Date, to all its personnel, properties, books, contracts,
commitments and records, and, during such period, the Companies shall, and shall cause each of their Subsidiaries to, make available to each Buyer and its
Representatives (i) a
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copy of each report, schedule, registration statement and other document filed or received by it during such period pursuant to the requirements of insurance
laws (other than reports or documents that such party is not permitted to disclose under applicable law) and (ii) all other information concerning its business,
operations, properties and personnel as Buyers may reasonably request. Neither the Companies, nor any of their Subsidiaries, shall be required to provide
access to or to disclose information where such access or disclosure would jeopardize the attorney-client privilege of such party or contravene any law, rule,
regulation, order, judgment, decree, fiduciary duty or binding agreement (provided, Seller shall cause the Companies to use reasonable best efforts to obtain
waivers thereof upon request by a Buyer) entered into prior to the date of this Agreement. The parties shall make appropriate substitute disclosure
arrangements under circumstances in which the restrictions of the preceding sentence apply.

          (b) All information and materials provided pursuant to this Agreement shall be subject to the provisions of the Confidentiality Agreement.

          Section 5.5 Notices of Certain Events. Buyers and Seller shall promptly advise the other of any change or event (i) having or reasonably likely to have a
Material Adverse Effect on Buyers or the Companies, respectively, or (ii) that it believes would or would be reasonably likely to cause or constitute a material
breach of any of its representations, warranties or covenants contained in this Agreement; provided, however, that no such notification shall affect the
representations, warranties, covenants or agreements of the parties (or remedies with respect thereto) or the conditions to the obligations of the parties under
this Agreement; and provided further that a failure to comply with this Section 5.5 shall not constitute a breach of this Agreement or the failure of any
condition set forth in Article VI to be satisfied unless the underlying Material Adverse Effect or material breach would independently result in the failure of a
condition set forth in Article VI to be satisfied.

          Section 5.6 Pre-Closing Arrangements. (a) Buyers and Seller shall enter into, at the Closing, the Transition Services Agreement, the form of which is
attached hereto as Exhibit A. Except as set forth in Section 3.21 of the Company Disclosure Schedule or identified by Buyers immediately prior to Closing
and set forth on Schedule 1.1(a)(iii) of the Transition Services Agreement, all of the intercompany arrangements between Seller and its Subsidiaries and
Affiliates (other than the Companies and their Subsidiaries), on the one hand, and any of the Companies or their Subsidiaries, on the other hand, including
those agreements listed in Section 3.21 of the Company Disclosure Schedule, will be terminated immediately prior to the Closing and all intercompany
balances between Seller and its respective Affiliates (other than the Companies and their Subsidiaries), on the one hand, and any of the Companies or their
Subsidiaries, on the other hand, shall be deemed settled in full, discharged and released without further liability; provided, that all intercompany Tax amounts
shall be settled in accordance with Article VIII hereof; and provided further that nothing in this Section 5.6(a) is intended to terminate (A) any title insurance
agency arrangement, (B) any service agreements with Data Trace with respect to title plants or (C) any other intercompany arrangement or agreement
identified on Schedule 1.1(a)(iii) to the Transition Services Agreement.

          (b) Intentionally Omitted.
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          (c) Prior to Closing, Seller shall cause Commonwealth to distribute to Seller all the title plants (as defined below) owned or licensed by Napa Land Title
Company, a California corporation (the “Napa Dividend”).

          (d) Notwithstanding any other provisions of this agreement, Buyers are not acquiring any “title plants” (as that term is used in In re Fidelity National
Financial, Incorporated, FTC Docket C-3929 (Feb. 17, 2000)) serving any of the California counties of Merced, Napa, San Benito, Tehama, Yolo, or San Luis
Obispo, and any such items shall be distributed to Seller prior to the Closing.

          (e) Without limiting the generality of such term, the Transition Services Agreement shall constitute a “Seller Ancillary Document.”

          (f) Prior to the Closing Date, Seller shall take all actions necessary so that each Company Benefit Plan which is a nonqualified deferred compensation
plan (including for the avoidance of doubt each LFG Deferred Compensation Plan), and the trust established pursuant to each such Company Benefit Plan, is
amended to provide that neither the execution and delivery of this Agreement nor the consummation of any of the transactions contemplated hereby, either
alone or in conjunction with any other event, requires the funding of any such plan or trust.

          Section 5.7 Regulatory Matters. (a) Subject to the terms and conditions of this Agreement, each party will use its reasonable best efforts to take, or
cause to be taken, all actions, to file, or cause to be filed, all documents and to do, or cause to be done, all things necessary, proper or advisable to
consummate the transactions contemplated by this Agreement, including preparing and filing as promptly as practicable all documentation to effect all
necessary filings, consents, waivers, approvals, authorizations, permits or orders from all third parties and Governmental Entities, including all amendments
to materials previously filed that are necessary to reflect changes in this Agreement from the Initial Agreement.

          (b) Each of Buyers and Seller shall, upon request, furnish to the other all information concerning itself (or in the case of Seller, the Companies), its
Subsidiaries, directors, officers and shareholders and such other matters as may be reasonably necessary or advisable in connection with any statement, filing,
notice or application made by or on behalf of Buyers, Seller, the Companies, or any of their respective Subsidiaries to any Governmental Entity in connection
with the transactions contemplated by this Agreement.

          (c) In furtherance and not in limitation of the foregoing, each party hereto agrees to make or cause to be made an appropriate filing of a Notification and
Report Form pursuant to the HSR Act with respect to the transactions contemplated by this Agreement as promptly as practicable after the date hereof (and in
any event within 5 business days) and to make, or cause to be made, the filings and authorizations, if any, required under any other Regulatory Laws as
promptly as reasonably practicable after the date hereof and to supply as promptly as reasonably practicable any additional information and documentary
material that may be requested pursuant to the HSR Act and to take or cause to be taken all other actions necessary, proper or advisable consistent with this
Section 5.7 to cause the expiration or termination of the applicable waiting periods, or receipt of required authorizations, as applicable,
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under the HSR Act or any other Regulatory Laws as soon as practicable. In furtherance and not in limitation of the foregoing, the parties shall request and
shall use reasonable best efforts to obtain early termination of the waiting period under the HSR Act.

          (d) Each of Buyers, on the one hand, and Seller and the Companies, on the other hand, shall, in connection with the efforts referenced in Section 5.7(c)
to obtain all requisite approvals and authorizations for the transactions contemplated by this Agreement, use its reasonable best efforts to (i) cooperate in all
respects with each other in connection with any filing or submission and in connection with any investigation or other inquiry, including any proceeding
initiated by a private party; (ii) subject to applicable legal limitations and the instructions of any Governmental Entity, keep the other party reasonably
informed of any communication received by such party from, or given by such party to, the Federal Trade Commission (the “FTC”), the Antitrust Division of
the Department of Justice (the “DOJ”) or any other Governmental Entity and of any communication received or given in connection with any proceeding by a
private party, in each case regarding any of the transactions contemplated hereby; and (iii) subject to applicable legal limitations and the instructions of any
Governmental Entity, permit the other party to review in advance any communication (provided that the parties may redact references to the value of this
transaction or alternatives to this transaction) to be given by it to, and consult with each other in advance of any meeting or conference with, the FTC, the
DOJ or any other Governmental Entity or, in connection with any proceeding by a private party, with any other person, and to the extent permitted by the
FTC, the DOJ or such other applicable Governmental Entity or other person, give the other party the opportunity to attend and participate in such meetings
and conferences.

          (e) In furtherance and not in limitation of the covenants of the parties contained in Sections 5.7(c) and 5.7(d), if any objections are asserted with respect
to the transactions contemplated hereby under any Law or if any suit is instituted (or threatened to be instituted) by the FTC, the DOJ or any other applicable
Governmental Entity or any private party challenging any of the transactions contemplated hereby as violative of any Law or which would otherwise prevent,
materially impede or materially delay the consummation of the transactions contemplated hereby, each of Buyers, on the one hand, and Seller and the
Companies, on the other hand, shall use their reasonable best efforts to (x) take, or cause to be taken, all other actions and (y) do, or cause to be done, all other
things necessary, proper or advisable to consummate and make effective the transactions contemplated hereby, including taking all such further action as may
be necessary to resolve such objections, if any, as the FTC, the DOJ, state antitrust enforcement authorities or competition authorities of any other nation or
other jurisdiction may assert under any Law with respect to the transactions contemplated hereby, and to avoid or eliminate each and every impediment under
any Law that may be asserted by any Governmental Entity with respect to the transactions contemplated by this Agreement so as to enable the Closing to
occur as soon as reasonably practicable (and in any event no later than the End Date), in each case as may be required in order to avoid the entry of, or to
effect the dissolution of, any injunction, temporary restraining order or other order in any suit or proceeding which would otherwise have the effect of
preventing the Closing or delaying the Closing beyond the End Date; provided that neither the Companies nor any of their Subsidiaries shall become subject
to, or consent or agree to or otherwise take any action with respect to, any requirement, condition, understanding, agreement or order of a Governmental
Entity to sell, to hold separate or otherwise dispose of, or to conduct, restrict, operate, invest or otherwise change
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the assets or business of the Companies or any of their Affiliates, unless such requirement, condition, understanding, agreement or order is binding on the
Companies only in the event that the Closing occurs. Notwithstanding anything to the contrary in this Section 5.7 or elsewhere in this Agreement, Buyers
shall not be required to agree to or accept (but in their discretion may agree to or accept), and Seller shall not, and shall not permit the Companies, without the
prior written consent of Buyers, to, agree to or accept, unless requested to do so by Buyers (subject to the proviso to the immediately preceding sentence) any
condition sought by any Governmental Entity or other person in connection with any consent or approval required to complete or otherwise in connection
with the transactions contemplated by this Agreement that (A) seeks to prohibit or limit in any material respect the ownership or operation by the Companies,
their Subsidiaries, either Buyer or any of their Affiliates of the business or assets of any of them, or to compel the Companies or either Buyer or any of their
Affiliates to dispose of or hold separate any significant portion of their business or assets as a result of the transactions contemplated hereby, (B) seeks to
impose limitations on the ability of either Buyer to acquire, hold, or exercise full rights of direct or indirect ownership of the Companies or any of their
Subsidiaries, including the right to vote the capital stock of the Companies on all matters properly presented to the shareholders of the Companies and the
rights to declare or pay dividends on any capital stock of the Companies or any of their Subsidiaries, (C) seeks to prohibit either Buyer or any of its
Subsidiaries from effectively controlling in any material respect the business or operations of such Buyer, the Companies or any of their respective
Subsidiaries and their Affiliates, (D) would individually or in the aggregate reasonably be expected to significantly and adversely affect the benefits, taken as
a whole, that either Buyer reasonably expects to derive from the consummation of the transactions contemplated by this Agreement or (E) would individually
or in the aggregate reasonably be expected to significantly and adversely affect the business, financial condition or results of operations of the Companies and
their Subsidiaries, taken as a whole.

          (f) Subject to Section 5.7(e), in the event that any administrative or judicial action or proceeding is instituted (or threatened to be instituted) by a
Governmental Entity or private party challenging the transactions contemplated by this Agreement, or any other agreement contemplated hereby, Seller and
Buyers each shall cooperate in all respects with each other and use its respective reasonable best efforts to contest and resist any such action or proceeding
and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or permanent, that is in
effect and that prohibits, prevents or restricts consummation of the transactions contemplated by this Agreement.

          (g) Each of Buyers and Seller and the Companies shall promptly advise the other upon receiving any communication from any Governmental Entity the
consent or approval of which is required for consummation of the transactions contemplated by this Agreement that causes such party to believe that there is a
reasonable likelihood that any requisite Regulatory Approval will not be obtained or that the receipt of any such approval may be materially delayed.

          (h) In furtherance and not in limitation of the covenants of the parties contained in Sections 5.7(a), (d), (e) or (f), with respect to the consents, waivers,
approvals, authorizations and permits sought to be obtained from third parties (other than from Governmental Entities) (“Third Party Consents”), the costs
paid to any third party with respect to Third Party Consents shall be borne 50% by Seller and 50% by Buyers. To the extent that a party seeking a Third Party
Consent is unable to obtain such Third Party Consent for anything
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necessary, proper or advisable to consummate the transactions contemplated by this Agreement, such party shall obtain acceptable alternative arrangements,
with the other party’s participation, cooperation and approval; provided, that the costs paid to any third party with respect to obtaining any acceptable
alternative arrangement shall be borne 50% by Seller and 50% by Buyers; provided further, that this obligation shall survive Closing.

          (i) As used in this Agreement, the term “Regulatory Laws” means any Law enacted by any Governmental Entity relating to antitrust matters, insurance,
or regulating competition.

          (j) As used in this Agreement, the term “Law” means applicable statutes, common laws, rules, ordinances, regulations, codes, orders, judgments,
injunctions, writs, decrees, governmental guidelines or interpretations having the force of law or bylaws, in each case, of a Governmental Entity.

          (k) [omitted].

          Section 5.8 Employees.

          (a) For all purposes (including purposes of vesting, eligibility to participate and level of benefits) under each employee benefit plan maintained by
Buyers or any of their Subsidiaries, Buyers shall cause such employee benefit plan to recognize the service of each employee who is actively employed by the
Companies and their Subsidiaries on the Closing Date (collectively, the “Covered Employees”) to the same extent such service was recognized immediately
prior to the Closing Date under a comparable Company Benefit Plan in which such Covered Employee was eligible to participate immediately prior to the
Closing Date; provided that the foregoing shall not apply with respect to benefit accrual under defined benefit pension plans or to the extent such operation
would result in a duplication of benefits for a Covered Employee with respect to the same period of service or to the extent such period of service is not
recognized under the applicable Buyer employee benefit plan for its similarly situated employees. In addition, and without limiting the generality of the
foregoing, (i) each Covered Employee shall be immediately eligible to participate, without any waiting time, in any and all employee benefit plans maintained
by Buyers or any of their Subsidiaries to the extent coverage under such plans is comparable to, and a replacement for, a Company Benefit Plan in which such
Covered Employee participated immediately before the consummation of the transactions contemplated by this Agreement, and (ii) with respect to any health,
dental, vision or other welfare plans of Buyers or any of their Subsidiaries (other than the Companies and their Subsidiaries) in which any Covered Employee
is eligible to participate for the plan year in which such Covered Employee is first eligible to participate, Buyers shall use their reasonable best efforts to
(x) cause any pre-existing condition limitations or eligibility waiting periods under such Buyer or Subsidiary plan to be waived with respect to such Covered
Employee, to the extent such limitation would have been waived or satisfied under the Company Benefit Plan in which such Covered Employee participated
immediately prior to the Closing Date, and (y) recognize any health, dental or vision expenses incurred by such Covered Employee in the plan year that
includes the Closing Date for purposes of any applicable deductible and annual out-of-pocket expense requirements under any such health, dental or vision
plan of Buyers or any of their Subsidiaries.
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          (b) The Covered Employees shall remain covered through the date that is 60 days after Closing Date (or a shorter period after the Closing Date, at
Buyers’ option) under the Seller’s health and welfare plans that provided health, dental and vision benefits to such Covered Employees immediately prior to
the Closing Date (the “LFG Health Plans”) (the date through which the Covered Employees remain covered by the LFG Health Plans, the “Coverage Cut-Off
Date”), immediately following which the Covered Employees shall be covered by the health and welfare plans maintained by Buyers and their Subsidiaries
pursuant to Section 5.8(a) of this Agreement. Buyers shall cause the Companies to pay to Seller the amount of covered health, dental and vision claims
incurred by the Covered Employees through the Coverage Cut-Off Date to the extent such claims are not paid as of the Closing Date, less Covered Employee
premiums actually paid to Seller on and after the Closing Date or paid to Buyers or the Companies and transferred to Seller on and after the Closing Date. In
no event shall the operation of this Section 5.8(b) result in duplication of payments in respect of an obligation under this Section 5.8(b).

          (c) Effective as of the Closing Date, FNF or its designee (which shall be one of the Companies or another wholly-owned subsidiary of FNF) shall
assume sponsorship of, and all obligations under, the Company Benefit Plans set forth on Section 5.8(c) of the Company Disclosure Schedule (the “LFG
Deferred Compensation Plans”). Prior to the Closing Date, Seller and FNF shall take any and all actions required such that, effective as of the Closing, FNF
or its designee (FNF hereby designates Commonwealth) shall (i) (A) assume sponsorship of, and all obligations under, the LFG Deferred Compensation
Plans, and (B) discharge all obligations under such LFG Deferred Compensation Plans, (ii) be the grantor and the ''Company’’ under each rabbi trust (the
“Rabbi Trusts”) established in connection with the LFG Deferred Compensation Plans of which Seller is the current grantor, such that the assets in the Rabbi
Trusts will be available for the payment of benefits under the LFG Deferred Compensation Plans, and (iii) be the owner of all corporate owned life insurance
policies purchased as a funding source for the LFG Deferred Compensation Plans; provided that, to the extent any aspect of the foregoing clauses (ii) or
(iii) is not completed as of the Closing Date, Seller shall cause it to be completed as promptly as possible following the Closing Date.

          (d) At or prior to Closing, Seller shall vest, or cause to be vested, each Covered Employee in all Company Benefit Plans which are not Assumed Plans,
including but not limited to any equity awards.

          (e) Notwithstanding any provision in any agreement by and between Seller or any of its Affiliates and Buyers or any of their Affiliates, each Buyer or
any of its Affiliates may make offers of employment on such terms as it shall determine to be effective on or after the Closing Date to any employees of Seller
and its Affiliates which employees primarily provide services to the Companies or any of their Subsidiaries, including, but not limited to, the seven personnel
currently managing the Dallas Data Center facility located at 2201 W. Plano Parkway, Plano, Texas. Further, Buyers may assume the real estate and
equipment leases in respect of the foregoing facility dedicated to serving the Companies, subject to the receipt of any third party waiver, consent or approval
and subject to any required approval by the Chapter 11 Court.

          (f) From and after the Closing Date, (i) Buyers or their Affiliates shall (x) assume, or cause the Companies to continue, as the case may be, sponsorship
of, and all liabilities under, each Assumed Plan and (y) assume or discharge all obligations under such
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Assumed Plans as of the Closing Date and (ii) Buyers shall, or shall cause their Subsidiaries to, honor, in accordance with the terms thereof as in effect as of
the date hereof or as may be amended after the date hereof (i) with the prior written consent of Buyers or (ii) as permitted pursuant to Section 5.2(c) of this
Agreement, each Assumed Plan.

          (g) Nothing in this Section 5.8 shall be construed to limit the right of Buyers or any of their Subsidiaries (including, following the Closing Date, the
Companies and their Subsidiaries) to amend or terminate any Assumed Plan or other employee benefit plan, to the extent such amendment or termination is
permitted by the terms of the applicable plan, nor shall anything in this Section 5.8 be construed to prohibit the Buyers or any of their Subsidiaries (including,
following the Closing Date, the Companies and their Subsidiaries) from terminating the employment of any particular Covered Employee following the
Closing Date.

          (h) Without limiting the generality of Section 10.8, the provisions of this Section 5.8 are solely for the benefit of the parties to this Agreement, and no
current or former employee, director or independent contractor or any other individual associated therewith shall be regarded for any purpose as a third-party
beneficiary of this Agreement, and nothing herein shall be construed as an amendment to any Company Benefit Plan or other employee benefit plan for any
purpose.

          (i) From and after the date hereof, notwithstanding any other provision of this Agreement, in no event shall the Companies or their Subsidiaries
indemnify or reimburse Seller or any of its Subsidiaries or Affiliates (other than the Companies or their Subsidiaries) in respect of any severance or change of
control benefits payable by Seller or any such Subsidiaries and Affiliates (other than benefits payable by the Companies and their Subsidiaries, with respect to
which Seller and its Subsidiaries shall not be responsible), under any existing cost-reimbursement arrangement or otherwise. For purposes of this provision,
Seller’s Subsidiaries shall not include the Companies and their Subsidiaries.

          (j) FNF and Seller hereby agree that effective as of the Closing, all restrictions under the Confidentiality Agreement on the solicitation or hiring of any
executive or employee are hereby deemed deleted, including the second full paragraph on page three thereof. In addition, all such restrictions shall be deemed
deleted if any of the following has not occurred or been granted on or before December 22, 2008: (i) the Final Approval Order (other than with respect to
UCTIC, if applicable), (ii) the approval by the Nebraska Department of Insurance of the Form A filing with respect to the acquisition of the Companies,
(iii) the approval by the New Jersey Department of Banking and Insurance of the Form A filing with respect to the acquisition of CNJ, (iv) the Chapter 11
Court Order, or (v) the waiting period (and any extension thereof) applicable to the transactions contemplated hereby under the HSR Act shall have been
terminated or shall have expired. Further, following the date hereof Buyers and their Affiliates shall be permitted to discuss (i) with agents their continued
roles with the Companies and their Subsidiaries or with Buyers or their other Affiliates following the Closing, and (ii) with customers the transactions
contemplated hereby, and in each case to provide them assurances with respect thereto.

          (k) Seller shall cause the enrolled actuary (the “Plan Actuary”) for the LandAmerica Cash Balance Plan (the “Cash Balance Plan”) to calculate the
benefit obligation
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under the Cash Balance Plan as of a date not more than five business days prior to the Closing Date (such date, the “Calculation Date”), such benefit
obligation to be the sum of (i) the amount of the cash balance account as of the Calculation Date in respect of each Cash Balance Plan participant who is, on
the Calculation Date, or could be following the Calculation Date, entitled to receive Cash Balance Plan benefits in the form of a lump sum, plus (ii) the
aggregate benefit obligation in respect of all Cash Balance Plan participants not described in the preceding clause (i), computed on an accounting
(ongoing) basis (not on a termination basis) using the same methodology utilized to determine the “benefit obligation at end of year” in Seller’s Form 10-K
for the year ended December 31, 2007; provided that the interest rate used to make such calculation shall be the prevailing interest rate used by Mercer (the
Cash Balance Plan’s enrolled actuary) as of the Calculation Date to compute benefit obligations of defined benefit plans of its clients generally (the amount of
such benefit obligation calculated hereunder, the “Current Benefit Obligation”). In the event that the Current Benefit Obligation exceeds the market value of
the LandAmerica Cash Balance Plan’s assets on the Calculation Date (such excess, if any, the “Funding Amount”), upon the Closing, Seller shall contribute to
the LandAmerica Cash Balance Plan from the Purchase Price proceeds cash in an amount equal to the Funding Amount. In such event, Buyers shall be
entitled to fund these amounts on behalf of Seller directly to the Cash Balance Plan from the Purchase Price. For the avoidance of doubt, the Chapter 11 Court
Order shall require such funding, if any, on the part of Seller. In addition, Seller agrees that, prior to the Closing, it shall not take action or initiate any
proceeding to terminate the Cash Balance Plan.

          (l) Shortly prior to the Closing, Seller provided to Buyers a list of employees purported to be Covered Employees, which is attached as Schedule 2
hereto. Buyers have not had an adequate opportunity to review that list. Buyers shall have 30 days from the Closing to identify any employee on such list who
is not in fact a Covered Employee and notify Seller of Buyers’ belief to such effect. In the event that any such employee so identified by Buyers within such
period is not in fact a Covered Employee, Seller agrees to accept the transfer of such employee’s employment to Seller and to reimburse Buyers for any salary
or benefits provided by Buyers.

          Section 5.9 Certain Transfers and Licenses.

          (a) Rights in Certain Trademarks and Contracts. Prior to or at the Closing or as promptly as practicable thereafter, and subject to the receipt of any third
party waiver, consent or approval and subject to any required approval by the Chapter 11 Court, Seller shall transfer or assign, or cause to be transferred or
assigned to the Companies and their Subsidiaries (i) all Intellectual Property owned by Seller or its Subsidiaries or Affiliates (other than the Companies and
their Subsidiaries) that is used solely in the businesses of the Companies and their Subsidiaries, (ii) all rights in and to the name “Commonwealth,” “United
Title,” “United Capital Title,” “Lawyers Title” and any of the names and trademarks set forth on Section 5.9(a)(ii) of the Company Disclosure Schedule
owned by Seller or its Subsidiaries or Affiliates (other than the Companies and their Subsidiaries), (iii) each contract, arrangement, commitment or
understanding to which Seller or its Subsidiaries or Affiliates (other than the Companies and their Subsidiaries) is a party that relates to the use of Intellectual
Property solely in connection with the businesses of the Companies and their Subsidiaries; and (iv) any contract, arrangement, commitment or understanding
set forth on Section 5.9(a)(iv) of the Company Disclosure Schedule. Such transfers shall be at no additional cost to Buyers, the Companies or their
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respective Subsidiaries and Affiliates. For the avoidance of doubt, none of the Intellectual Property set forth on Section 5.9(a)(v) of the Company Disclosure
Schedule nor rights in the words “LandAmerica” nor derivatives thereof nor the LandAmerica logo nor derivatives thereof shall be transferred or assigned to
the Companies or their Subsidiaries.

          (b) License to Certain Trademarks. Effective as of the Closing Date, Seller and its Subsidiaries and Affiliates (other than the Companies and their
Subsidiaries), hereby grant to the Companies and their Subsidiaries (each a “Company Licensed Party” and together the “Company Licensed Parties”) a
worldwide, royalty-free, fully paid up, non-exclusive, sublicenseable to Affiliates of Buyers (on multiple levels), non-transferable (except as set forth herein)
right and license to use all Trademarks owned by Seller or its Subsidiaries or Affiliates (other than the Companies and their Subsidiaries) and used in the
businesses of the Companies and their Subsidiaries as of the date hereof, including those on Section 5.9(a)(v) of the Company Disclosure Schedule (“Seller
Trademarks”), on any materials that prior to Closing included any Seller Trademarks, including signage, advertising, promotional materials, software,
packaging, inventory, electronic materials, collateral goods, stationery, business cards, web sites, invoices, receipts, forms, product, training and service
literature and materials and other materials (“Materials”) in connection with the respective businesses of a Company Licensed Party for (x) a period of
180 days following the Closing Date for such Materials that do not require approvals from any Governmental Entity to be modified; and (y) the period of time
following the Closing Date until 180 days after all applicable Governmental Entities have granted the Licensed Parties approval to modify Materials that
require such approvals to be modified; provided, that the applicable Company Licensed Party use commercially reasonable efforts to obtain such approvals
from the applicable Governmental Entities as promptly as possible after the Closing Date. Subject to applicable Law, the Company Licensed Parties’ use of
the Seller Trademarks during the applicable term as set forth in this Section 5.9(b) shall be only with Seller’s prior written consent (which consent is deemed
given for all uses of the Seller Trademarks as they are used in the businesses of the Companies and their Subsidiaries as of the date hereof). No Company
Licensed Party shall be required to remove or replace any Seller Trademarks from any Materials that were distributed prior to Closing or during the term of
the license set forth in this Section 5.9(b).

          (c) License to Certain Owned Intellectual Property. Effective as of the Closing Date, Seller and its Subsidiaries and Affiliates (other than the
Companies and their Subsidiaries), shall grant to the Company Licensed Parties a perpetual, irrevocable, worldwide, royalty-free, fully paid-up, non-
exclusive, sublicenseable to Affiliates of Buyers (on multiple levels) right and license, in and to all Intellectual Property owned by Seller and its Affiliates
immediately following the Closing Date (other than Seller Trademarks), that is or was used in or in connection with any of the respective businesses of the
Company Licensed Parties and that is embedded in the systems or Intellectual Property of the Companies or their Subsidiaries, for use in and in connection
with the respective businesses of such Company Licensed Parties. The foregoing license shall be fully transferable, but only in connection with the sale of
such systems or Intellectual Property of the Company Licensed Parties.

          Section 5.10 Possible Transfer of Certain Assets.
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          (a) Southland Assets. The parties acknowledge that it may be economically efficient and optimal if the assets owned by Seller or its Affiliates or
Subsidiaries known as ''Southland’’ (the ''Southland Assets’’) were joined with the businesses conducted and assets owned by the Companies and their
Subsidiaries. Accordingly, on or before the Closing, Seller shall provide Buyers with a detailed description of the Southland Assets. At the sole election of
Buyers, the parties shall negotiate to provide for the transfer or assignment (by Seller or its applicable Affiliates) of the Southland Assets (and the assumption
of the related liabilities) to Buyers or one of their Subsidiaries or Affiliates, as directed by Buyers, for consideration to be mutually agreed. The parties will
act in good faith to determine if Schedule 1.1(a)(i) or Schedule 1.1(a)(ii) or both of the Transition Services Agreement should be modified to include any
Corporate Services (as defined in the Transition Services Agreement) necessary to support the Southland Assets and, if so, amend the applicable schedules
thereto and provide the necessary Corporate Services in accordance with the Transition Services Agreement. The foregoing shall be subject to receipt of any
necessary approval by the Chapter 11 Court.

          (b) Other Assets. The parties acknowledge that it may be economically efficient and optimal if certain other businesses owned by Seller or its Affiliates
or Subsidiaries (other than the Companies and their Subsidiaries) that are tangential (but integral) to the title business (e.g., production resources and claims
services) (the “Other Assets”) were joined with the businesses conducted and assets owned by the Companies and their Subsidiaries. Accordingly, on or
before the Closing, Seller shall provide Buyers with a detailed description of the Other Assets. At the sole election of Buyers, the parties shall negotiate to
provide for the transfer or assignment (by Seller or its applicable Affiliates) of the Other Assets (and the assumption of the related liabilities) to the
Companies, Buyers or one of its or their Subsidiaries or Affiliates, as directed by Buyers, for consideration to be mutually agreed. The parties will act in good
faith to determine if Schedule 1.1(a)(i) or Schedule 1.1(a)(ii) or both of the Transition Services Agreement should be modified to include any Corporate
Services necessary to support the Other Assets and, if so, amend the applicable schedules thereto and provide the necessary Corporate Services in accordance
with the Transition Services Agreement. The foregoing shall be subject to receipt of any necessary approval by the Chapter 11 Court.

          (c) Transfer of Certain Software. On or before the conclusion of the term of the Transition Services Agreement, and subject to the receipt of any third
party waiver, consent or approval and subject to any required approval by the Chapter 11 Court, at Buyers’ option and in Buyers’ sole discretion, Seller shall
transfer or assign (or cause to be transferred and assigned) to the Buyers or the Companies or their Subsidiaries any third party software licenses or any
hardware owned by or licensed to Seller or its Subsidiaries or Affiliates (other than the Companies and their Subsidiaries) that is primarily used in the
operation of the businesses by Companies or their Subsidiaries; to the extent that there are any costs payable to a third party to consent to such transfer or
assignment, such costs shall be borne by Buyers. Such transfers or assignments, with respect to Seller or its Subsidiaries or Affiliates, shall be at no additional
costs to Buyers, the Companies or their Subsidiaries. With respect to third party software licenses or hardware that is primarily used by Seller or its
Subsidiaries or Affiliates in the operation of their businesses and that is also used in the operation of the businesses of the Companies and their Subsidiaries,
Seller will notify Buyers as promptly as practicable after the date of this Agreement and the parties shall work together to determine whether the parties can
continue to jointly use such software and hardware upon Closing; if such software or hardware cannot be jointly used
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upon Closing, then, at Buyers’ sole option and in Buyers’ sole discretion, the parties shall obtain alternative sources therefor as of the Closing or Seller shall
provide such software or hardware as a Corporate Service, subject to Section 5.7(h) of this Agreement. Notwithstanding the foregoing, it is the stated
intention of the parties that Buyers or the Companies or their Subsidiaries shall obtain, either by transfer or assignment from Seller or its Subsidiaries or
Affiliates or from other sources acceptable to Buyers in their sole discretion, all third party software licenses or any hardware that are primarily used in the
operation of the businesses by the Companies and their Subsidiaries or that are material to the operation of the businesses of the Companies and their
Subsidiaries.

          (d) Transfer of Other Agreements. On or before the conclusion of the term of the Transition Services Agreement, and subject to the receipt of any third
party waiver, consent or approval and subject to any required approval by the Chapter 11 Court, at Buyers’ option and in Buyers’ sole discretion, Seller shall
transfer or assign (or cause to be transferred and assigned) to Buyers or its Subsidiaries or Affiliates any third party agreement or third party service other than
those subject to Section 5.10(c) (including, by way of example, agency agreements, if any) entered into or received by Seller or its Subsidiaries or Affiliates
that is primarily used in the operation of the businesses by the Companies and their Subsidiaries; to the extent that there are any costs payable to a third party
to consent to such transfer or assignment, such costs shall be borne by Buyers. With respect to any agreement or third party service that is primarily used by
Seller or its Subsidiaries or Affiliates in the operation of their businesses that is also used in the operation of the businesses of the Companies and their
Subsidiaries, Seller will notify Buyers as promptly as practicable after the date of this Agreement and the parties shall work together to determine whether the
parties can continue to jointly use such agreement or third party service upon Closing; if such agreement or third party service cannot be jointly used upon
Closing, then, at Buyers’ sole option and in Buyers’ sole discretion, the parties shall obtain alternative sources therefor as of Closing or Seller shall provide
the benefits of such agreement or such third party service as a Corporate Service, subject to Section 5.7(h) of this Agreement. Notwithstanding the foregoing,
it is the stated intention of the parties that Buyers or the Companies or their Subsidiaries shall obtain, either by transfer or assignment from Seller or its
Subsidiaries or Affiliates or from other sources acceptable to Buyers in their sole discretion, all third agreements and third party services that are primarily
used in the operation of the businesses by the Companies and their Subsidiaries or that are material to the operation of the businesses of the Companies and
their Subsidiaries.

          Section 5.11 Certain Bankruptcy Provisions.

          (a) Within one day after execution and delivery hereof, Seller shall file a petition for relief under Chapter 11 of Title 11 of the United States Code (the
“Bankruptcy Code”) in the U.S. Bankruptcy Court for the Eastern District of Virginia or such other forum as Buyers may agree (the “Chapter 11 Court”).
Seller shall use its reasonable best efforts to obtain the entry of an order, in form and substance reasonably acceptable to the Buyers, approving the sale of the
Shares to Buyers and FNF pursuant to the terms of this Agreement and the consummation of the other transactions contemplated hereby (other than any
transfers or assignments of assets or agreements contemplated to occur after the Closing or the sale of the Southland Assets and the Other Assets) (the
“Chapter 11 Court Order”) as promptly as possible following the filing of Seller’s bankruptcy petition. Seller shall schedule its first hearing date

47



 

before the Chapter 11 Court as promptly as practicable, and at such hearing shall request that the hearing to issue the Chapter 11 Court Order be held as soon
as reasonably practicable thereafter.

          (b) Buyers shall have the right to appoint a restructuring consultant (the “Buyer Consultant”), at their own expense, to observe the operations of the
Companies and their Subsidiaries from the date hereof until the Closing Date. Without limiting Section 5.4, so long as such access does not significantly
interfere with the operation of the business of the Companies and their Subsidiaries, the Buyer Consultant shall have: (i) access to the books and records and
all other documents and information concerning the Companies and their Subsidiaries and their respective businesses; (ii) access to and be entitled to work at
any of the offices or facilities at which the Companies and their Subsidiaries currently operates; and (iii) access to the employees (including senior
management) of the Companies and their Subsidiaries.

          (c) Bankruptcy Court Motions. To the extent reasonably practical, Seller will provide Buyers with a reasonable opportunity to review and comment
upon all motions, applications and supporting papers prepared by Seller (including forms of orders and notices to interested parties) prior to the filing thereof
in the Chapter 11 Court or the Rehabilitation Court.

          (d) Seller shall not, and shall not permit its Affiliates to, directly or indirectly, engage in discussions or negotiations with any Person relating to any sale
or potential sale of the Companies, or any of them or their assets, unless any such Person first enters into a confidentiality agreement (including provisions
regarding the solicitation and hiring of employees) that is at least as protective of the Companies as the Confidentiality Agreement. In addition, Seller shall
not, and shall not permit its Affiliates to, provide any confidential or non-public information or materials to any such other Person unless such information or
materials are substantially simultaneously provided to Buyers.

          (e) Within one day (one Business Day, in the case of clause (iii) below) after the execution and delivery of the amended and restated version of this
Agreement, Seller shall (i) file this amended and restated version of the Agreement (along with a blacklined copy identifying the changes from the original
version of the SPA) with the Chapter 11 Court, (ii) serve a notice of the amended and restated version of this Agreement and the blackline via e-mail,
facsimile or overnight delivery upon all parties on the Primary Service List as defined in the “Order Pursuant To Bankruptcy Code Sections 102 and 105,
Bankruptcy Rules 2002 and 9007, And Local Bankruptcy Rules 2002-1 and 9013-1 Establishing Certain Notice, Case Management, and Administrative
Procedures” entered by the Chapter 11 Court on November 28, 2008 and all parties on the Master Service List maintained by the Seller, (iii) file an 8-K with
the S.E.C. regarding the execution of the amended and restated version of this Agreement, along with a copy thereof, and (iv) cause a version of this amended
and restated Agreement, along with notice thereof, to be published on its website, as well as the bankruptcy website maintained by Epiq Systems on its behalf.
Seller shall (i) use its reasonable best efforts to obtain approval of the Creditors Committee of the transactions contemplated hereby, and (ii) use its reasonable
best efforts to have the Chapter 11 Court conduct a hearing to approve the amended and restated version of this Agreement and the transactions contemplated
hereby, and to obtain the entry of the Chapter 11 Court Order, on or before December 16, 2008.
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          Section 5.12 Post-Closing Cooperation. Without limiting the terms of the Transition Services Agreement or of Section 8.5 hereof with respect to Tax
matters, following the Closing the parties shall provide each other and their respective Representatives reasonable access to such information and to such of
their respective legal, accounting, financial and audit personnel as shall be necessary for financial reporting and accounting matters or to prepare documents
required to be filed with Governmental Entities. In addition, following the Closing, Seller and its Subsidiaries shall use reasonable best efforts to cooperate
with, and to cause their independent public accountants to cooperate (at Buyer’s sole expense) with, Buyers and their Representatives in preparing any
financial statements of the Companies and their Subsidiaries for any pre-Closing period.

          Section 5.13 Capitalization of Underwriters. At or shortly after the Closing Buyers and FNF shall capitalize the Companies with at least $204 million of
new consideration in a form to be determined by Buyers. To the extent that at such time Buyers and FNF capitalize the Companies with less than $204 million
(including the principal amount at such time of any promissory note), Buyers shall promptly pay Sellers an amount in cash, in the manner specified in
Article II, equal to such difference.

          Section 5.14 Effectiveness. The amendments set forth in this amended and restated Agreement shall be effective as of the execution and delivery of this
Agreement by all parties hereto and the entry of that certain December 21, 2008 Order Granting Debtor’s Oral Motion to Approve Settlement Pursuant to
Federal Rule of Bankruptcy Procedure 9019 in the form attached as Schedule 3; provided, however, that in the event that the Closing does not occur on the
terms set forth in this Agreement, as amended hereby, this amended and restated Agreement shall automatically be void and of no further force or effect and
the Initial Amended Agreement shall be controlling as between the parties hereto.

ARTICLE VI
CONDITIONS TO CLOSING

          Section 6.1 Conditions to Each Party’s Obligation. The respective obligations of the parties to effect the transactions contemplated hereby shall be
subject to the satisfaction at or prior to the Closing Date of the following conditions:

          (a) No Injunctions or Restraints; Illegality. No order, injunction or decree issued by any court or agency of competent jurisdiction or other Law
preventing or making illegal the consummation of any of the transactions contemplated by this Agreement shall be in effect.

          (b) HSR Act; Regulatory Approvals. The Rehabilitation Court shall have entered the Final Approval Order; and the Napa Dividend shall have occurred.

          Section 6.2 Conditions to Obligations of Buyers. The obligation of each Buyer to effect the transactions contemplated hereby is also subject to the
satisfaction, or waiver by each Buyer, at or prior to the Closing Date, of the following conditions:
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          (a) [omitted].

          (b) [omitted].

          (c) No Material Adverse Effect. Except for the expected issuance of the rehabilitation order with respect to the Companies and the Chapter 11
proceedings contemplated herein, including the underlying causes of such order and proceedings, or as Publicly Disclosed, since 12:00 p.m. Eastern Standard
Time on December 21, 2008 and prior to the Closing, there shall not have occurred any event which, individually or in the aggregate, has had or is reasonably
likely to have a Material Adverse Effect on the Companies, subject to and qualified by the preamble to Article III.

          (d) Ancillary Documents. Each of the Ancillary Documents shall have been executed and delivered by Seller and the Companies and shall be in full
force and effect, and Seller and the Companies shall have complied with all obligations therein required to be complied with by them at or prior to the
Closing.

          (e) [omitted].

          (f) Amended Plans. Seller shall have taken all actions necessary so that each Company Benefit Plan and the trust established pursuant to each such
Company Benefit Plan is amended to provide that neither the execution and delivery of this Agreement nor the consummation of the transactions
contemplated hereby, either alone or in conjunction with any other event, require the funding of any such plan or trust.

          (g) Chapter 11 Court Order. Seller shall have obtained the entry of and there shall be in force a final Chapter 11 Court Order (i.e., a final and
enforceable order, but without regard to whether the time for taking an appeal has expired). Buyers agree that the existing December 17, 2008 Order:
(A) Approving the Sale of LandAmerica Financial Group, Inc.’s Stock in Certain Underwriting Subsidiaries and Other Assets; (B) Approving Related Stock
Purchase Agreement; (C) Approving Form and Manner of Notice Thereof; and (D) Granting Related Relief is, as of December 20, 2008, in both form and
substance, acceptable to the Buyers.

          Section 6.3 Conditions to Obligations of Seller. The obligation of Seller to effect the transactions contemplated hereby is also subject to the satisfaction
or waiver by Seller at or prior to the Closing Date of the following conditions:

          (a) [omitted].

          (b) Performance of Obligations of Buyers. Each Buyer shall have performed in all material respects the obligations required to be performed by it under
this Agreement at or prior to the Closing Date, and Seller shall have received a certificate signed on behalf of such Buyer by an executive officer such Buyer
to such effect.
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ARTICLE VII
TERMINATION

     Section 7.1 Termination. (a) This Agreement may be terminated on or prior to the Closing Date only as follows:

     (i) by mutual written consent of Buyers and Seller;

     (ii) by either Seller or Buyers, if any Governmental Entity that must grant a Regulatory Approval to complete the transactions contemplated hereby has
denied approval thereof and such denial has become final and nonappealable or any Governmental Entity of competent jurisdiction shall have issued a
final and nonappealable order, injunction or decree permanently enjoining or otherwise prohibiting or making illegal the consummation of the transactions
contemplated by this Agreement;

     (iii) by either Seller or Buyers, if the Closing Date shall not have occurred on or before December 22, 2008 (the “End Date”); provided, that in the
event that as of the End Date, any condition set forth in Section 6.1 or in Section 6.2 has not been satisfied, the Termination Date may be extended from
time to time by Buyers one or more times to a date not beyond three months from the End Date (such later date, the “Termination Date”); provided, that
the right to terminate this Agreement pursuant to this section shall not be available to any party if the failure of the Closing to occur by such date shall be
due to the failure of the party seeking to terminate this Agreement to perform or observe the covenants and agreements of such party set forth in this
Agreement;

     (iv) [omitted]; or

     (v) [omitted].

     (b) The termination of this Agreement shall be effectuated by the delivery of a written notice of such termination from the party terminating this
Agreement to the other party.

          Section 7.2 Obligations upon Termination. In the event that this Agreement shall be terminated pursuant to Section 7.1, all obligations of the parties
hereto under this Agreement shall terminate and this Agreement shall become null and avoid and of no further force and effect, except (a) for the provisions
of Section 5.4(b), Section 5.8(j), this Section 7.2 and Sections 10.2, 10.3, 10.5 and 10.6 and (ii) that nothing herein will relieve any party from liability for any
breach of this Agreement.

ARTICLE VIII
TAX MATTERS

          Section 8.1 Seller’s Responsibility for Taxes. Notwithstanding anything in this Agreement to the contrary, Seller shall be liable for and shall bear and
pay, reimburse, indemnify and hold harmless Buyers and their Affiliates (including the Companies and all of their Subsidiaries) for, from and against any and
all liabilities for Taxes (or payments in respect
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of Taxes) that arise out of, relate to or are attributable to (a) Taxes imposed on, allocated to or incurred or payable by the Companies or any of their
Subsidiaries for any Pre-Closing Tax Year (b) any Taxes imposed under Treasury Regulation Section 1.1502-6(a) (or under any similar provision of Law)
with respect to a consolidated, combined, unitary, affiliated or other Tax group that included the Companies or any of their Subsidiaries in a Pre-Closing Tax
Year, (c) Taxes with respect to the transactions contemplated by this Agreement; (d) breaches or inaccuracies of the representations and warranties or the
covenants set forth in this Agreement that relate to Tax matters; (e) any and all Taxes of any person imposed on either of the Companies or any of their
Subsidiaries as a transferee or successor, by contract, or otherwise; and (f) any reasonable fees and expenses (including attorney’s, accountant’s and other
professional’s fees) incurred in connection with any claim, investigation, review, proceeding, negotiation or matter related thereto; provided, however, that
any indemnification under this Section 8.1 shall be satisfied solely by reduction in the principal amount of the FNF Note as described in Section 9.4(b).

          Section 8.2 Straddle Periods. In the case of Taxes (other than Taxes (including Transfer Taxes) arising out of, related to or attributable to the
transactions contemplated by this Agreement which shall be for Seller’s account in all cases) that are payable with respect to a taxable period that begins on or
before the Closing Date and ends after the Closing Date (a “Straddle Period”), the portion of any such Tax that is allocable to the portion of the period ending
on and including the Closing Date shall be:

          (a) (i) in the case of Taxes that are either (i) based upon or related to income or receipts, or (ii) imposed in connection with any sale or other transfer or
assignment of property (real or personal, tangible or intangible), deemed equal to the amount which would be payable if the taxable year ended on and
included the Closing Date (an interim closing of the books);

          (b) (ii) in the case of Taxes imposed on a periodic basis with respect to the assets of the Companies or any of their Subsidiaries, or otherwise measured
by the level of any item, deemed to be the amount of such Taxes for the entire period (or, in the case of such Taxes determined on an arrears basis, the amount
of such Taxes for the immediately preceding period), multiplied by a fraction the numerator of which is the number of calendar days in the period ending on
and including the Closing Date and the denominator of which is the number of calendar days in the entire period; and

          (c) in the case of Taxes based upon gross premiums deemed equal to the amount that would be payable with respect to the premiums written as of the
Closing Date.

          Section 8.3 Indemnification Procedures. Any claim for indemnification under Section 8.1 shall be made in accordance with procedures set forth in
Section 9.6 of this Agreement.

          Section 8.4 Tax Returns.

          (a) Seller shall prepare and timely file or cause to be prepared and timely filed:
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     (i) all income Tax Returns for the Companies and their Subsidiaries for all Pre-Closing Tax Periods that are filed on a consolidated, combined, or
unitary basis, regardless of when such Tax Returns are required to be filed. Such Tax Returns, as they relate to the Companies or any of their Subsidiaries,
shall be consistent with past practice, except as required by applicable Law or as would not have a material adverse impact on Buyers; and

     (ii) all other Tax Returns for the Companies and their Subsidiaries for Tax periods that end before the Closing Date and that are required to be filed on
or prior to the Closing Date (taking into account any valid extensions). Such Tax Returns shall be consistent with past practice, except as required by
applicable Law or as would not have a material adverse impact on Buyers.

          (b) Buyers shall prepare and timely file, or cause to be prepared and timely filed, Tax Returns for the Companies and their Subsidiaries for Tax periods
that end on or before the Closing Date that are not described in Section 8.4(a) and not filed on or prior to the Closing Date. Such Tax Returns shall be
prepared in a manner consistent with past practice, except as required by applicable Law or as would not have a material adverse impact on Seller.

          (c) Buyers shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns for the Companies and their Subsidiaries for all
Straddle Periods. Such Tax Returns shall be prepared in a manner consistent with past practice, except as required by applicable Law or as would not have a
material adverse impact on Seller.

          (d) Buyers shall prepare and timely file, or cause the Companies and their Subsidiaries to prepare and timely file, all Tax Returns required to be filed by
or with respect to the Companies and their Subsidiaries for any Tax period beginning after the Closing Date.

          (e) Seller shall not enter into any settlement or compromise related to any Taxes which settlement or compromise could have a material adverse impact
on the Companies, their Subsidiaries, Buyers or any of their Affiliates without obtaining prior written consent of Buyers, which consent shall not be
unreasonably withheld.

          Section 8.5 Cooperation and Exchange of Information. Buyers and Seller shall, and shall cause their respective Affiliates to, provide each other with
such cooperation and information as either of them or their respective Affiliates reasonably may request of the other in filing any Tax Return, amended Tax
Return, or claim for refund, determining a liability for Taxes or a right to a refund of Taxes, determining the amount of any loss or credit attributable to any of
the Companies or their Subsidiaries, or participating in or conducting any Tax audit, examination, assessment or proceeding (''Tax Contest’’). Such
cooperation and information shall include, to the extent reasonably requested, providing copies of relevant Tax Returns or portions thereof, together with
accompanying schedules, related work papers and documents relating to rulings or other determinations by Tax authorities. Each party and its Affiliates shall
make its employees available on a basis mutually convenient to both parties to provide explanations of any documents or information provided hereunder.
Each of Buyers and Seller shall, and shall cause its respective Affiliates to, retain all Tax Returns, schedules and work papers, records and other documents in
its possession relating to Tax matters of the Companies
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and their Subsidiaries for each Tax period first ending after the Closing Date and for all prior years until the later of (i) the expiration of the statute of
limitations of the years to which such Tax Returns and other documents relate, without regard to extension except to the extent notified in writing of such
extensions for the respective Tax periods, or (ii) three years following the due date (without extension) for such Tax Returns. Any information obtained under
this Section 8.5 shall be kept confidential except as may be otherwise necessary in connection with the filing of Tax Returns or claims for refund or in
conducting a Tax Contest or as otherwise may be required by Law, regulation, or the rules of any stock exchange.

          Section 8.6 Tax Sharing. All intercompany balances due with respect to any and all existing Tax Sharing Agreements will be paid in full and settled
immediately before the Closing Date. For purposes of this Section 8.6, to the extent it relates to federal income Taxes, the amount shown on line 16.1 of the
statement of assets in LTIC’s quarterly Statutory Statement for the fiscal quarter ended September 30, 2008 filed with the Insurance Department of the State
of Nebraska shall be treated as due. As of the Closing Date, and thereafter, neither Seller, nor any Company, nor any of their Subsidiaries shall have any
continuing liability or rights with respect to each other under any such agreement.

          Section 8.7 Transfer Taxes. Notwithstanding any provision of this Agreement to the contrary, all Transfer Taxes shall be borne 50% by Buyers and 50%
by Seller from the Purchase Price. Seller will, at its own expense, file all necessary Tax Returns and other documentation with respect to all such Taxes and
fees, and, if required by applicable Law, Buyers will, and will cause their Affiliates to, join in the execution of any such Tax Returns and other documentation.

          Section 8.8 Section 338 Elections. The parties shall, unless prohibited by Law or not legally available in view of the structure of this Agreement,
mutually consider at the request of Buyers, making a timely, or causing the appropriate Affiliate to timely make, joint elections (collectively, the
''Section 338(h)(10) Election’’) with respect to the purchase of the stock of any of the Companies or their Subsidiaries under (i) Section 338(h)(10) of the
Code and (ii) any analogous election with respect to state, local or foreign income Taxes, to the extent that such election is separately available, in each state,
local and foreign jurisdiction where either Company or their Subsidiaries currently files income Tax Returns. In such event, Buyers and Seller shall report (or
shall cause an appropriate Affiliate to report), in connection with the determination of Taxes, the purchase of the stock of the Companies in a manner
consistent with the Section 338(h)(10) Election.

          Section 8.9 Miscellaneous. (a) Seller and Buyers agree to treat all payments made by either of them to or for the benefit of the other under the
indemnity provisions of this Agreement as adjustments to the Purchase Price.

          (b) Notwithstanding any provision in this Agreement to the contrary, the obligations of the parties set forth in this Article VIII and the representations
and warranties set forth in Section 3.10 shall be unconditional and absolute and shall not be subject to any restrictions or limitations and shall remain in effect
until the first anniversary of the Closing Date. Notwithstanding the preceding sentence, any breach of representation or warranty or any covenant or
agreement in respect of which indemnity may be sought under this Agreement shall
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survive the time at which it would otherwise terminate pursuant to the preceding sentences, if the indemnified party shall have given to the indemnifying
party notice of the inaccuracy or breach or other matter giving rise to such right of indemnity prior to such time.

          (c) For purposes of this Article VIII, any inaccuracy in or breach of any representation or warranty set forth in Section 3.10 shall be determined without
regard to any materiality, “Material Adverse Effect” or similar qualification, and without regard to any qualification or requirement that a matter be or not be
“reasonably expected” to occur, contained in or otherwise applicable to such representation or warranty.

ARTICLE IX
INDEMNIFICATION

          Section 9.1 Survival. Other than as set forth in Section 3.10, the representations and warranties of the parties contained in this Agreement or in any
certificate or other writing delivered pursuant hereto or in connection herewith shall terminate as of, and shall not survive, the Closing. The covenants and
agreements of the parties contained in this Agreement that contemplate performance after the Closing (including, for the avoidance of doubt, Sections 5.8(c)
and 5.8(f)) shall survive the Closing in accordance with their terms. All other covenants and agreements contained in this Agreement shall terminate as of,
and shall not survive, the Closing.

          Section 9.2 Indemnification by Seller. [omitted].

          Section 9.3 Indemnification by Buyers. [omitted].

          Section 9.4 Certain Limitations. (a) [omitted].

          (b) Any Person entitled to indemnification under Section 8.1 shall only be indemnified by the reduction of the principal amount of the FNF Note by the
amount of Taxes or payments in respect of Taxes incurred, from and after the date of incurrence, it being understood that such reduction shall be the sole and
exclusive source of recovery and remedy of any such Person with respect to any claim for indemnification under Section 8.1; provided, that the maximum
aggregate reduction in respect of any and all claims under Section 8.1 shall be $10 million.

          (c) [omitted].

          (d) [omitted].

          (e) [omitted].

          (f) [omitted].

          Section 9.5 Tax Indemnification. Anything in this Article IX to the contrary notwithstanding, the rights and obligations of the parties with respect to
indemnification relating to Tax matters (including indemnification for breach of the representations and warranties of
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Section 3.10) shall be governed exclusively by Article VIII, except to the extent Article VIII refers to this Article IX.

          Section 9.6 Third Party Claim Procedures. In the case of any claim asserted by a third party (a “Third Party Claim”) against a party entitled to
indemnification under this Agreement (an “Indemnified Party”), notice shall be given by the Indemnified Party to the party required to provide
indemnification (the “Indemnifying Party”) promptly after such Indemnified Party has actual knowledge of such Third Party Claim, and the Indemnified
Party shall permit the Indemnifying Party (at the expense of such Indemnifying Party and so long as the Indemnifying Party acknowledges in writing its
obligation to indemnify the Indemnified Party for Losses related to such Third Party Claim) to assume the defense of such Third Party Claim, provided that
(a) counsel for the Indemnifying Party who shall conduct the defense of such Third Party Claim shall be reasonably satisfactory to the Indemnified Party, and
the Indemnified Party may participate in such defense at such Indemnified Party’s expense, and (b) the failure of any Indemnified Party to give notice as
provided herein shall not relieve the Indemnifying Party of its indemnification obligation under this Agreement except to the extent that such failure results in
a lack of actual notice to the Indemnifying Party and such Indemnifying Party is materially prejudiced as a result of such failure to be given notice. If the
Indemnifying Party does not promptly assume the defense of such Third Party Claim following notice thereof, the Indemnified Party shall be entitled to
assume and control such defense and to settle or agree to pay in full such Third Party Claim without the consent of the Indemnifying Party without prejudice
to the ability of the Indemnified Party to enforce its claim for indemnification against the Indemnifying Party hereunder. Except with the prior written consent
of the Indemnified Party, no Indemnifying Party, in the defense of any such Third Party Claim, shall consent to entry of any judgment or enter into any
settlement that provides for injunctive or other nonmonetary relief affecting the Indemnified Party or that does not include as an unconditional term thereof
the giving by each claimant or plaintiff to such Indemnified Party of an irrevocable release from all liability and wrongdoing with respect to such Third Party
Claim. Seller and Buyers shall cooperate in the defense of any Third Party Claim subject to this Article IX and the records of each shall be reasonably
available to the other with respect to such defense.

ARTICLE X
MISCELLANEOUS

          Section 10.1 Standard. No representation or warranty of Seller contained in Article III or of Buyers contained in Article IV shall be deemed untrue,
inaccurate or incorrect for purposes of Section 6.2(a) or 6.3(a) of this Agreement, and no party hereto shall be deemed to have breached a representation or
warranty for such purpose under this Agreement, in any case as a consequence of the existence or absence of any fact, circumstance or event unless such fact,
circumstance or event, individually or when taken together with all other facts, circumstances or events inconsistent with any representations or warranties
contained in Article III, in the case of Seller, or Article IV, in the case of Buyers, has had or would reasonably be expected to have a Material Adverse Effect
with respect to the Companies or Buyers, respectively (disregarding for purposes of this Section 10.1 all qualifications or limitations set forth in any
representations or warranties as to “materiality,” “Material Adverse Effect” and words of similar import). Notwithstanding the immediately preceding
sentence, (i) the
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representations and warranties contained in Section 3.2(a) shall be deemed untrue and incorrect if not true and correct in all respects other than to a de
minimis extent (relative to Section 3.2(a), taken as a whole) and (ii) the representations and warranties contained in Sections 3.2(b), 3.3(a), 3.3(b), 3.3(c)(i),
3.7, 3.20, and 3.21 shall be deemed untrue and incorrect if not true and correct in all material respects.

          Section 10.2 Notices. All notices and other communications in connection with this Agreement shall be in writing, shall be effective upon receipt and
shall be deemed given if delivered personally, sent via facsimile (with answer-back confirmation), mailed by registered or certified mail (return receipt
requested) or delivered by an express courier (with confirmation) to the parties at the following addresses (or at such other address for a party as shall be
specified by like notice):

(a) if to Seller, to:

LandAmerica Financial Group, Inc.
5600 Cox Road
Glen Allen, VA 23060
Attention: Executive Vice President, Chief Legal Officer
Fax: (804) 267-8827

with a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
Attention: Paul Shalhoub and Rachel Strickland
Fax: (212) 728-8111

(b) if to Buyers, to:

Chicago Title Insurance Company
Fidelity National Title Insurance Company
c/o Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, FL 32204

Attention: Chief Legal Officer
Fax: (904) 357-1029

with a copy to:

Dewey & LeBoeuf LLP
1301 Avenue of the Americas
New York, NY 10019
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Attention: Robert S. Rachofsky
Fax: (212) 259-6333

          Any party may change the address to which notices, claims, demands and other communications hereunder are to be delivered by giving the other
parties notice in the manner set forth herein.

          Section 10.3 Interpretation. When a reference is made in this Agreement to Articles, Sections, Exhibits or Schedules, such reference shall be to an
Article or Section of or Exhibit or Schedule to this Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Except as otherwise expressly provided herein,
all references to “dollars” or “$” shall be deemed references to the lawful money of the United States of America. Unless otherwise indicated, the word “day”
shall be interpreted as a calendar day. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be
followed by the words “without limitation.” References to the “transactions contemplated by this Agreement” and similar expressions include the transactions
contemplated by the Ancillary Documents. The words “hereof,” “herein,” “hereby,” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole (including any exhibits hereto and schedules delivered herewith) and not to any particular provisions of
this Agreement. As used herein, each reference to “the date of this Agreement,” “the date hereof” or similar terms shall refer to November 25, 2008.
Whenever used in this Agreement, any noun or pronoun shall be deemed to include the plural as well as the singular and to cover all genders. The Company
Disclosure Schedule and the Buyer Disclosure Schedule, as well as all other schedules and all exhibits hereto, shall be deemed part of this Agreement and
included in any reference to this Agreement. This Agreement shall not be interpreted or construed to require any person to take any action, or fail to take any
action, if to do so would violate any applicable law.

          Section 10.4 Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same agreement
and shall become effective when counterparts have been signed by each of the parties and delivered to the other party, it being understood that each party
need not sign the same counterpart. Either party may deliver its signed counterpart of this Agreement to the other party by means of facsimile or any other
electronic medium, and such delivery will have the same legal effect as hand delivery of an originally executed counterpart.

          Section 10.5 Entire Agreement. This Agreement (including the documents and the instruments referred to in this Agreement) and the Confidentiality
Agreement constitute the entire agreement and supersede all prior agreements and understandings, both written and oral, between the parties with respect to
the subject matter of this Agreement.

          Section 10.6 Governing Law; Jurisdiction. This Agreement shall be deemed to be made in and in all respects shall be interpreted, governed and
construed in accordance with the internal laws of the State of New York applicable to contracts made and wholly-performed within such state, without regard
to any applicable conflicts of law principles. The parties hereto agree that any suit, action or proceeding brought by either party to enforce any provision of, or
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based on any matter arising out of or in connection with, this Agreement or the transactions contemplated hereby shall be brought in the Chapter 11 Court.
Each of the parties hereto submits to the jurisdiction of any such court in any suit, action or proceeding seeking to enforce any provision of, or based on any
matter arising out of, or in connection with, this Agreement or the transactions contemplated hereby and hereby irrevocably waives the benefit of jurisdiction
derived from present or future domicile or otherwise in such action or proceeding. Each party hereto irrevocably waives, to the fullest extent permitted by law,
any objection that it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that any such suit, action
or proceeding brought in any such court has been brought in an inconvenient forum.

          Section 10.7 Publicity. Neither Seller nor Buyers shall, and neither Seller nor Buyers shall permit any of its Subsidiaries to, issue or cause the
publication of any press release or other public announcement with respect to, or otherwise make any public statement concerning, the transactions
contemplated by this Agreement without the prior consent (which consent shall not be unreasonably withheld) of Buyers, in the case of a proposed
announcement or statement by Seller, or Seller, in the case of a proposed announcement or statement by Buyers; provided, however, that either party may,
without the prior consent of the other party (but after prior consultation with the other party to the extent practicable under the circumstances) issue or cause
the publication of any press release or other public announcement to the extent required by law or by the rules and regulations of the NYSE.

          Section 10.8 Assignment; Third Party Beneficiaries. (a) Neither this Agreement nor any of the rights, interests or obligations under this Agreement
shall be assigned by either of the parties (other than by either Buyer by operation of law in a merger of such Buyer) without the prior written consent of the
other party. Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of and be enforceable by each of the parties and their
respective successors and assigns. This Agreement (including the documents and instruments referred to in this Agreement) is not intended to and does not
confer upon any person other than the parties hereto any rights or remedies under this Agreement.

          (b) The representations and warranties in this Agreement are the product of negotiations among the parties hereto and are for the sole benefit of the
parties hereto. Any inaccuracies in such representations and warranties are subject to waiver by the parties hereto in accordance with this Agreement without
notice or liability to any other person. In some instances, the representations and warranties in this Agreement may represent an allocation among the parties
hereto of risks associated with particular matters regardless of the knowledge of any of the parties hereto. Consequently, persons other than the parties hereto
may not rely upon the representations and warranties in this Agreement as characterizations of actual facts or circumstances as of the date of this Agreement
or as of any other date.

          Section 10.9 Specific Performance. The parties hereto agree that irreparable damage would occur if any provision of this Agreement were not
performed in accordance with the terms hereof, and, accordingly, that the parties shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement or to enforce specifically the performance of the terms and provisions hereof in the Chapter 11 Court, in addition to any other remedy to which
they are entitled at law or in equity.
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          IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be duly executed as of the date first above written.
     
 LANDAMERICA FINANCIAL GROUP, INC.

  

 By:  /s/ Theodore L. Chandler, Jr.   
  Name:  Theodore L. Chandler, Jr.   
  Title:  Chairman and Chief Executive Officer  
 
 CHICAGO TITLE INSURANCE COMPANY

  

 By:  /s/ Peter T. Sadowski   
  Name:  Peter T. Sadowski  
  Title:  Executive Vice President and General Counsel  
 
 FIDELITY NATIONAL TITLE INSURANCE COMPANY

  

 By:  /s/ Peter T. Sadowski   
  Name:  Peter T. Sadowski  
  Title:  Executive Vice President and General Counsel  
 
 FIDELITY NATIONAL FINANCIAL, INC.,

solely for the limited purposes set forth in Sections
2.1, 2.6, 4.7, 5.8(c) and 5.8(j) hereof
 

 

 By:  /s/ Peter T. Sadowski   
  Name:  Peter T. Sadowski  
  Title:  Executive Vice President and General Counsel  
 

[Signature Page to Stock Purchase Agreement]



Exhibit 99.1
   

 

PRESS RELEASE

Fidelity National Financial, Inc. Announces the Closing of the Acquisition of Commonwealth Land Title
Insurance Company, Lawyers Title Insurance Corporation and United Capital Title Insurance Company

     Jacksonville, Fla. — (December 22, 2008) — Fidelity National Financial, Inc. (NYSE:FNF) today announced the closing of the acquisition of
LandAmerica Financial Group, Inc.’s two principal title insurance underwriters, Commonwealth Land Title Insurance Company (“Commonwealth”) and
Lawyers Title Insurance Corporation (“Lawyers”), as well as United Capital Title Insurance Company (“United”).

     The total purchase price for Commonwealth and Lawyers was approximately $235 million. Chicago Title Insurance Company (“Chicago Title”) and
Fidelity National Title Insurance Company (“Fidelity National Title”) paid a total of approximately $135 million in cash to LFG. Additionally, FNF paid LFG
a total consideration of approximately $100 million consisting of a $50 million subordinated note due in 2013, with an interest rate of 2.36 percent, and
approximately $50 million in FNF common stock.

     “The acquisition of these established title insurance franchises is an historic opportunity for FNF,” said Chairman William P. Foley, II. “This combination
creates the largest title insurer in the United States, with pro forma 2007 market share of approximately 46% and dominant positions in both the residential
and commercial markets. We will have an unrivaled balance sheet, including an investment portfolio of approximately $5.5 billion and reserve for claim
losses that will exceed $2.3 billion. We are thrilled to welcome these underwriters and their employees, agents and customers into the FNF title insurance
family and are confident that Commonwealth, Lawyers and United will provide significant contributions to our ongoing goal of continually creating value for
our shareholders.”

 



 

     Fidelity National Financial, Inc. (NYSE:FNF), is a leading provider of title insurance, specialty insurance, claims management services and information
services. FNF is one of the nation’s largest title insurance companies through its title insurance underwriters — Fidelity National Title, Chicago Title, Ticor
Title, Security Union Title and Alamo Title — that issue approximately 27 percent of all title insurance policies in the United States. FNF also provides flood
insurance, personal lines insurance and home warranty insurance through its specialty insurance business. FNF also is a leading provider of outsourced claims
management services to large corporate and public sector entities through its minority-owned subsidiary, Sedgwick CMS. FNF is also a leading information
services company in the human resource, retail and transportation markets through another minority-owned subsidiary, Ceridian Corporation. More
information about FNF can be found at www.fnf.com.

     This press release contains forward-looking statements that involve a number of risks and uncertainties. Statements that are not historical facts, including
statements about our beliefs and expectations, are forward-looking statements. Forward-looking statements are based on management’s beliefs, as well as
assumptions made by, and information currently available to, management. Because such statements are based on expectations as to future economic
performance and are not statements of fact, actual results may differ materially from those projected. We undertake no obligation to update any forward-
looking statements, whether as a result of new information, future events or otherwise. The risks and uncertainties which forward-looking statements are
subject to include, but are not limited to: the possibility that the revenues, cost savings, growth prospects and any other synergies expected from the proposed
transaction may not be fully realized or may take longer to realize than expected; changes in general economic, business and political conditions, including
changes in the financial markets; continued weakness or adverse changes in the level of real estate activity, which may be caused by, among other things, high
or increasing interest rates, a limited supply of mortgage funding or a weak U. S. economy; our potential inability to find suitable acquisition candidates,
acquisitions in lines of

 



 

business that will not necessarily be limited to our traditional areas of focus, or difficulties in integrating acquisitions; our dependence on operating
subsidiaries as a source of cash flow; significant competition that our operating subsidiaries face; compliance with extensive government regulation of our
operating subsidiaries; and other risks detailed in the “Statement Regarding Forward-Looking Information,” “Risk Factors” and other sections of the
Company’s Form 10-K and other filings with the Securities and Exchange Commission.

SOURCE: Fidelity National Financial, Inc.

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

 



Exhibit 99.2

SUBORDINATED NOTE DUE 2013

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. THIS NOTE CANNOT BE SOLD OR OTHERWISE
TRANSFERRED UNLESS IT IS REGISTERED UNDER THE SECURITIES ACT OF 1933 OR THE COMPANY IS FURNISHED WITH AN
ACCEPTABLE OPINION OF COUNSEL THAT AN EXEMPTION FROM REGISTRATION IS AVAILABLE AND EXCEPT IN COMPLIANCE WITH
STATE SECURITIES LAWS.

Subordinated Note Due 2013
   
$50,000,000  [Insert Closing Date]

          SECTION 1. General.

          (a) Fidelity National Financial, Inc., a Delaware corporation (the “Company”), for value received, hereby promises to pay, subject to the further
provisions hereof (including, without limitation, the subordination provisions set forth herein), to LandAmerica Financial Group, Inc., a Virginia corporation
(the “Payee”), the aggregate principal amount of $50,000,000 on [insert fifth anniversary of Closing Date] (the “Maturity Date”), subject to reduction
pursuant to Section 2.8(d) or Section 9.4(b) of the Stock Purchase Agreement dated as of November 25, 2008, as amended and restated as of December 12,
2008, as further amended and restated as of December 21, 2008, among the Payee, Chicago Title Insurance Company and Fidelity National Title Insurance
Company (the “SPA”).

          (b) The Company further agrees to pay, subject to the subordination provisions set forth herein, interest on the unpaid principal amount hereof from
time to time from the date hereof at a rate per annum equal to the Applicable Rate, payable on [insert anniversary of Closing Date] of each year commencing
200[9] and ending on the Maturity Date. Each date on which interest or principal on this Note is payable is herein referred to as a “Payment Date”. Interest
shall be calculated on the basis of the actual number of days elapsed over a year of 365 days. “Applicable Rate” shall mean [insert rate that equals 1% plus the
yield to maturity as of the Closing Date on the U.S. Treasury security (based on the price of such Treasury security as determined in accordance with standard
market practice) that would then be used in accordance with standard market practice to price an issuance of five-year debt by the Company].

          (c) If any day that would otherwise be a Payment Date is not a Business Day, such Payment Date shall instead be the next succeeding Business Day. All
payments shall be made in such coin or currency of the United States of America as at the time of payment shall be legal tender therein for the payment of
public and private debts.

          (d) The Company may treat the last Person whom it had notice was the owner hereof as the owner hereof for all purposes, including the payment of
principal and interest, and may require the surrender of this Note as a condition to the payment of the principal amount hereof.

          SECTION 2. Payments.

 



 

          All payments of principal and interest on this Note shall be made on the relevant Payment Date by wire transfer of immediately available funds to an
account designated in writing by the holder of this Note or in such other manner or at such other place as may be mutually agreed by the Company and the
holder of this Note. The Company shall be entitled to deduct and withhold from any payment to the holder of this Note any amounts that are required to be
deducted and withheld with respect thereto under any provision of state, local or foreign Tax law. To the extent that the amounts are so withheld, they shall be
treated as having been paid to the holder of this Note.

          SECTION 3. Prepayments.

          The Company may, at its sole option, at any time prepay this Note, without penalty, in whole or in part, on one Business Day’s prior written notice to
the holder hereof, at a prepayment price equal to the principal amount so to be prepaid, together with interest on the principal amount so prepaid to the date of
such prepayment.

          SECTION 4. Subordination.

          (a) Agreement To Subordinate. The Company agrees, and the holder of this Note by accepting this Note agrees, that the indebtedness and other
obligations evidenced by this Note are subordinated in right of payment, to the extent and in the manner provided in this Section 4, to the prior payment in
full of all Senior Debt and that the subordination is for the benefit of and enforceable by the holders of such Senior Debt (the “Senior Debtholders”).

          (b) Liquidation, Dissolution, Bankruptcy. Upon any payment or distribution of the assets of the Company to creditors upon a total or partial liquidation
or a total or partial dissolution of the Company or in a bankruptcy, reorganization, insolvency, receivership or similar proceeding relating to the Company or
its property:

               (i) the Senior Debtholders shall be entitled to receive payment in full of the Senior Debt before the holder of this Note shall be entitled to receive any
payment of principal of or interest on this Note; and

               (ii) until the Senior Debt of the Company is paid in full, any payment or distribution to which the holder of this Note would be entitled but for this
Section 4 shall be made to the Senior Debtholders as their interests may appear, except that the holder of this Note may receive equity securities and any debt
securities that are subordinated to the Senior Debt to at least the same extent as this Note.

          (c) Default on Senior Debt. The Company may not pay the principal of, premium (if any) or interest on this Note and may not repurchase, redeem or
otherwise retire this Note (collectively, “pay the Note”) if (i) any Senior Debt is not paid when due or (ii) any other default on Senior Debt occurs and the
maturity of such Senior Debt is accelerated in accordance with its terms unless, in either case, (x) the default has been cured or waived and any such
acceleration has been rescinded or (y) such Senior Debt has been paid in full; provided, however, that the Company may pay the Note without regard to the
foregoing if the Company receives written notice approving such payment from the representative of such Senior Debt with respect to which either of the
events set forth in clause (i) or (ii) has occurred and is continuing. During the
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continuance of any default (other than a default described in clause (i) or (ii) of the preceding sentence) with respect to any Designated Senior Debt pursuant
to which the maturity thereof may be accelerated immediately without further notice (except such notice as may be required to effect such acceleration) or the
expiration of any applicable grace periods, the Company may not pay the Note for a period (a “Payment Blockage Period”) commencing upon the receipt by
the Company of written notice (a “Blockage Notice”) (a copy of which notice the Company shall promptly forward to the holder of this Note) of such default
from the representative of such Designated Senior Debt or from the holders of such Designated Senior Debt specifying an election to effect a Payment
Blockage Period and ending 179 days thereafter (or earlier if such Payment Blockage Period is terminated (i) by written notice to the Company from the
Person or Persons who gave such Blockage Notice, (ii) because the default giving rise to such Blockage Notice is no longer continuing or (iii) because such
Designated Senior Debt has been repaid in full). Notwithstanding the provisions described in the immediately preceding sentence (but subject to the
provisions contained in the first sentence of this clause (c)), unless the holders of such Designated Senior Debt or the representative of such holders shall have
accelerated the maturity of such Designated Senior Debt, the Company may resume payments on the Note after termination of such Payment Blockage
Period. Not more than one Blockage Notice may be given in any consecutive 360-day period, irrespective of the number of defaults with respect to
Designated Senior Debt during such period.

          (d) When Distribution Must Be Paid Over. In the event that any payment by, or on behalf of, or distribution of the assets of, the Company of any kind
or character, whether in cash, property or securities, and whether directly, by purchase, redemption or otherwise (but not including any payment or
distribution that may be deemed to be made as the result of any reduction in the principal amount of this Note pursuant to Section 2.8(d) or Section 9.4(b) of
the SPA), shall be received by or on behalf of the holder of this Note at a time when such payment is prohibited by the provisions of this Section 4, such
payment or distribution shall be held by the holder of this Note in trust (segregated from other property of the holder of this Note) for the benefit of the Senior
Debtholders, and shall forthwith be paid over directly to the Senior Debtholders or their representative or representatives or to the trustee or trustees under any
indenture under which any instruments evidencing any such Senior Debt may have been issued, ratably according to he aggregate amounts remaining unpaid
on account of the Senior Debt or represented by each of such instruments, to the extent necessary to make payment in full of all Senior Debt remaining unpaid
after giving effect to any concurrent payment or distribution (or provision therefor) by the Company or any guarantor of the Senior Debt or any other Person
to or for the Senior Debtholders.

          (e) Proof of Claims. If the Company is subject to any proceeding under any Bankruptcy Law and the holder of this Note has not filed any proof of claim
permitted to be filed in such proceeding with respect to this Note, then any representative of any Senior Debt may file such proof of claim no earlier than
30 days preceding the last day permitted to file such claim.

          (f) Subrogation: Relative Rights. After all Senior Debt is paid in full and until the Notes are paid in full, the holder of this Note shall be subrogated to
the rights of holders of Senior Debt to receive payments or distributions applicable to Senior Debt. No payments or distributions to the Senior Debtholders of
any cash, property or securities to which the holder of this Note would be entitled except for the provisions of this Section 4 shall, as between the
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Company, its creditors, other than the Senior Debtholders, and the holder of this Note, be deemed to be a payment by the Company to or on account of the
Senior Debt. The subordination provisions of this Note are intended solely for the purpose of defining the relative rights of the holder of this Note, on the one
hand, and the Senior Debtholders, on the other hand. Nothing contained herein shall impair, as between the Company and the holder of this Note, the
obligation of the Company, which is unconditional, to pay to the holder of this Note the principal hereof and interest hereon as and when the same shall
become due and payable in accordance with the terms hereof, or prevent the holder of this Note from exercising all rights, powers and remedies otherwise
permitted by applicable law or pursuant to the terms hereof upon an Event of Default hereunder, all subject to the rights of the Senior Debtholders as set forth
herein to receive cash, securities or other property otherwise payable or deliverable to the holder of this Note.

          (g) Payment Over. The holder of this Note agrees that, in the event that all or any part of any payment made on account of the Senior Debt is recovered
from the Senior Debtholders as a preference or similar payment under any bankruptcy, insolvency or similar law, any payment or distribution received by the
holder of this Note on account of this Note at any time after the date of the payment so recovered, including payments received pursuant to a right of
subrogation, shall be deemed to have been received by the holder of this Note in trust as the property of the Senior Debtholders, and the holder of this Note
shall forthwith deliver the same to any representative on behalf of the Senior Debtholders for the equal and ratable benefit of the Senior Debtholders for
application to payment of all Senior Debt in full.

          (h) Changes in Senior Debt Not to Affect Subordination. No right of any holder of Senior Debt to enforce the subordination provisions of this Note
shall be impaired by any extension, renewal, modification, waiver or amendment to the terms of such Senior Debt or by the exercise by any such holder of its
rights under the terms of any such Senior Debt.

          (i) No present or future Senior Debtholder shall be prejudiced in its right to enforce the subordination provisions contained herein in accordance with
the terms hereof by any act or failure to act on the part of the Company or the holder of this Note. The subordination provisions contained herein are for the
benefit of the Senior Debtholders from time to time and, so long as any Senior Debt is outstanding under any agreement, or any commitment to extend Senior
Debt is in effect, may not be rescinded, canceled or modified in any way without the prior written consent thereto of all Senior Debtholders.

          (j) The subordination and other provisions of this Section 4 shall be binding upon any holder of this Note and upon the successors and assigns of any
holder of this Note; and all references herein to the holders of this Note shall be deemed to include any successor or successors or assigns, whether immediate
or remote, to the holder of this Note.

          (k) The failure to make a payment pursuant to this Note by reason of any provision in this Section 4 shall not in any way be construed as preventing the
occurrence of an Event of Default. Nothing in this Section 4 shall have any effect on the right of the holder of this Note to accelerate the maturity of this Note.

          SECTION 5. Events of Default.
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          (a) An “Event of Default” occurs if:

               (i) default shall be made in the payment of (A) the principal of this Note, when and as the same shall become due and payable, whether at the due
date thereof or by acceleration thereof otherwise, or (B) interest on this Note when the same becomes due and payable, and in the case of interest such default
continues for a period of 10 days, and in each case whether or not such payment is prohibited by Section 4; or

               (ii) (A) the Company shall commence any case, proceeding or other action (x) under any existing or future law of any jurisdiction, domestic or
foreign, relating to bankruptcy, insolvency, reorganization or relief of debtors (“Bankruptcy Laws”), seeking to have an order for relief entered with respect to
it, or seeking to adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, composition or
other relief with respect to it or its debts, or (y) seeking appointment of a receiver, trustee, custodian, conservator or other similar official for it or for all or
any substantial part of its assets, or the Company shall make a general assignment for the benefit of its creditors; or (B) there shall be commenced against the
Company any case, proceeding or other action of a nature referred to in clause (A) above that (x) results in the entry of an order for relief or any such
adjudication or appointment or (y) remains undismissed, undischarged or unbonded for a period of 60 days.

          (b) If an Event of Default (other than an Event of Default specified in clause (a)(ii) above) occurs, then the holder of this Note may, by written notice to
the Company, declare this Note to be forthwith due and payable, both as to principal and interest, whereupon this Note shall, subject to the provisions of
Section 4 hereof, become forthwith due and payable, without presentment, demand, protest or other notice of any kind, all of which are hereby expressly
waived by the Company. If any Event of Default specified in clause (a)(ii) above occurs, the principal of and accrued interest on this Note shall automatically
forthwith become due and payable without presentment, demand, protest or notice of any kind, all of which are hereby expressly waived by the Company. If
payment of this Note is accelerated because of an Event of Default, the Company shall promptly notify holders of Designated Senior Debt (if any) of the
acceleration. If any Designated Senior Debt is outstanding, the Company may not pay this Note until five days after such notice is received and, thereafter,
may pay this Note only if Section 4 otherwise permits the payment at that time.

          (c) If any Event of Default occurs and is continuing, the holder of this Note may pursue any available remedy to collect the payment of principal of or
interest on this Note or to enforce the performance of any provision of this Note. If an Event of Default occurs and is continuing, the holder of this Note may
proceed to protect and enforce its rights by an action at law, suit in equity or other appropriate proceeding. No course of dealing and no delay on the part of
the holder of this Note in exercising any right, power or remedy shall operate as a waiver thereof or otherwise prejudice such holder’s rights, powers or
remedies. No right, power or remedy conferred by this Note upon the holder hereof shall be exclusive of any other right, power or remedy referred to herein
or now or hereafter available at law, in equity, by statute or otherwise.

          SECTION 6. Mergers, etc.
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          The Company shall not consolidate with or merge into another entity or convey, transfer or lease its properties and assets substantially as an entirety to
any Person, unless the continuing entity formed by such consolidation or into which the Company is merged or the Person which acquires by conveyance or
transfer or which leases the properties and assets of the Issuer substantially as an entirety shall expressly assume, by a supplemental agreement executed and
delivered to the holder of this Note, the due and punctual payment of the principal of and interest on this Note according to its terms, and the due and punctual
performance of all covenants and conditions hereof on the part of the Company to be performed or observed; and immediately after giving effect to such
transaction, no Event of Default, and no event which, after notice or lapse of time or both, would become an Event of Default, shall have happened and be
continuing. Thereafter, except in the case of a lease, the predecessor Person shall be relieved of all obligations under this Note.

          SECTION 7. Defined Terms.

          “Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks are not generally open for business in New York
City.

          “Credit Agreement” mean the Credit Agreement dated as of September 12, 2006, among the Company, Banc of America Securities LLC, as Lead
Arranger, and the several lenders from time to time party thereto, together with the related documents thereto (including the loans thereunder, any guarantees
and security documents), as amended, extended, renewed, restated, supplemented or otherwise modified (in whole or in part, including as to amount, terms,
conditions, covenants and other provisions) from time to time, and any agreement (and related document) governing Senior Debt incurred to refund or
refinance, in whole or in part, the borrowings and commitments then outstanding or permitted to be outstanding under such Credit Agreement or a successor
Credit Agreement, whether by the same or any other lender or group of lenders.

          “Designated Senior Debt” means (i) the Credit Agreement and (ii) any other Senior Debt issued at one time or under a common agreement and in an
aggregate outstanding principal amount of at least $25 million.

          “Indebtedness” of any Person means, without duplication, whether now existing or hereafter created, (a) all obligations of such Person for borrowed
money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such Person upon which interest
charges are customarily paid, (d) all obligations of such Person under conditional sale or other title retention agreements relating to property acquired by such
Person, (e) all obligations of such Person in respect of the deferred purchase price of property or services (excluding current accounts payable incurred in the
ordinary course of business), (f) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right, contingent or
otherwise, to be secured by) any lien on property owned or acquired by such Person, whether or not the Indebtedness secured thereby has been assumed,
(g) all guarantees by such Person of Indebtedness of others, (h) all capital lease obligations of such Person, (i) all obligations, contingent or otherwise, of such
Person as an account party in respect of letters of credit and letters of guaranty and (j) all obligations, contingent or otherwise, of such Person in respect of
bankers’ acceptances.
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          “Person” shall mean any individual, limited liability company, corporation, general partnership, limited partnership, limited liability partnership, joint
venture, association, joint-stock company, trust, unincorporated organization, government or any agency or political subdivision thereof or any other entity.

          “Senior Debt” means the principal of, premium (if any) and accrued and unpaid interest on (including interest accruing at rates set forth in the
instrument governing such indebtedness on or after the filing of any petition in bankruptcy or for reorganization of the Company regardless of whether or not
a claim for post-filing interest is allowed in such proceedings), and fees and other amounts owing in respect of, indebtedness of the Company, or guarantees
by the Company of indebtedness of other Persons, for money borrowed, in each case whether outstanding on the date hereof or thereafter incurred, unless in
the instrument creating or evidencing the same or pursuant to which the same is outstanding it is provided that such obligations are subordinated or pari passu
in right of payment to this Note; provided, however that “Senior Debt” of the Company shall not include (i) trade debt of the Company, which shall rank pari
passu with this Note or (ii) any liability for Federal, state, local or other Taxes owed or owing by the Company.

          “Taxes” means any and all taxes, levies, imposts, duties, deductions, charges or withholdings imposed by any governmental authority.

          SECTION 8. Governing Law.

          THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAW
OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

          SECTION 9. Notices.

          All notices, requests, claims, demands and other communications under this Note shall be in writing and shall be delivered personally, by facsimile
(which is confirmed as provided below) or by overnight courier (providing proof of delivery). Notice given by personal delivery or overnight courier shall be
effective upon actual receipt. Notice given by facsimile shall be confirmed by appropriate answer back and shall be effective upon actual receipt if received
during the recipient’s normal business hours, or at the beginning of the recipient’s next business day if not received during the recipient’s normal business
hours. All notices by facsimile shall be confirmed promptly after transmission in writing by personal delivery or overnight courier.

If to the Company:

Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, FL 32204
Attention: Chief Legal Officer
Fax: (904) 357-1029
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If to the holder of this Note:

LandAmerica Financial Group, Inc.
5600 Cox Road
Glen Allen, VA 23060
Fax: (804) 267-8827
Attention: Executive Vice President, Chief Legal Officer

     The Company or the holder of this Note may from time to time change its address for communications under this Section 9 by giving notice of such
changed address to the other in the manner set forth above.

8



 

          IN WITNESS WHEREOF, the Company has duly executed and delivered this Note as of the date first written above.
     
 FIDELITY NATIONAL FINANCIAL, INC.

  

 By:    
  Name:    
  Title:    
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