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CALCULATION OF REGISTRATION FEE

Title of Securities to be Registered

 
Amount to

be
Registered(1)

Proposed
Maximum
Offering
Price Per

Share 

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration

Fee
Common Stock, par value $0.0001 per share, issuable pursuant to future awards under the FGL
Holdings 2017 Omnibus Incentive Plan, as amended and restated 2,096,429(2) $29.30(5) $61,425,369.70(5) $7,973.01
Common Stock, par value $0.0001 per share, issuable pursuant to outstanding stock option
awards under the FGL Holdings 2017 Omnibus Incentive Plan, as amended and restated 1,323,559(3) $38.14(6) $50,480,540.26(6) $6,552.37
Common Stock, par value $0.0001 per share, issuable pursuant to outstanding inducement stock
option awards 1,088,037(4) $33.48(6) $36,427,478.76(6) $4,728.29
Total 4,508,025  $148,333,388.72 $19,253.67
 
(1) In addition to the number of shares of common stock, par value $0.0001 per share (“Common Stock”), of Fidelity National Financial, Inc. (the

“Registrant”) stated above, pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement
on Form S-8 (this “Registration Statement”) also covers any additional securities to be offered or issued under the FGL Omnibus Incentive Plan or
the Inducement Award Agreements (each, as defined below) in connection with stock splits, stock dividends, recapitalizations or similar
transactions.

  
(2) In connection with the acquisition of FGL Holdings (“FGL”) on June 1, 2020, the Registrant has assumed the shares that remained available for

future awards under the FGL Holdings 2017 Omnibus Incentive Plan, as amended and restated (the “FGL Omnibus Incentive Plan”) and
converted such shares into 2,096,429 shares of Common Stock that may be issued pursuant to future awards granted under the FGL Omnibus
Incentive Plan in accordance with, and subject to the terms and conditions of, an exception under Rule 303A.08 of the NYSE Listed Company
Manual.

  
(3) Represents the maximum number of shares of Common Stock issuable pursuant to the outstanding stock option awards under the FGL Omnibus

Incentive Plan, which were assumed by the Registrant in connection with the acquisition of FGL on June 1, 2020.
  
(4) Represents the maximum number of shares of Common Stock issuable pursuant to the outstanding inducement stock option awards under the

Non-Statutory Stock Option Grant Agreements with Christopher Blunt and Jonathan Bayer (collectively, the “Inducement Award Agreements”),
which were granted by FGL as inducement awards in reliance on the employment inducement exception to shareholder approval under Section
303A.08 of the NYSE Listed Company Manual and were assumed by the Registrant in connection with the acquisition of FGL on June 1, 2020.

 
(5) Estimated solely for the purpose of calculating the registration fee. Pursuant to Rule 457(c) and Rule 457(h)(1) under the Securities Act, the

proposed maximum offering price per share and the proposed maximum aggregate offering price have been determined on the basis of the average
of the high and low prices of the Registrant’s Common Stock as reported by the New York Stock Exchange on May 26, 2020.

  
(6) Estimated solely for the purpose of calculating the registration fee. Pursuant to Rule 457(c) and Rule 457(h)(1) under the Securities Act, the

proposed maximum offering price per share and the proposed maximum aggregate offering price have been determined on the basis of the
weighted-average exercise price per share of the outstanding stock options under the FGL Omnibus Incentive Plan and the weighted-average
exercise price per share of the outstanding inducement stock option awards, as applicable, in each case assumed by the Registrant.

  

 



 

 
 

EXPLANATORY NOTE
 
Fidelity National Financial, Inc. (the “Registrant”) files this Registration Statement on Form S-8 (this “Registration Statement”) to register

2,096,429 shares of Common Stock that may be issued pursuant to future awards under the FGL Omnibus Incentive Plan, 1,323,559 shares of Common
Stock that may be issued pursuant to outstanding stock options under the FGL Omnibus Incentive Plan, and 1,088,037 shares of Common Stock that may
be issued under the Inducement Award Agreements, each of which were assumed by the Registrant in connection with the Mergers (as defined below).

 
On June 1, 2020, the Registrant completed the transactions contemplated by the Agreement and Plan of Merger (the “Merger Agreement”), dated

as of February 7, 2020 and as amended on April 24, 2020, by and among FGL Holdings, a Cayman Islands exempted company (“FGL”), the Registrant, F I
Corp., a Cayman Islands exempted company, and F II Corp., a Cayman Islands exempted company. Upon the consummation of the transactions
contemplated in the Merger Agreement (the “Mergers”), FGL and its subsidiaries became wholly owned subsidiaries of the Registrant. In connection with
the Mergers, certain outstanding stock options under the FGL Omnibus Incentive Plan and the Inducement Award Agreements were assumed by the
Registrant and converted into stock options to purchase such number of shares of the Registrant’s Common Stock (the “Converted Stock Options”) equal to
the product (rounded down to the nearest whole share) of (i) the number of FGL’s ordinary shares subject to such options immediately prior to the Mergers
and (ii) the exchange ratio of 0.2558, at an exercise price per share (rounded up to the nearest whole cent) equal to (a) the exercise price per FGL’s ordinary
share subject to such options immediately prior to the Mergers (b) divided by the exchange ratio.

 
In addition to the shares of Common Stock issuable upon exercise of such Converted Stock Options, this Registration Statement registers the

number of shares of Common Stock to be reserved for issuance under the FGL Omnibus Incentive Plan, as assumed by the Registrant, which additional
shares represent the remaining number of FGL’s ordinary shares that were available for issuance under the FGL Omnibus Incentive Plan immediately prior
to the Mergers, as appropriately adjusted to reflect such transaction, in accordance with, and subject to the terms and conditions of, an exception under
Section 303A.08 of the NYSE Listed Company Manual. Pursuant to an exception under Section 303A.08 of the NYSE Listed Company Manual,
shareholder approval is not required to list shares on the New York Stock Exchange that are available for grant under a pre-existing shareholder approved
plan of an issuer that is acquired in a corporate acquisition or merger transaction and such shares may be used for certain post-transaction grants, either
under the pre-existing plan or another plan, provided that (i) the number of shares available for grants is appropriately adjusted to reflect the transaction; (ii)
the time during which those shares are available is not extended beyond the period when they would have been available under the pre-existing plan, absent
the transaction; and (iii) the options and other awards are not granted to individuals who were employed, immediately before the transaction, by the post-
transaction listed company or entities that were its subsidiaries immediately before the transaction.

 

 



 

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The documents containing the information specified in the instructions to Part I of Form S-8 will be sent or given to employees participating in the

FGL Omnibus Incentive Plan and Inducement Award Agreements, as required by Rule 428(b)(1) promulgated under the Securities Act. In accordance with
the instructions to Part I of Form S-8, such documents will not be filed with the Securities and Exchange Commission (the “Commission”) either as part of
this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 promulgated under the Securities Act. These documents and
the documents incorporated by reference pursuant to Item 3 of Part II of this Registration Statement, taken together, constitute the prospectus as required by
Section 10(a) of the Securities Act.

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.

 
The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed by the Registrant with

the Commission (excluding any portions of such document that have been furnished to, and deemed not to filed with, the Commission):
 

 (a) Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019, filed with the Commission on February
14, 2020;

 
 (b) Registrant’s Definitive Proxy Statement on Schedule 14A, filed with the Commission on April 23, 2020 (other than those

portions of such Proxy Statement not deemed to be “filed” with the Commission);
 
 (c) Registrant’s Quarterly Reports on Form 10-Q for the quarter ended March 31, 2020, filed with the Commission on April 28,

2020;
 
 (d) Registrant’s Current Reports on Forms 8-K dated February 7, 2020, February 13, 2020, April 22, 2020, May 7, 2020, May 28,

2020, May 29, 2020, May 29, 2020, and June 1, 2020*; and
 
 (e) The description of the Registrant’s FNF Group common stock in the Registrant’s Registration Statement on Form 8-A/A (File

No. 001-32630), filed with the Commission on June 18, 2014, under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), including any amendment or report filed for the purpose of updating such description.

 
*Any report (or portion thereof) “furnished” on Form 8-K shall not be incorporated by reference.
 
All documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, on

or after the date of this Registration Statement prior to the filing of a post-effective amendment to this Registration Statement which indicates that all
securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this
Registration Statement and to be a part hereof from the date of filing of such documents with the Commission. Unless expressly incorporated into this
Registration Statement, a report (or portion thereof) furnished on Form 8-K prior or subsequent to the date hereof shall not be incorporated by reference
into this Registration Statement.

 

 

http://www.sec.gov/Archives/edgar/data/1331875/000133187520000008/fnf12311910-k.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187520000008/fnf12311910-k.htm
http://www.sec.gov/Archives/edgar/data/1331875/000110465920050323/tm202067-1_def14a.htm
http://www.sec.gov/Archives/edgar/data/1331875/000110465920050323/tm202067-1_def14a.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187520000021/fnf-20200331.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187520000021/fnf-20200331.htm
http://www.sec.gov/Archives/edgar/data/1331875/000110465920012350/tm207083d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187520000003/a20194q8kfnf.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187520000014/fnf-20200422.htm
http://www.sec.gov/Archives/edgar/data/1331875/000110465920058109/tm2018855-1_8k.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187520000033/fnf-20200528.htm
http://www.sec.gov/Archives/edgar/data/1331875/000110465920067229/tm2021267d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187520000038/fnf-20200528.htm
http://www.sec.gov/Archives/edgar/data/1331875/000090951814000219/mm06-18148aa1.htm
http://www.sec.gov/Archives/edgar/data/1331875/000090951814000219/mm06-18148aa1.htm


 

 
Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes hereof to the

extent that a statement contained herein (or in any subsequently filed document which also is incorporated by reference herein or any document which
constitutes part of the prospectus relating to the Plan meeting the requirements of Section 10(a) of the Securities Act) modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement.
 
 Item 4. Description of Securities.

 
Not applicable.

 
 Item 5. Interests of Named Experts and Counsel.
 

None.
 

 Item 6. Indemnification of Directors and Officers.
 
The following summary is qualified in its entirety by reference to the complete text of the statutes referred to below, the Registrant’s Amended and

Restated Certificate of Incorporation (the “Certificate”) and Amended and Restated Bylaws.
 
The Registrant is incorporated under the laws of the State of Delaware. Section 145 of the Delaware General Corporation Law provides that a

corporation may indemnify directors and officers, as well as other employees and individuals, against expenses (including attorneys' fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by such person in connection with any threatened, pending or completed actions, suits or
proceedings in which such person is made a party by reason of such person being or having been a director, officer, employee or agent to the Registrant.
The Delaware General Corporation Law provides that Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled
under any certificate of incorporation, bylaws, agreement, vote of stockholders or disinterested directors or otherwise. The Certificate provides for
indemnification by the Registrant of its directors and officers to the fullest extent permitted by the Delaware General Corporation Law.

 
Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of

the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except
for liability (i) for any breach of the director's duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock repurchases, redemptions or other
distributions or (iv) for any transactions from which the director derived an improper personal benefit. The Certificate provides for such limitation of
liability.

 

 



 

 
The Registrant maintains standard policies of insurance under which coverage is provided (i) to its directors and officers against loss arising from

claims made by reason of breach of duty or other wrongful act and (ii) to the Registrant with respect to payments which may be made by the Registrant to
such directors and officers pursuant to the above indemnification provision or otherwise as a matter of law.
 
 Item 7. Exemption from Registration Claimed.

 
Not applicable.
 

 Item 8. Exhibits.
 
For the list of exhibits, see the Exhibit Index to this Registration Statement, which is incorporated herein by reference.
 

 Item 9. Undertakings.
 
 (a) The undersigned Registrant hereby undertakes:
 
 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement;
 
 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
 (ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

 
 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any

material change to such information in the Registration Statement;
 
 provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-

effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the Registration Statement.

 
 (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

 



 

 
 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 
 (b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the

Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 
 (c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 

 



 

 
 

EXHIBIT INDEX
 

Exhibit No.  Description
4.1  Fifth Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on

Form 8-K filed on June 13, 2018)
 
4.2  Fourth Amended and Restated Bylaws of Fidelity National Financial, Inc., dated February 1, 2017 (incorporated by reference to Exhibit

3.1 to the Registrant’s Current Report on Form 8-K, dated February 2, 2017)
 
5.1  Opinion of Willkie Farr & Gallagher LLP
 
23.1  Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm, relating to Fidelity National Financial, Inc.’s financial

statements
 
23.2  Consent of Willkie Farr & Gallagher LLP (included in its opinion filed as Exhibit 5.1 hereto)
 
24.1  Power of Attorney (included on signature page to this Registration Statement)
 
99.1  FGL Holdings 2017 Omnibus Incentive Plan, as amended and restated through June 1, 2020
   
99.2  Non-Statutory Stock Option Grant Agreement (Initial Award) between FGL Holdings and Christopher Blunt, dated as of December 21,

2018 (incorporated by reference to Exhibit 10.70 of FGL Holdings’ Annual Report on Form 10-K, filed with the Commission on March
1, 2019)

   
99.3  Non-Statutory Stock Option Grant Agreement (Stretch Award) between FGL Holdings and Christopher Blunt, dated as of December

21, 2018 (incorporated by reference to Exhibit 10.71 of FGL Holdings’ Annual Report on Form 10-K, filed with the Commission on
March 1, 2019)

   
99.4  Non-Statutory Stock Option Grant Agreement (Initial Award) between FGL Holdings and Jonathan Bayer, dated as of December 21,

2018 (incorporated by reference to Exhibit 10.72 of the FGL Holdings’ Annual Report on Form 10-K, filed with the Commission on
March 1, 2019)

   
99.5  Non-Statutory Stock Option Grant Agreement (Stretch Award) between FGL Holdings and Jonathan Bayer, dated as of December 21,

2018 (incorporated by reference to Exhibit 10.73 of FGL Holdings’ Annual Report on Form 10-K, filed with the Commission on March
1, 2019)

 

 

http://www.sec.gov/Archives/edgar/data/1331875/000133187518000035/fnffifthamendedandrestated.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187518000035/fnffifthamendedandrestated.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187517000019/exhibit31fourthamendedandr.htm
http://www.sec.gov/Archives/edgar/data/1331875/000133187517000019/exhibit31fourthamendedandr.htm
http://www.sec.gov/Archives/edgar/data/1668428/000166842819000032/fg-12312018x10xkex1070.htm
http://www.sec.gov/Archives/edgar/data/1668428/000166842819000032/fg-12312018x10xkex1070.htm
http://www.sec.gov/Archives/edgar/data/1668428/000166842819000032/fg-12312018x10xkex1071.htm
http://www.sec.gov/Archives/edgar/data/1668428/000166842819000032/fg-12312018x10xkex1071.htm
http://www.sec.gov/Archives/edgar/data/1668428/000166842819000032/fg-12312018x10xkex1072.htm
http://www.sec.gov/Archives/edgar/data/1668428/000166842819000032/fg-12312018x10xkex1072.htm
http://www.sec.gov/Archives/edgar/data/1668428/000166842819000032/fg-12312018x10xkex1073.htm
http://www.sec.gov/Archives/edgar/data/1668428/000166842819000032/fg-12312018x10xkex1073.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Jacksonville, State of Florida, on June 1, 2020.

 
 Fidelity National Financial, Inc.
  
 By: /s/ Michael L. Gravelle
 Name:     Michael L. Gravelle

 Title:
    Executive Vice President, General Counsel and Corporate
Secretary

 
POWERS OF ATTORNEY

 
Each person whose signature appears below hereby constitutes and appoints Michael L. Gravelle as his or her true and lawful attorney-in-fact and

agent, with full power of substitution and resubstitution for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all
amendments or supplements to this Registration Statement on Form S-8 (including post-effective amendments), to file the same, with all exhibits thereto
and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and
authority to do and perform each and every act and thing necessary or appropriate to be done with respect to this Registration Statement or any
amendments or supplements hereto in the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed by the following persons in

the capacities and on the date indicated.
 

Signature  Title  Date
     

/s/ William P. Foley     
William P. Foley, II  Director and Chairman of the Board  June 1, 2020

     
/s/ Raymond R. Quirk     

Raymond R. Quirk  Chief Executive Officer and Director
(Principal Executive Officer)

 June 1, 2020

     
/s/ Anthony J. Park     

Anthony J. Park  Executive Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)

 June 1, 2020

     
/s/ Douglas K. Ammerman     

Douglas K. Ammerman  Director  June 1, 2020
     

/s/ Thomas M. Hagerty     
Thomas M. Hagerty  Director  June 1, 2020

     
/s/ Daniel D. (Ron) Lane     

Daniel D. (Ron) Lane  Director  June 1, 2020
     

/s/ Richard N. Massey     
Richard N. Massey  Director  June 1, 2020

     
/s/ Heather H. Murren     

Heather H. Murren  Director  June 1, 2020
     

/s/ John D. Rood     
John D. Rood  Director  June 1, 2020

     
/s/ Peter O. Shea, Jr.     

Peter O. Shea, Jr.  Director  June 1, 2020
     

/s/ Cary H. Thompson     
Cary H. Thompson  Director  June 1, 2020

 

 
 



 
Exhibit 5.1

 
 787 Seventh Avenue

New York, NY 10019-6099
Tel: 212 728 8000
Fax: 212 728 8111

 
June 1, 2020
 
Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Attention: Corporate Secretary
 
 
Re: Fidelity National Financial, Inc. — Registration Statement on Form S-8
 
Ladies and Gentlemen:
 

We have acted as counsel to Fidelity National Financial, Inc., a corporation organized under the laws of the State of Delaware (the “Company”),
with respect to the Company’s Registration Statement on Form S-8 (the “Registration Statement”) to be filed by the Company with the U.S. Securities and
Exchange Commission (the “SEC”) on or about the date hereof. The Registration Statement relates to the registration under the Securities Act of 1933, as
amended (the “Securities Act”), by the Company of 4,508,025 shares of the Company’s common stock, par value $0.0001 per share (the “Shares”),
reserved for issuance pursuant to the outstanding stock option awards and future awards under the FGL Holdings 2017 Omnibus Incentive Plan, as
amended and restated (the “Plan”), and the outstanding inducement stock option awards under the Non-Statutory Stock Option Grant Agreements with
Christopher Blunt and Jonathan Bayer (collectively, the “Inducement Award Agreements”).

 
We have examined, among other things, originals and/or copies (certified or otherwise identified to our satisfaction) of such documents, papers,

statutes and authorities as we have deemed necessary to form a basis for the opinion hereinafter expressed. In our examination, we have assumed the
genuineness of all signatures and the conformity to original documents of all copies submitted to us. As to various questions of fact material to our opinion,
we have relied on statements and certificates of officers and representatives of the Company.

 
Based on the foregoing, and subject to the qualifications and limitations set forth below, we are of the opinion that, when the Registration

Statement becomes effective under the Securities Act, the Shares to be issued by the Company under the Plan and the Inducement Award Agreements, as
applicable, when duly issued and delivered pursuant to the terms of the Plan and the Inducement Award Agreements, as applicable, will be legally issued,
fully paid and non-assessable.

 

 
 

 



 

 
This opinion is limited to the General Corporation Law of the State of Delaware, and we express no opinion with respect to the laws of any other

jurisdiction or any other laws of the State of Delaware.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we

are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules or regulations of the SEC promulgated
thereunder.

 
Very truly yours,
 
/s/ Willkie Farr & Gallagher LLP
 

-2- 

 



 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the FGL Holdings 2017 Omnibus Incentive Plan of
Fidelity National Financial, Inc. of our reports dated February 14, 2020, with respect to the consolidated financial statements and schedule of Fidelity
National Financial, Inc. and the effectiveness of internal control over financial reporting of Fidelity National Financial, Inc. included in its Annual Report
(Form 10-K) for the year ended December 31, 2019, filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP  
 
Jacksonville, Florida
June 1, 2020
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FIDELITY NATIONAL FINANCIAL, INC.

 
FGL HOLDINGS

 
2017 OMNIBUS INCENTIVE PLAN

 
(AMENDED AND RESTATED EFFECTIVE JUNE 1, 2020)
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1. Establishment, Purpose and Types of Awards
 

The purpose of the Plan is to promote the long-term growth and profitability of the Company by (i) providing incentives to individuals who
provide services to the Company in order to improve stockholder value and contribute to the growth and financial success of the Company, and (ii)
enabling the Company to attract, retain and reward the best available persons to provide services to the Company. The Plan permits the granting of Awards
in the form of Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights, Unrestricted Stock, Performance Awards, Dividend
Equivalents and Cash Awards, in each case as such term is defined below, and any combination of the foregoing.

 
The Plan was originally adopted by the board of directors of FGL Holdings (formerly known as CF Corporation) as the CF Corporation 2017

Omnibus Incentive Plan on July 24, 2017, approved by shareholders of FGL Holdings on August 8, 2017 and renamed to the FGL Holdings 2017 Omnibus
Incentive Plan. Each of the Plan and certain Awards outstanding thereunder (the “Rollover Awards”) were assumed in their entirety by Fidelity National
Financial, Inc. pursuant to the Merger Agreement, effective as of the consummation of the Merger. The Plan was amended and restated in its present form,
effective June 1, 2020 (the “Restatement Date”), to reflect such assumption of the sponsorship of the Plan and Rollover Awards by Fidelity National
Financial, Inc. in connection with the Merger. The terms of the Plan as amended and restated herein shall apply to all Rollover Awards, each granted under
the Plan prior to the Restatement Date.

 
2. Definitions
 

Under this Plan, except where the context otherwise indicates, the following definitions apply:
 
“Affiliate” means any entity, that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is under common

control with, the Company.
 
“Award” means an Incentive Stock Option, Non-Statutory Stock Option, Restricted Stock, Restricted Stock Unit, Stock Appreciation Right,

Unrestricted Stock, Performance Award, Dividend Equivalents, Cash Award, and any combination of the foregoing.
 
“Award Agreement” means a written agreement between the Company and a Participant memorializing the terms and conditions of an Award

granted pursuant to the Plan.
 
“Board” means the Board of Directors of the Company.
 
“Cash Award” means an Award denominated in cash that is granted under Section 11 of the Plan.
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“Cause” means, with respect to a Participant’s Termination of Relationship: (i) if such Participant is at the time of termination a party to a written

employment or similar agreement with the Company or any of its Subsidiaries or Affiliates, which defines such term, the meaning given in such
employment or similar agreement; (ii) otherwise if such Participant is at the time of termination a party to an Award Agreement, which was entered into
under this Plan and defines such term, the meaning given in such Award Agreement; and (iii) in all other cases, a Termination of Relationship by the
Company or any of its Subsidiaries or Affiliates based on such Participant’s (A) commission of a felony or a crime of moral turpitude (under the laws of the
United States or any relevant state, or a similar crime or offense under the applicable laws of any relevant foreign jurisdiction); (B) commission of a willful
and material act of dishonesty involving the Company or any of its Subsidiaries or Affiliates; (C) material non-curable breach of the Participant’s
obligations hereunder or any other agreement entered into between the Participant and the Company or any of its Subsidiaries or Affiliates; (D) breach of
the Company’s policies or procedures (or the policies or procedures of any of its Subsidiaries or Affiliates that are applicable to the Participant) that causes
material harm to the Company or any of its Subsidiaries or Affiliates or any of their business reputations; (E) willful misconduct or gross negligence which
causes material harm to the or any of its Subsidiaries or Affiliates or any of their business reputations; (F) violation of a fiduciary duty of loyalty to the
Company or any of its Subsidiaries or Affiliates that causes material harm to the Company or any of its Subsidiaries or Affiliates; (G) knowing attempt to
obstruct or knowing failure to cooperate with any investigation authorized by the Company or any of its Subsidiaries or Affiliates or any governmental or
self-regulatory entity relating to the Company or any of its Subsidiaries or Affiliates; (H) disqualification or bar by any governmental or self-regulatory
authority or the Participant’s loss of any governmental or self-regulatory license that is reasonably necessary for the Participant to perform his / her duties
to the Company or any of its Subsidiaries or Affiliates; (I) termination as a result of any directive has been made by any governmental or self-regulatory
authority to terminate the Participant; or (J) failure to cure a material breach of his or her obligations under this Plan, an Award Agreement or any other
agreement entered into between the Participant and the Company or any of its Subsidiaries or Affiliates within 30 days after written notice of such breach.
The Committee, in its absolute discretion, shall determine the effect of all matters and questions relating to whether a Participant has been discharged for
Cause.

 
“Change in Control” (i) with respect to Awards granted prior to the Merger, means, except to the extent otherwise provided in an Award

Agreement, the first to occur of the following events after the Grant Date: (A) the sale, transfer or other disposition of all or substantially all of the assets of
the Company to one or more persons or entities that are not, immediately prior to such sale, transfer or other disposition, an Affiliate; (B) any “person” or
“group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the beneficial owner, directly or indirectly, of more than 50% or
more of the voting power of the Stock of the Company (other than the Company, any Subsidiary, any Affiliate; any employee benefit plan sponsored or
maintained by the Company (or its Subsidiaries or Affiliates); The Blackstone Group L.P., Blackstone Tactical Opportunities Fund II L.P., any affiliated
investment funds; Fidelity National Financial, Inc. or any of their respective affiliates); (C) the merger or consolidation of the Company, as a result of
which persons who were stockholders of the Company immediately prior to such merger or consolidation, do not, immediately thereafter, own, directly or
indirectly, a majority of the combined voting power entitled to vote generally in the election of directors of the merged or consolidated company; (D) the
liquidation or dissolution of the Company other than a liquidation or dissolution for the purposes of effecting a corporate restructuring or reorganization as
a result of which persons who were stockholders of the Company immediately prior to such liquidation or dissolution continue to own immediately
thereafter, directly or indirectly, a majority of the combined voting power entitled to vote generally in the election of directors of the entity that owns,
directly or indirectly, substantially all of the assets of the Company following such transaction; or (E) a majority of the members of the Board are replaced
during any twelve-month period by directors whose appointment or election is not endorsed by a majority of the Board before the date of such appointment
or election; and (ii) with respect to Awards granted on or after the Merger, shall have the meaning of “Change in Control” as defined in the Fidelity
National Financial, Inc. Amended and Restated 2005 Omnibus Incentive Plan, as it may be amended from time to time, or any successor plan adopted by
the Company.
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“Code” means the Internal Revenue Code of 1986, as amended, and any regulations issued thereunder.
 
“Committee” means the Compensation Committee of the Board or such other committee or sub-committee of the Board as may be appointed

pursuant to Section 3 of the Plan to administer the Plan.
 
“Committee Delegate” means the Chief Executive Officer or other senior officer or employee of the Company to whom duties and powers of the

Board or Committee hereunder have been delegated pursuant to Section 3(b).
 
“Company” means (i) effective as of the Merger, Fidelity National Financial, Inc., a Delaware corporation, or any successor thereto, and (ii) prior

to the Merger, FGL Holdings, a Cayman Islands exempted company.
 
“Covered Employee” has the same meaning as set forth in Section 162(m)(3) of the Code, as interpreted by IRS Notice 2007-49.
 
“Disabled” or “Disability” means, unless an Award Agreement provides otherwise, as to any Participant who is party to an employment or similar

agreement with the Company or any of its Subsidiaries or Affiliates, “disability” as defined therein. In the absence of such an employment or similar
agreement, “Disability” shall mean a long-term disability as defined the Company’s long-term disability policy or program in which the Participant
participates, or if none, “Disability” shall mean that the Participant is unable to perform substantially his or her required duties with the Company or any of
its Subsidiaries or Affiliates for a period of four (4) consecutive months or for any aggregate period of six (6) months in any twelve (12) month period, all
of which is as determined by the Committee in its sole discretion. Notwithstanding the foregoing, with respect to an Incentive Stock Option, “Disability”
means a Participant’s disability within the meaning of Section 22(e)(3) of the Code.

 
“Dividend Equivalent” means an award of rights in respect of dividend payments made with respect to Stock, as set forth in Sections 7(c) or 9(c).
 
“Effective Date” means August 8, 2017, which is the date on which the Plan was first approved by shareholders of FGL Holdings.
 
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and any rules or regulations promulgated thereunder.
 
“Fair Market Value” of the Stock for any purpose on a particular date means the closing price per share of the Stock on such date as reported by

such registered national securities exchange on which the Stock is listed, or, if the Stock is not listed on such an exchange, as quoted on Nasdaq; provided,
that, if there is no trading on such date, Fair Market Value shall be deemed to be the closing price per share on the last preceding date on which the Stock
was traded. If the Stock is not listed on any registered national securities exchange or quoted on an established securities market, the Fair Market Value of
the Stock shall be determined in good faith by the Committee by the reasonable application of a reasonable valuation method consistent with Treas. Reg. §
1.409A-1(b)(5)(iv)(B).
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“Grant Date” means the date on which the Committee formally acts to grant an Award to a Participant or such other later date as the Committee

shall so designate at the time of taking such formal action, provided that such Grant Date will not be earlier than the date of such Committee action.
 
“Incentive Stock Options” means an option to acquire shares of Stock that meets the requirements of Section 422 of the Code.
 
“Eligible Director” means a person who is (i) a “non-employee director” within the meaning of Rule 16b-3 under the Exchange Act; and (ii) an

“independent director” under the rules of the Nasdaq or any other securities exchange or inter-dealer quotation system on which the Stock is listed or
quoted, or a person meeting any similar requirement under any successor rule or regulation.

 
“Merger” means the closing of the transactions pursuant to the Merger Agreement, whereby F I Corp., a wholly owned subsidiary of Fidelity

National Financial, Inc., merged with and into FGL Holdings, with FGL Holdings surviving as a subsidiary of Fidelity National Financial, Inc., and,
immediately following such merger, FGL Holdings merged with and into F II Corp., a wholly owned subsidiary of Fidelity National Financial, Inc., with F
II Corp. surviving as a subsidiary of Fidelity National Financial, Inc., effective as of June 1, 2020.

 
“Merger Agreement” means the Agreement and Plan of Merger, dated February 7, 2020, by and among Fidelity National Financial, Inc., F I Corp.,

a wholly owned subsidiary of Fidelity National Financial, Inc., F II Corp., a wholly owned subsidiary of Fidelity National Financial, Inc., and FGL
Holdings, as amended.

 
“Non-Statutory Stock Options” means an option to acquire shares of Stock that does not meet the requirements of Section 422 of the Code.
 
“Option” means either an Incentive Stock Option or a Non-Statutory Stock Option.
 
“Outside Director” means a director who is an “outside director” within the meaning of Section 162(m) of the Code and Treasury Regulations

Section 1.162-27(e)(3) or any successor to such statute and regulation.
 
“Participant” means any member of the Board, consultant, officer or employee of the Company or any Subsidiary or Affiliate, who is granted an

Award under the Plan; provided that, following the Merger, any individual who was a director, consultant, officer or employee of Fidelity National
Financial, Inc. or its Subsidiary or Affiliate immediately prior to the Merger is not eligible for an Award under the Plan.
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“Performance Award” means an Award under Section 10 hereof
 
“Performance Measure” means one or more of the following objective performance criteria, or such other objective operating objectives, selected

by the Committee and set forth in an Award Agreement, to measure performance of the Company or any Subsidiary or Affiliate or other business division,
operating unit, operating segment, reporting segment or individual measures of such entity for a Performance Period, whether in absolute or relative terms:

 
(1) Earnings per share, economic value created, market share (actual or targeted growth), net income (before or after taxes), operating income

(before or after taxes), earnings before interest, taxes, depreciation and amortization (EBITDA), earnings before interest, taxes, depreciation, amortization
and restructuring costs (EBITDAR), adjusted net income after capital charge, return on assets (actual or targeted growth), return on capital (actual or
targeted growth), return on equity (actual or targeted growth), return on investment (actual or targeted growth), revenue (actual or targeted growth), cash
flow, operating margin (before or after taxes) (including pre-tax title margin), profit measures (e.g., gross profit, net profit, operating profit, investment
profit and/or underwriting profit), investment income generated by underwriting or other operations or on the float from such operations, equity, or
revenue, working capital targets or improvements, share price, share price growth, total stockholder return, book value growth, and strategic business
criteria consisting of one or more objectives based on meeting specified market penetration goals, productivity measures, geographic business expansion
goals, capital expenditures, cost targets, customer satisfaction or employee satisfaction goals, goals relating to merger synergies, management of
employment practices and employee benefits, or supervision of litigation and information technology, and goals relating to acquisitions or divestitures of
Subsidiaries and/or other affiliates or joint ventures.

 
(2) Any one or more of the aforementioned performance criteria may be used on an absolute or relative basis to measure the performance of the

Company and/or an Affiliate as a whole or any division, business unit or operational unit of the Company and/or an Affiliate or any combination thereof, as
the Committee may deem appropriate. The Committee also has the authority to provide for accelerated vesting of any Award based on the achievement of
Performance Measures pursuant to the performance criteria specified in this paragraph.

 
(3) The Committee is authorized to adjust the Performance Measure, on an objective basis, (but only, if desired, to the extent the exercise of such

authority after such period would not cause the Performance Awards granted to any Participant for the Performance Period to fail to qualify as
“performance-based compensation” under Section 162(m) of the Code) based on the following events: asset write-downs, litigation or claim judgments or
settlements, gain or loss on the disposal of a business segment, unusual and/or infrequently occurring events and transactions and the effects of changes in
accounting principles or other laws or regulatory rules affecting the Performance Measures.

 
“Performance Period” means a period set forth in an Award Agreement of not less than one fiscal quarter over which the achievement of targets

for Performance Measures is determined.
 
“Performance Shares” mean Restricted Stock Units that are designated as Performance Awards pursuant to Section 10 of the Plan.
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“Repricing” means any of the following or other action that has the same effect: (i) lowering the exercise price of an Option after it is granted, (ii)

any other action that is treated as a repricing under generally accepted accounting principles, or (iii) canceling an Option at a time when its exercise price
exceeds the Fair Market Value of the underlying Stock in exchange for another Award, or other equity of the Company, unless the cancellation and
exchange occurs in connection with a merger, acquisition, spin-off, or similar corporate transaction or prior shareholder approval has been provided.

 
“Restricted Stock” and “Restricted Stock Units” means Awards under Section 7.
 
“Rule 16b-3” means Rule 16b-3 as in effect under the Exchange Act on the Effective Date, or any successor provision prescribing conditions

necessary to exempt the issuance of securities under the Plan (and further transactions in such securities) from Section 16(b) of the Exchange Act.
 
“Securities Act” means the U.S. Securities Act of 1933, as amended and any rules or regulations promulgated thereunder.
 
“Separation from Service” means separation from service (within the meaning of Section 409A(a)(2)(A)(i) of the Code).
 
“Stock” means, effective as of the Merger, common stock, par value $0.0001 per share, of Fidelity National Financial, Inc., and such other

securities as may be substituted for such stock pursuant to Section 14 hereof
 
“Stock Appreciation Rights” or “SARs” means Awards under Section 8.
 
“Subsidiary” and “Subsidiaries” means, with respect to the Company, only a company or companies, whether now or hereafter existing, within the

meaning of the definition of “subsidiary company” provided in Section 424(f) of the Code, or any successor thereto of similar import.
 
“Termination of Relationship” means, with respect to a Participant, the termination of the Participant’s services as an employee or director of, or

consultant to, the Company, its Subsidiaries or its Affiliates for any reason, including as a result of the Subsidiary or Affiliate to which the Participant
provides services no longer being a Subsidiary or Affiliate of the Company because of a sale, divestiture or other disposition of such Subsidiary or
Affiliate.

 
“Unrestricted Stock” means Awards under Section 9.
 

3. Administration
 

(a)               Procedure.
 

(i)                 The Plan shall be administered by the Committee. The Committee shall have discretion regarding whether particular Awards
shall be intended to comply with the exemption requirements of Rule 16b-3 and/or Section 162(m) of the Code. If such exemption requirements are
intended to be satisfied with respect to particular Awards, the Committee shall designate a subcommittee, if necessary, comprised only of Outside Directors
and Eligible Directors, as applicable, to grant such Awards.
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(ii)              The Committee shall have at least two (2) members at all times. Except as specifically reserved to the Board under the terms

of the Plan, the Committee shall have full and final authority to operate, manage, interpret and administer the Plan on behalf of the Company. Action by the
Committee shall require the affirmative vote of a majority of all members thereof.

 
(b)               Secondary Committees and Sub-Plans. The Board may, in its sole discretion, divide the duties and powers of the Committee by

establishing one or more secondary Committees to which certain duties and powers of the Committee hereunder are delegated (each of which shall be
regarded as a “Committee” under the Plan with respect to such duties and powers). Additionally, if permitted by applicable law, the Board or Committee
may delegate certain of the Committee’s duties and powers hereunder to the Chief Executive Officer and/or to other senior officers or employee of the
Company subject to such conditions and limitations as the Board or Committee shall prescribe. The Committee shall also have the power to establish sub-
plans (which may be included as appendices to the Plan or the respective Award Agreements), which may constitute separate programs, for the purpose of
establishing programs which meet any special tax or regulatory requirements of jurisdictions other than the United States and its subdivisions. Any such
interpretations, rules, administration and sub-plans shall be consistent with the basic purposes of the Plan.

 
(c)               Powers of the Committee. The Committee shall have all the powers vested in it by the terms of the Plan, such powers to include

authority, in its sole and absolute discretion, to grant Awards under the Plan, prescribe Award Agreements evidencing such Awards and establish programs
for granting Awards. The Committee shall have full power and authority to take all other actions necessary to carry out the purpose and intent of the Plan,
including, but not limited to, the authority to:

 
(i)                 determine the Participants to whom, and the time or times at which, Awards shall be granted,
 
(ii)              determine the types of Awards to be granted,
 
(iii)            determine the number of shares of Stock to be covered by or used for reference purposes for each Award,
 
(iv)             impose such terms, limitations, vesting schedules, restrictions and conditions upon any such Award as the Committee shall

deem appropriate, including without limitation establishing, in its discretion, Performance Measures that must be satisfied before an Award vests and/or
becomes payable, the term during which an Award is exercisable, the purchase price, if any, under an Award and the period, if any, following a Termination
of Relationship with the Company or any Subsidiary or Affiliate during which the Award shall remain exercisable,

 
(v)               subject to the provisions of Section 409A of the Code, modify, extend or renew outstanding Awards, accept the surrender of

outstanding Awards and substitute new Awards, provided that no such action shall be taken with respect to any outstanding Award that would materially,
adversely affect the Participant without the Participant’s consent, or constitute a Repricing of an Option without the approval of the holders of the
Company’s voting securities,
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(vi)             subject to the provisions of Section 409A of the Code, accelerate the time in which an Award may be exercised or in which an

Award becomes payable and waive or accelerate the lapse, in whole or in part, of any restriction or condition with respect to an Award, and
 
(vii)          establish objectives and conditions, including targets for Performance Measures, if any, for earning Awards and determining

whether Awards will be paid after the end of a Performance Period.
 

The Committee shall have full power and authority to administer and interpret the Plan and to adopt such rules, regulations, agreements,
guidelines and instruments for the administration of the Plan as the Committee deems necessary, desirable or appropriate in accordance with the Bylaws of
the Company.

 
(d)               Limited Liability. To the maximum extent permitted by law, no member of the Board or Committee or a Committee Delegate shall be

liable for any action taken or decision made in good faith relating to the Plan or any Award thereunder.
 
(e)               Indemnification. The members of the Board and Committee and any Committee Delegate shall be indemnified by the Company in

respect of all their activities under the Plan in accordance with the procedures and terms and conditions set forth in the certificate of incorporation and
bylaws of the Company as in effect from time to time. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification
to which such persons may be entitled under the Company’s certificate of incorporation and bylaws, as a matter of law, or otherwise.

 
(f)                Effect of Committee’s Decision. All actions taken and decisions and determinations made by the Committee or a Committee Delegate

on all matters relating to the Plan pursuant to the powers vested in it hereunder shall be in the Committee’s or Committee Delegate’s sole and absolute
discretion and shall be conclusive and binding on all parties concerned, including the Company, its stockholders, any Participants in the Plan and any other
employee of the Company, and their respective successors in interest.

 
4. Stock Available Under the Plan; Maximum Awards
 

(a)               Stock Available Under the Plan.
 

(i)                 Subject to adjustments as provided in Section 14 of the Plan, as of the effective time of the Merger, the aggregate number of
shares of Stock with respect to which Awards may be issued under the Plan shall be 3,419,988 shares of Stock, which reflects the sum of (A) 1,323,559
shares of Stock issuable pursuant to the Rollover Awards outstanding as of immediately following the Merger, plus (B) the shares of Stock remaining
available for grant of new Awards under the Plan immediately following the Merger, in each case, as determined by reference to the “exchange ratio” set
forth in the Merger Agreement. For the avoidance of doubt, to the extent that shares subject to an outstanding Award granted under the Plan are not issued
or delivered by reason of (i) the expiration, termination, cancellation or forfeiture of such Award or (ii) the settlement of such Award in cash, then except to
the extent prohibited by law or applicable listing or regulatory requirements, such shares shall again be available for Awards under the Plan, other than for
grants of Incentive Stock Options. Notwithstanding anything in this Section 4(a)(i) to the contrary, shares subject to an Award may not be made available
for issuance under this Plan if such shares are: (i) shares used to pay the exercise price of an Option, (ii) shares delivered to or withheld by the Company to
pay withholding taxes related to an Award under the Plan or (iii) shares repurchased on the open market with the proceeds of an Option exercise.
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(ii)              Shares to be delivered under this Plan shall be made available from authorized and unissued shares, authorized and issued

shares reacquired and held as treasury shares or otherwise, shares of Stock purchased on the open market or a combination thereof.
 

(b)               Maximum Awards to Participants. Subject to adjustment as provided in Section 14, the following Award limitations shall apply with
respect to each Participant: (a) the maximum number of shares of Stock with respect to which Options or SARs may be granted during any fiscal year of
the Company to any Participant shall be 1,096,716 shares of Stock, (b) the maximum number of shares of Stock with respect to which Awards intended to
qualify as Performance Awards and denominated in shares of Stock that may be granted (counted at target amount granted) during any fiscal year of the
Company to any Participant shall be 1,096,716 shares of Stock, and (c) the maximum amount payable to a Participant under any Cash Award intended to
qualify as a Performance Award granted for any Performance Period shall not exceed $25,000,000.

 
5. Participation
 

Participation in the Plan shall be open to all officers, employees, directors and consultants of the Company, or of any Subsidiary or Affiliate of the
Company, as may be selected by the Committee from time to time; provided, however, that (i) following the Merger, Awards may not be granted to any
individuals who were officers, employees, directors and consultants of Fidelity National Financial, Inc. or its Subsidiary or Affiliate immediately prior to
the Merger and (ii) participation in the Plan with respect to Awards of Incentive Stock Options shall be limited to employees of the Company or of any
Subsidiary of the Company.

 
Awards may be granted to such Participants and for or with respect to such number of shares of Stock as the Committee shall determine, subject to

the limitations in Section 4 of the Plan. A grant of any type of Award made in any one year to a Participant shall neither guarantee nor preclude a further
grant of that or any other type of Award to such person in that year or subsequent years.

 
6. Stock Options
 

Subject to the other applicable provisions of the Plan, the Committee may from time to time grant to Participants Awards of Non-Statutory Stock
Options and/or Incentive Stock Options. The Options granted under the Plan shall be subject to the following terms and conditions.

 
(a)               Grant of Option. The grant of an Option shall be evidenced by an Award Agreement, executed by the Company and the Participant,

stating the number of shares of Stock subject to the Option evidenced thereby, the exercise price and the terms and conditions of such Option, in such form
as the Committee may from time to time determine.
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(b)               Exercise Price. The price per share payable upon the exercise of each Option shall be determined by the Committee but shall be no

less than one hundred percent (100%) of the Fair Market Value of the Stock on the Grant Date.
 
(c)               Payment. Options may be exercised in whole or in part by payment of the exercise price of the Stock to be acquired in accordance

with the provisions of the Award Agreement, and/or such rules and regulations as the Committee may have prescribed, and/or such determinations, orders,
or decisions as the Committee may have made.

 
Payment may be made in cash (or cash equivalents acceptable to the Committee) or, if provided in the Award Agreement and permitted by

applicable law, in shares of Stock which have been held by Participant or which would otherwise be issuable to Participant on exercise, or a combination of
cash and such Stock, or by such other means as the Committee may prescribe. The Fair Market Value of Stock delivered on exercise of Options shall be
determined as of the date of exercise.

 
The Committee, subject to such limitations as it may determine, may authorize payment of the exercise price, in whole or in part, by delivery of a

properly executed exercise notice, together with irrevocable instructions, to: (i) a brokerage firm to deliver promptly to the Company the aggregate amount
of sale or loan proceeds to pay the exercise price and any withholding tax obligations that may arise in connection with the exercise, and (ii) the Company
to deliver the certificates for such purchased Stock directly to such brokerage firm.

 
(d)               Term of Options. The term during which each Option may be exercised shall be determined by the Committee; provided, however,

that in no event shall an Option be exercisable more than ten (10) years from the date it is granted. Prior to the exercise of the Option and delivery of the
Stock certificates represented thereby, the Participant shall have none of the rights of a stockholder with respect to any Stock represented by an outstanding
stock option.

 
(e)               Restrictions on Incentive Stock Options. Incentive Stock Option Awards granted under the Plan shall comply in all respects with

Section 422 of the Code and, as such, shall meet the following additional requirements:
 

(i)                 Grant Date. An Incentive Stock Option must be granted within ten (10) years of the earlier of the Plan’s adoption by the
Board or approval by the Company’s stockholders.

 
(ii)              Exercise Price and Term. The exercise price of an Incentive Stock Option shall not be less than one hundred percent (100%)

of the Fair Market Value of the Stock on the date the Incentive Stock Option is granted and the term of the Incentive Stock Option shall not exceed ten (10)
years. Also, the exercise price of any Incentive Stock Option granted to a Participant who owns (within the meaning of Section 422(b)(6) of the Code, after
the application of the attribution rules in Section 424(d) of the Code) more than ten percent (10%) of the total combined voting power of all classes of
shares of Stock of the Company or any Subsidiary of the Company shall be not less than one hundred ten percent (110%) of the Fair Market Value of the
Stock on the grant date and the term of such Incentive Stock Option shall not exceed five (5) years.
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(iii)            Maximum Grant. The aggregate Fair Market Value (determined as of the Grant Date) of Stock of the Company with respect to

which all Incentive Stock Options first become exercisable by any Participant in any calendar year under this or any other plan of the Company and any
Subsidiaries may not exceed One Hundred Thousand Dollars ($100,000) or such other amount as may be permitted from time to time under Section 422 of
the Code. To the extent that such aggregate Fair Market Value shall exceed One Hundred Thousand Dollars ($100,000), or other applicable amount, such
portion of the Incentive Stock Option shall be treated as a Non-Statutory Stock Option. In such case, the Company may designate the shares of Stock that
are to be treated as Stock acquired pursuant to the exercise of an Incentive Stock Option.

 
(iv)             Participant. Incentive Stock Options shall only be issued to employees of the Company or of a Subsidiary of the Company.
 
(v)             Designation. No stock option shall be an Incentive Stock Option unless so designated by the Committee at the time of grant or

in the Award Agreement evidencing such intent.
 
(vi)             Stockholder Approval. No Option issued under the Plan shall be an Incentive Stock Option unless the Plan is approved by the

stockholders of the Company within twelve (12) months of its adoption by the Board in accordance with the Bylaws of the Company and governing law
relating to such matters.

 
(f)                No Dividend Equivalents. Except as otherwise provided in the Participant’s applicable Award Agreement governing any Rollover

Award, an Award of Options may not provide the Participant with the right to receive Dividend Equivalents.
 
(g)               Other Terms and Conditions. Award Agreements for any Option may contain such other provisions, not inconsistent with the

provisions of the Plan, as the Committee shall determine appropriate from time to time.
 

7. Restricted Stock and Restricted Stock Units
 

(a)               In General. Subject to the other applicable provisions of the Plan and applicable law, the Committee may at any time and from time to
time grant Restricted Stock or Restricted Stock Units to Participants, in such amounts and subject to such vesting conditions, other restrictions and
conditions for the lapse of restrictions as it determines. Unless determined otherwise by the Committee, Participants receiving Restricted Stock or
Restricted Stock Units are not required to pay the Company cash consideration to receive the corresponding Stock (except as may be required for
applicable tax withholding).

 
(b)              Vesting Conditions and Other Restrictions. Each Award for Restricted Stock and Restricted Stock Units shall be evidenced by an

Award Agreement that specifies the applicable vesting conditions and other restrictions, if any, on such Award, the duration of such restrictions, and the
time or times at which such restrictions shall lapse with respect to all or a specified number of the shares of Stock that are part of the Award.
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(c)               Stock Issuance and Stockholder Rights.
 

(i)                 Restricted Stock. Stock certificates with respect to Stock granted pursuant to a Restricted Stock Award shall be issued,
and/or Stock shall be registered, in the Participant’s name at the time of grant of the Restricted Stock Award, subject to forfeiture if the Restricted Stock
does not vest or other restrictions do not lapse. Any Stock certificates shall bear an appropriate legend with respect to the restrictions applicable to such
Restricted Stock Award and the Participant will be required to deposit the certificates with the Company during the period of any restriction thereon and to
execute a blank stock power or other instrument of transfer therefor. Except as otherwise provided by the Committee and subject to Section 34 of the Plan,
during the period of restriction following issuance of Restricted Stock certificates, the Participant shall have all of the rights of a holder of Stock, including
but not limited to the rights to receive dividends (or amounts equivalent to dividends) and to vote with respect to the Restricted Stock. The Committee, in
its discretion, may provide in the Award Agreement that any dividends or distributions paid with respect to Stock subject to the unvested portion of a
Restricted Stock Award will be subject to the same restrictions as the Restricted Stock to which such dividends or distributions relate.

 
(ii)              Restricted Stock Units. For the shares of Stock subject to a Restricted Stock Unit that the Committee elects to settle in stock,

Stock shall be registered in the Participant’s name upon vesting and lapse of any other restrictions with respect to the issuance of Stock under such Award.
The Participant will not be entitled to vote such Stock or to any of the other rights of stockholders during the period prior to the registration of the Stock.
An Award of Restricted Stock Units may provide the Participant with the right to receive Dividend Equivalents while the Award is outstanding, and an
Award may be settled in cash or Stock, all as determined by the Committee and set forth in the Award Agreement. Unless otherwise determined by the
Committee with respect to a particular Award (and set forth in the Award Agreement) and subject to Section 34 of the Plan, each outstanding Restricted
Stock Unit that is entitled to receive Dividend Equivalents while the Award is outstanding shall accrue such Dividend Equivalents, deferred as equivalent
amounts of additional Restricted Stock Units, and such amounts shall be paid only when and if the Restricted Stock Unit (on which such Dividend
Equivalents were accrued) vests and becomes payable. If the Committee determines to provide for the current payment of Dividend Equivalents with
respect to Stock subject to the Award, the terms and conditions of such payment shall be set forth in the Award Agreement and shall be structured in
compliance with Section 409A of the Code. To the extent that a Restricted Stock Unit does not vest or is otherwise forfeited, any accrued and unpaid
Dividend Equivalents shall be forfeited. Amounts payable or distributable (including Dividend Equivalents that are payable with respect to such Restricted
Stock Units) shall be made or distributed within thirty (30) days after the Participant’s rights to such payments vest. In the event the Award provides for
partial vesting over multiple years, amounts payable or distributable with respect to the Award (including Dividend Equivalents that are payable with
respect to such Restricted Stock Units) shall be made or distributed within thirty (30) days after vesting occurs, except as otherwise provided in an Award
Agreement.

 
8. Stock Appreciation Rights
 

(a)               Award of Stock Appreciation Rights. Subject to the other applicable provisions of the Plan, the Committee may at any time and from
time to time grant Stock Appreciation Rights (“SARs”) to Participants, either on a free-standing basis (without regard to or in addition to the grant of an
Option) or on a tandem basis (related to the grant of an underlying Option), as it determines. SARs granted in tandem with or in addition to an Option may
be granted at the same time as the stock option; provided, however, that a tandem SAR shall not be granted with respect to any outstanding Incentive Stock
Option Award without the consent of the Participant. SARs shall be evidenced by Award Agreements, executed by the Company and the Participant, stating
the number of shares of Stock subject to the SAR evidenced thereby and the terms and conditions of such SAR, in such form as the Committee may from
time to time determine. The term during which each SAR may be exercised shall be determined by the Committee. In no event shall a SAR be exercisable
more than ten (10) years from the date it is granted. The Participant shall have none of the rights of a stockholder with respect to any Stock represented by a
SAR prior to exercise of the SAR.

 

12



 

 
(b)               Restrictions of Tandem SARs. No Incentive Stock Option may be surrendered in connection with the exercise of a tandem SAR unless

the Fair Market Value of the Stock subject to the Incentive Stock Option is greater than the exercise price for such Incentive Stock Option. SARs granted in
tandem with Options shall be exercisable only to the same extent and subject to the same conditions as the Options related thereto are exercisable. The
Committee may, in its discretion, prescribe additional conditions to the exercise of any such tandem SAR.

 
(c)               Amount of Payment upon Exercise of SARs. A SAR shall entitle the Participant to receive, subject to the provisions of the Plan and the

Award Agreement, a payment having an aggregate value equal to the product of (i) the excess of (A) the Fair Market Value of one share of Stock on the
exercise date over (B) the base price per share of Stock specified in the Award Agreement, times (ii) the number of shares of Stock specified by the SAR,
or portion thereof, that is exercised. The base price per share specified in the Award Agreement shall not be less than the Fair Market Value of a share of
Stock on the Grant Date. In the case of exercise of a tandem SAR, such payment shall be made in exchange for the surrender of the unexercised related
Option (or any portion or portions thereof which the Participant from time to time determines to surrender for this purpose).

 
(d)               Form of Payment upon Exercise of SARs. Payment by the Company of the amount receivable upon any exercise of a SAR shall be

made by the delivery of the number of whole shares of Stock determined by dividing the amount payable under the SAR by the Fair Market Value of a
share of Stock on the exercise date, or in cash. The amount equivalent in value to any fractional share will be paid out currently in cash.

 
(e)               No Dividend Equivalents. An Award of SARs may not provide the Participant with the right to receive Dividend Equivalents.
 

9. Unrestricted Stock and Dividend Equivalents
 

(a)               Grant or Sale of Unrestricted Stock. Subject to the limitations contained in Section 4, the Committee in its discretion may grant or sell
to any Participant shares of Stock free of any restrictions under the Plan (“Unrestricted Stock”) at a purchase price determined by the Committee. Shares of
Unrestricted Stock may be granted or sold as described in the preceding sentence in respect of past services or other valid consideration.
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(b)               Restrictions on Transfers. The right to receive Unrestricted Stock may not be sold, assigned, transferred, pledged or otherwise

encumbered, other than by will or the laws of descent and distribution.
 
(c)               Dividend Equivalents. The Committee may, in its sole discretion, award dividend equivalents in connection with the grant of other

types of Awards hereunder, or as separate Awards hereunder, subject to the terms of the applicable Award Agreement and subject to Section 34 of the Plan.
 

10. Performance Awards
 

(a)               In General. The Committee, in its discretion, may establish Performance Measures for selected Participants and authorize the
granting, vesting, payment and/or delivery of Performance Awards in the form of Options, Restricted Stock, Restricted Stock Units (which shall be referred
to as “Performance Shares” if granted under this Section 10), Stock Appreciation Rights, Unrestricted Stock and/or Cash Awards to such Participants upon
achievement of such targets for Performance Measures during a Performance Period. The Committee, in its discretion, shall determine the Participants
eligible for Performance Awards, the targets for Performance Measures to be achieved during each Performance Period, and the type, amount, and terms
and conditions of any Performance Awards. Performance Awards may be granted either alone or in addition to other Awards made under the Plan.
Notwithstanding any contrary provision of the Plan, in the case of an Award intended to meet the performance-based compensation exception under
Section 162(m) of the Code, the Committee may not exercise discretion to increase the amount of the Award that will be paid or vested.

 
(b)               Covered Employee Targets. In connection with any Performance Awards granted to a Covered Employee which are intended to meet

the performance-based compensation exception under Section 162(m) of the Code, the Committee shall (i) establish in the applicable Award Agreement the
specific targets relative to the Performance Measures which must be attained before the respective Performance Award is granted, vests, or is otherwise
paid or delivered, (ii) provide in the applicable Award Agreement the method for computing the portion of the Performance Award which shall be granted,
vested, paid and/or delivered if the target or targets are attained in full or part, and (iii) at the end of the relevant Performance Period and prior to any such
grant vesting or being paid or delivered certify the extent to which the applicable target or targets were achieved and whether any other material terms were
in fact satisfied. The specific targets and the method for computing the portion of such Performance Award which shall be granted, vested, paid or delivered
to any Covered Employee shall be established by the Committee prior to the earlier to occur of (A) ninety (90) days after the commencement of the
Performance Period to which the Performance Measure applies and (B) the lapse of twenty-five percent (25%) of the Performance Period and in any event
while the outcome is substantially uncertain. In interpreting Plan provisions applicable to Performance Measures and Performance Awards which are
intended to meet the performance-based compensation exception under Section 162(m) of the Code, it is the intent of the Plan to conform with the
standards of Section 162(m) of the Code and Treasury Regulations Section 1.162-27(e)(2), and the Committee in interpreting the Plan shall be guided by
such provisions. In the event that applicable tax and/or securities laws change to permit the Committee discretion to alter the Performance Measures
without obtaining shareholder approval of such changes, the Committee shall have sole discretion to make such changes without obtaining shareholder
approval.
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(c)               Nonexclusive Provision. Notwithstanding this Section 10, the Committee may authorize the granting, vesting, payment and/or delivery

of Performance Awards based on performance measures other than the Performance Measures and performance periods other than the Performance Periods
to employees who are not Covered Employees or to Covered Employees to the extent such Awards are not intended to meet the performance-based
compensation exception under Section 162(m) of the Code and in such case waive the deadlines for establishing performance measures under Subsection
(b) above. Moreover, to the extent applicable, an Award may be structured to comply with the transitional relief described in Section 1.162-27(f)(4) of the
Treasury Regulations, to the extent such relief as available.

 
11. Cash Awards
 

Subject to the other applicable provisions of the Plan and applicable law, the Committee may at any time and from time to time grant Cash Awards
to Participants, in such amounts and subject to such vesting conditions, other restrictions and conditions for the lapse of restrictions as it determines. Each
Cash Award shall be evidenced by an Award Agreement that specifies the applicable vesting conditions and other restrictions, if any, on such Award,
payment terms, the duration of such restrictions, and the time or times at which such restrictions shall lapse. Unless otherwise determined by the
Committee and set forth in an Award Agreement, all earned and vested Cash Awards shall be paid in the year following the end of the Performance Period,
provided that payment is no later than March 15th of such year.

 
12. Tax Withholding
 

(a)               Withholding by the Company; Payment by Participant. The Company and its Subsidiaries and Affiliates shall, to the extent permitted
by law, have the right to deduct any Federal, state or local taxes of any kind required by law to be withheld from any payment of any kind due to the
Participant under the Plan or with respect to any compensation owed by the Company or any of its Subsidiaries to Affiliates to the Participant. Each
Participant shall, no later than the date as of which the value of an Award or of any Stock or other amounts received thereunder first becomes includable in
the gross income of the Participant for Federal income tax purposes, pay to the Company, or make arrangements satisfactory to the Committee regarding
payment of any Federal, state or local taxes of any kind required by law to be withheld with respect to such income.

 
(b)               Payment in Shares. A Participant may elect, with the consent of the Committee, to have such tax withholding obligation satisfied, in

whole or in part, by (i) authorizing the Company to withhold from shares of Stock to be issued pursuant to an Award a number of shares with an aggregate
Fair Market Value (as of the date the withholding is effected) that would satisfy up to the maximum withholding amount due with respect to such Award,
(ii) transferring to the Company shares of Stock that have been purchased by the Participant on the open market or have been beneficially owned by the
Participant and are not then subject to restrictions under any Company plan and with an aggregate Fair Market Value (as of the date the withholding is
effected) that would satisfy the withholding amount due, or (iii) any combination thereof subject to compliance with any applicable securities laws. The
Award Agreement may also provide that all tax withholding obligations will be satisfied, in whole or in part, by the Company withholding from shares of
Stock to be issued pursuant to an Award that number of shares having an aggregate Fair Market Value (as of the date the withholding is effected) required
to satisfy up to the maximum withholding amounts due with respect to such Award.
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(c)               Notice of Disqualifying Disposition. Each holder of an Incentive Stock Option shall agree to notify the Company in writing

immediately after making a disqualifying disposition (as defined in Section 421(b) of the Code) of any Stock purchased upon exercise of an Incentive
Stock Option.

 
13. Transferability
 

No Option, SAR or unvested Award granted under the Plan shall be transferable by a Participant otherwise than by will or the laws of descent and
distribution. Unless otherwise determined by the Committee in accordance with the provisions of the immediately preceding sentence, an Option or SAR
may be exercised during the lifetime of the Participant only by the Participant or, during the period the Participant is under a legal disability, by the
Participant’s guardian or legal representative. Notwithstanding the foregoing, with the Committee’s permission expressed in the Award Agreement or
otherwise, any Award may, in the Committee’s sole discretion, be transferable by gift or domestic relations order to (i) the Participant’s child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, daughter-in-law, son-in-law,
brother-in-law or sister-in-law, including adoptive relationships (such persons, “Family Members”), (ii) a corporation, partnership, limited liability
company or other business entity whose only stockholders, partners or members, as applicable are the Participant and/or Family Members, or (iii) a trust in
which the Participant and/or Family Members have all of the beneficial interests, and subsequent to any such transfer any Award may be exercised by any
such transferee. Notwithstanding any of the preceding in this Section 13, under no circumstances will a Participant be permitted to transfer an Option to a
third-party financial institution without prior stockholder approval.

 
14. Adjustments; Business Combinations
 

(a)               Adjustments. In the event of a reclassification, recapitalization, stock split, reverse stock split, stock dividend, combination of shares or
other similar event, the maximum number and kind of shares reserved for issuance or with respect to which Awards may be granted under the Plan as
provided in Section 4 shall be adjusted to reflect such event, and the Committee shall make such adjustments as it deems appropriate and equitable in the
number, kind and price of shares covered by outstanding Awards made under the Plan, and in any other matters that relate to Awards and that are affected
by the changes in the shares referred to above.
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(b)               Change in Control. In the event of any proposed Change in Control, the Committee shall take such action as it deems appropriate and

equitable to effectuate the purposes of this Plan and to protect the Participants, which action may include, without limitation, any one or more of the
following to the extent permitted by Section 409A of the Code: (i) acceleration of vesting; (ii) acceleration or change of the exercise and/or expiration dates
of any Award to require that settlement be made, if at all, prior to the Change in Control; (iii) cancellation of any Award upon payment to the holder in cash
of the Fair Market Value of the Stock subject to such Award as of the date of (and, to the extent applicable, as established for purposes of) the Change in
Control, less the aggregate exercise price, if any, of the Award; and (iv) in any case where equity securities of another entity are proposed to be delivered in
exchange for or with respect to Stock of the Company, arrangements to have such other entity replace the Awards granted hereunder with awards with
respect to such other securities, with appropriate adjustments in the number of shares subject to, and the exercise prices under, the Award. In the case of any
Option or Stock Appreciation Right with an exercise price or base price that equals or exceeds the price to paid for a share of Stock in connection with the
Change in Control, the Committee may cancel the Option or Stock Appreciation Right without the payment of consideration therefor.

 
(c)               Dissolution and Liquidation. In the event the Company dissolves and liquidates (other than pursuant to a plan of merger or

reorganization), then, to the extent permitted under Section 409A of the Code, each Participant shall have the right to exercise his or her vested, outstanding
Options and Stock Appreciation Rights and to require payment in cash or registration in Participant’s name of the Stock (as elected by the Committee),
under any vested, outstanding Restricted Stock Unit Awards, at any time up to the effective date of such liquidation and dissolution, upon which date all
Awards under the Plan shall terminate.

 
(d)               Other Adjustments. The Committee is authorized to make adjustments in the terms and conditions of, and the criteria included in,

Awards in recognition of unusual or nonrecurring events (including, without limitation, the events described in the preceding paragraphs of this Section 14)
affecting the Company, or the financial statements of the Company or any Subsidiary or Affiliate, or of changes in applicable laws, regulations or
accounting principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits
or potential benefits intended to be made available under the Plan.

 
Except as hereinbefore expressly provided, issuance by the Company of stock of any class or securities convertible into stock of any class, for

cash, property, labor or services, upon direct sale, upon the exercise of rights or warranty to subscribe therefor, or upon conversion of stock or obligations
of the Company convertible into such stock or other securities, and in any case whether or not for fair value, shall not affect, and no adjustment by reason
thereof shall be made with respect to, the number of shares of Stock subject to Awards theretofore granted or the purchase price per share of Stock subject
to Awards.

 
15. Termination and Amendment
 

(a)               Amendment or Termination by the Board. The Board, without further approval of the stockholders, may amend or terminate the Plan
or any portion thereof at any time, except that no amendment shall become effective without prior approval of the stockholders of the Company to increase
the number of shares of Stock subject to the Plan or if stockholder approval is required under the terms of the Plan or is necessary to comply with any tax
or regulatory requirement or rule of any exchange or national automated quotation system upon which the Stock is listed or quoted (including for this
purpose stockholder approval that is required for continued compliance with Rule 16b-3) or stockholder approval that is required to enable the Committee
to grant Incentive Stock Options pursuant to the Plan.
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(b)               Amendments by the Committee. The Committee shall be authorized to make minor or administrative amendments to the Plan as well

as amendments to the Plan that may be dictated by requirements of U.S. federal or state laws applicable to the Company or that may be authorized or made
desirable by such laws. The Committee may amend any outstanding Award in any manner as provided in Section 3(c) and to the extent that the Committee
would have had the authority to make such Award as so amended.

 
(c)               Approval of Participants. No amendment to the Plan or any Award may be made that would materially adversely affect any

outstanding Award previously made under the Plan without the written approval of the Participant.
 

16. Non-Guarantee of Employment
 

Nothing in the Plan or in any Award Agreement thereunder shall confer any right on an employee to continue in the employ of the Company or
any Subsidiary or Affiliate or shall interfere in any way with the right of the Company or any Subsidiary or Affiliate to terminate an employee at any time.

 
17. Termination of Relationship
 

For purposes of maintaining a Participant’s continuous status as an employee and accrual of rights under any Award, transfer of an employee
among the Company and the Company’s Subsidiaries or Affiliates shall not be considered a Termination of Relationship. Nor shall it be considered a
Termination of Relationship for such purposes if an employee is placed on military or sick leave or such other leave of absence that is considered as
continuing intact the employment relationship; in such a case, the employment relationship shall be continued until the date when an employee’s right to
reemployment shall no longer be guaranteed either by law or contract. In the case of non-employee directors or consultants, references in this Plan or an
Award to “termination of employment” or other similar terms shall be deemed to refer to a cessation of the service provider relationship.

 
18. Written Agreement
 

Each Award Agreement entered into between the Company and a Participant with respect to an Award granted under the Plan shall incorporate the
terms of this Plan and shall contain such provisions, consistent with the provisions of the Plan, as may be established by the Committee.

 
19. Non-Uniform Determinations
 

The Committee’s determinations under the Plan (including without limitation determinations of the persons to receive Awards, the form, amount
and time of such Awards, the terms and provisions of such Awards and the agreements evidencing same) need not be uniform and may be made by it
selectively among persons who receive, or are eligible to receive, Awards under the Plan, whether or not such persons are similarly situated.
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20. Limitation on Benefits
 

With respect to persons subject to Section 16 of the Exchange Act, transactions under this Plan are intended to comply with all applicable
conditions of Rule 16b-3. To the extent any provision of the Plan or action by the Committee fails to so comply, it shall be deemed null and void, to the
extent permitted by law and deemed advisable by the Committee.

 
21. Compliance with Securities and Other Laws
 

Any Stock certificates for shares issued pursuant to this Plan may bear a legend restricting transferability of the Stock unless such shares are
registered or an exemption from registration is available under the Securities Act and applicable securities laws of the states of the U.S. The Company may
notify its transfer agent to stop any transfer of Stock not made in compliance with these restrictions. Stock shall not be issued with respect to an Award
granted under the Plan unless the exercise of such Award and the issuance and delivery of Stock certificates for such shares pursuant thereto shall comply
with all relevant provisions of law, including, without limitation, the Securities Act, the Exchange Act, the rules and regulations promulgated thereunder
and the requirements of any national securities exchange or Nasdaq System upon which the Stock may then be listed or quoted, and shall be further subject
to the approval of counsel for the Company with respect to such compliance to the extent such approval is sought by the Committee.

 
22. Clawbacks; Forfeitures
 

Notwithstanding any other provisions in this Plan, any Award which is subject to recovery under any company policy or arrangement, law,
government regulation or stock exchange listing requirement, will be subject to cancellation, deductions, forfeitures and clawbacks as may be required to
be made pursuant to such policy or arrangement, law, government regulation or stock exchange listing requirement (including on a retroactive basis). The
Committee may also provide in an Award Agreement that if the Participant receives any amount in excess of what the Participant should have received
under the terms of the Award for any reason (including without limitation by reason of a financial restatement, mistake in calculations or other
administrative error), all as determined by the Committee in its sole discretion, then the Participant shall be required to promptly repay any such excess
amount to the Company.

 
23. No Trust or Fund Created
 

Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the
Company and a Participant or any other person. With respect to any transfer or payment not yet made to a Participant pursuant to an Award, the obligation
of the Company shall be interpreted solely as an unfunded contractual obligation to make such transfer or payment in the manner and under the conditions
prescribed under the written instrument evidencing the Award. Any shares of Stock or other assets set aside with respect to an Award shall be subject to the
claims of the Company’s general creditors, and no person other than the Company shall, by virtue of an Award, have any interest in such shares or assets. In
its sole discretion, the Committee may authorize the creation of trusts or other arrangements to meet the Company’s obligations to deliver Stock or make
payments with respect to Awards hereunder, provided that the existence of such trusts or other arrangements is consistent with the provisions of this Section
23. In no event shall any assets set aside (directly or indirectly) with respect to an Award be located or transferred outside the United States.
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24. No Limit on Other Compensation Arrangements
 

Nothing contained in the Plan shall prevent the Company or any Subsidiary or Affiliate from adopting or continuing in effect other compensation
arrangements (whether such arrangements be generally applicable or applicable only in specific cases), including without limitation the granting of
Incentive Stock Options, Stock Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights, Dividend Equivalents, Unrestricted Stock
Units or Cash Awards otherwise than under the Plan.

 
25. No Restriction of Corporate Action
 

Nothing contained in the Plan shall be construed to limit or impair the power of the Company or any Subsidiary or Affiliate to make adjustments,
reclassifications, reorganizations, or changes in its capital or business structure, or to merge or consolidate, liquidate, sell or transfer all or any part of its
business or assets or, except as otherwise provided herein, or in an Award Agreement, to take other actions which it deems to be necessary or appropriate.
No employee, beneficiary or other person shall have any claim against the Company or any Subsidiary or Affiliate as a result of such action.

 
26. Construction; Governing Law
 

The Plan is generally intended to constitute an equity compensation plan that does not provide for the deferral of compensation subject to Section
409A of the Code and, if any provision of the Plan is subject to more than one interpretation or construction, such ambiguity shall be resolved in favor of
that interpretation or construction which is consistent with the Plan not being subject to the provisions of Section 409A. To the extent any Awards under the
Plan are subject to Section 409A, then no amount of “deferred compensation” (within the meaning of Section 409A of the Code) shall be paid earlier than
the earliest date permitted under Section 409A of the Code. To the extent that an Award is subject to the provisions of Section 409A of the Code, the
provisions of the Plan relating to such Awards, including all distributions thereunder, are intended to comply with the provisions of Section 409A of the
Code and if any such provision is subject to more than one interpretation or construction, such ambiguity shall be resolved in favor of the interpretation or
construction which is consistent with the Plan complying with the provisions of Section 409A. To the extent an amount subject to Section 409A is payable
upon Termination of Relationship, such payment shall be made only if such Termination of Relationship constitutes a Separation from Service. To the
extent an amount referred to in the preceding sentence is payable to a “specified employee” (within the meaning of Section 409A(a)(2)(B)(i) of the Code),
such payment shall be delayed as set forth in such Code section. Any Award subject to Section 409A that is payable in installments shall be treated as a
right to receive a series of separate payments under Section 409A and the regulations promulgated thereunder.

 
The validity, construction and effect of the Plan, of Award Agreements entered into pursuant to the Plan, and of any rules, regulations,

determinations or decisions made by the Board or Committee relating to the Plan or such Award Agreements, and the rights of any and all persons having
or claiming to have any interest therein or thereunder, shall be determined in accordance with (i) applicable federal laws and the laws of the State of
Delaware (without regard to its choice of law provisions) with respect to Awards granted prior to the Merger and (ii) applicable federal laws and the laws of
the State of Florida (without regard to its choice of law provisions) with respect to Awards granted following the Merger.
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27. Plan Subject to Charter and Bylaws
 

This Plan is subject to the Certificate of Incorporation and Bylaws of the Company, as they may be in effect from time to time.
 

28. Termination Date
 

No Award shall be granted under the Plan after the close of business on the day immediately preceding the tenth (10th) anniversary of the
Effective Date. Subject to other applicable provisions of the Plan, all Awards made under the Plan prior to such termination of the Plan shall remain in
effect until such Awards have been satisfied or terminated in accordance with the Plan and the terms of such Awards.

 
29. Tax Consequences of Awards/Payments
 

The Company makes no representations as to the tax consequences of any compensation or benefits provided hereunder (including, without
limitation, under Section 409A of the Code, if applicable). A Participant is solely responsible for any and all income, excise or other taxes imposed on the
Participant with respect to any and all compensation or other benefits provided to the Participant pursuant to an Award under the Plan.

 
30. No Fractional Shares
 

No fractional shares of Stock shall be issued or delivered pursuant to the Plan. The Committee shall determine whether cash, additional Awards or
other securities or property shall be issued or paid in lieu of fractional shares of Common Stock or whether any fractional shares should be rounded,
forfeited or otherwise eliminated.

 
31. Severability
 

If any of the provisions of the Plan or any Award Agreement is held to be invalid, illegal or unenforceable, whether in whole or in part,
such provision shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality or unenforceability and the remaining provisions
shall not be affected thereby.

 
32. Beneficiary Designation
 

Each Participant under the Plan may, from time to time, name any beneficiary or beneficiaries (who may be named contingently or
successively) to whom any benefit under the Plan is to be paid in case of his or her death before he or she receives any or all of such benefit. Each such
designation shall revoke all prior designations by the same Participant, shall be in a form prescribed by the Committee, and will be effective only when
filed by the Participant in writing during the Participant’s lifetime with the Committee. In the absence of any such designation, benefits remaining unpaid at
the Participant’s death shall be paid to the Participant’s estate.
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33. Deferrals
 

If permitted by the Committee, a Participant may defer receipt of amounts that would otherwise be provided to such Participant with
respect to an Award, including shares deliverable upon exercise of an Option or Stock Appreciation Right or upon payout of any other Award. If permitted,
such deferral (and the required deferral election) shall be made in accordance with, and shall be subject to, the terms and conditions of the applicable
nonqualified deferred compensation plan, agreement or arrangement under which such deferral is made and such other terms and conditions as the
Committee may prescribe.

 
34. Limitation on Dividends and Dividend Equivalents
 

Notwithstanding anything in this Plan to the contrary, if dividends or Dividend Equivalents are granted with respect to any Awards that
are subject to performance-based vesting conditions, the dividends or Dividend Equivalents shall be accumulated or reinvested and paid only after such
performance-based vesting conditions are met, as set forth by the Committee in the applicable Award Agreement.

 
35. Impact of Merger
 

For the avoidance of doubt, the terms of the Plan in effect immediately prior to the Merger shall apply to any outstanding Award granted
prior to the Merger, as each such Award has been amended pursuant to the terms of the Merger Agreement; provided, however, that effective immediately
after the Merger, references to the term “Company” or “FGL Holdings” (or words of similar meaning) in any Award Agreement relating to such Award
shall mean Fidelity National Financial, Inc.

 
*    *   *
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