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      If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.     o
      If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.     o

 The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. These
securities may not be distributed until the registration statement filed with the Securities and
Exchange Commission is effective. This preliminary prospectus is not an offer to sell and is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

(Subject to Completion) Dated November 29, 2005
PROSPECTUS AND CONSENT SOLICITATION STATEMENT

Offer to Exchange Notes Issued by Fidelity National Financial, Inc.
and

Solicitation of Consents to Amend the Related Indenture

Aggregate
Principal
Amount Description of Existing Notes CUSIP No. Description of New Notes

$ 250,000,000 7.30% Fidelity National Financial
notes due 2011

316326ac1 7.30% Fidelity National Title Group
notes due 2011

$ 250,000,000 5.25% Fidelity National Financial
notes due 2013

316326ad9 5.25% Fidelity National Title Group
notes due 2013

Fidelity National Title Group, Inc. offers to exchange any and all of the outstanding notes listed above of its parent
corporation, Fidelity National Financial, Inc., for its newly issued notes with the same principal amounts, interest
rates, redemption terms and payment and maturity dates. The new notes will provide for accrued interest from the last
date for which interest was paid on your Fidelity National Financial notes.
The exchange offers will expire at 5:00 p.m., New York City time, on January      , 2006, unless extended. You may
withdraw notes that you previously tendered and revoke the consents with respect thereto at any time before that time
but not thereafter.
As a holder of Fidelity National Financial notes, you may give your consent to the proposed amendments to the
indenture only by tendering your notes in the exchange offers. By so tendering, you will be deemed to consent to the
amendment of the indenture. We will not be required to complete the exchange offers if we do not receive valid
consents sufficient to effect the amendment of the indenture, but we are free to waive this or any other condition of the
exchange offers. We describe the proposed amendments to the indenture in this prospectus and consent solicitation
statement under �The Proposed Amendments� and the conditions to the exchange offers under �The Exchange Offers �
Conditions to the Exchange Offers and Consent Solicitations.�
If you would like to tender your Fidelity National Financial notes in the exchange offers, you may do so through
DTC�s Automated Tender Offer Program (ATOP) or by following the instructions that appear later in this prospectus
and consent solicitation statement and in the related Letter of Transmittal and Consent. If you tender through ATOP,
you do not need to complete the Letter of Transmittal and Consent.
If you hold your Fidelity National Financial notes through a broker or other nominee, only that broker or nominee can
tender your Fidelity National Financial notes. In that case, you must instruct your broker or nominee if you want to
tender your Fidelity National Financial notes.
We do not intend to list the Fidelity National Title Group notes to be issued in these exchange offers on any national
securities exchange or to seek approval for quotation through any automated quotation system.
As you review this prospectus and consent solicitation statement, you should carefully consider the matters described

in �Risk Factors� beginning on page 12.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved these
securities, or determined if this prospectus and consent solicitation statement is truthful or complete. Any
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representation to the contrary is a criminal offense.
None of Fidelity National Title Group, Fidelity National Financial, the exchange and information agent, the trustee
under the Fidelity National Financial indenture, the trustee under the Fidelity National Title Group indenture or the
dealer manager makes any recommendation as to whether or not holders of Fidelity National Financial notes should
exchange their securities in the exchange offers and consent to the proposed amendments to the Fidelity National
Financial indenture.

The Dealer Manager for the Exchange Offers and Consent Solicitations is:
LEHMAN BROTHERS
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WHERE YOU CAN FIND MORE INFORMATION
      Our parent company, Fidelity National Financial, Inc., is subject to the informational reporting requirements of the
Securities Exchange Act of 1934 and therefore must file proxy statements, periodic reports and other information with
the Securities and Exchange Commission. We similarly became subject to the information and periodic reporting
requirements of the Securities Exchange Act of 1934 following the effectiveness on September 29, 2005 of our
registration statement in connection with the public distribution of our common stock and, as such, we will file
periodic reports, proxy statements and other information with the Securities and Exchange Commission. The public
may read and copy any documents filed by us or Fidelity National Financial, Inc. at the Securities and Exchange
Commission�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Information on the
operation of the Public Reference Room may be obtained by calling the Securities and Exchange Commission at

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 5



1-800-SEC-0330. Such filings and information are also available to the public on the Internet through the Securities
and Exchange Commission�s website at http://www.sec.gov.
      This prospectus and consent solicitation statement is part of a registration statement Fidelity National Title Group,
Inc. has filed with the Securities and Exchange Commission relating to the notes to be issued in the exchange offers.
As permitted by the rules of the Securities and Exchange Commission, this prospectus and consent solicitation
statement does not contain all of the information included in the registration statement and the accompanying exhibits.
You may refer to the registration statement and exhibits for more information about us and our securities. The
registration statement, exhibits and schedules are available at the Securities and Exchange Commission�s public
reference room and through its website.
      You should rely only on the information contained or incorporated by reference in this prospectus and consent
solicitation statement. We have not authorized any person (including any dealer, salesman or broker) to provide
information or to make any representations other than that provided in this prospectus and consent

i
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solicitation statement and, if given or made, that information or representation must not be relied upon as having been
authorized by us, Fidelity National Financial, Inc., the dealer manager or any agent or dealer. We are not making an
offer of our notes in any state where the offer is not permitted. You should not assume that the information in this
prospectus and consent solicitation statement is accurate as of any date other than the date on the cover page or that
any information contained in any document we have incorporated by reference is accurate as of any date other than
the date of the document incorporated by reference.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
      The Securities and Exchange Commission allows us to incorporate certain information by reference into this
prospectus and consent solicitation statement, which means we can disclose important information to you by referring
you to another document already filed with the SEC. The information we incorporate by reference is an important part
of this prospectus and consent solicitation statement, and later information Fidelity National Financial, Inc. files with
the Securities and Exchange Commission will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future filings made by Fidelity National Financial, Inc. with the
Securities and Exchange Commission under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
until the exchange offers contemplated by this registration statement are consummated. The documents incorporated
by reference are:

� Annual Report on Form 10-K of Fidelity National Financial, Inc. for the year ended December 31, 2004;

� Quarterly Report on Form 10-Q of Fidelity National Financial, Inc. for the quarter ended March 31, 2005;

� Quarterly Report on Form 10-Q of Fidelity National Financial, Inc. for the quarter ended June 30, 2005;

� Quarterly Report on Form 10-Q of Fidelity National Financial, Inc. for the quarter ended September 30,
2005; and

� Current Reports on Forms 8-K of Fidelity National Financial, Inc. as filed with the SEC on January 31, 2005,
February 3, 2005, March 14, 2005, March 15, 2005, April 11, 2005, May 17, 2005, July 6, 2005, August 1, 2005,
August 25, 2005, September 20, 2005, October 21, 2005 and October 31, 2005.

      Any information about Fidelity National Financial, Inc. that is incorporated by reference in this prospectus and
consent solicitation statement may be obtained from the Securities and Exchange Commission as described in �Where
You Can Find More Information.� Any such information filed with the Securities and Exchange Commission (other
than exhibits to those filings, unless we have specifically incorporated the exhibits by reference into this filing) is also
available without charge upon written request to Corporate Secretary, Fidelity National Title Group, Inc., 601
Riverside Avenue, Jacksonville, Florida 32204, or by calling (904) 854-8100. In order to ensure timely delivery of
these documents, your request must be received by January      , 2005 or five business days before the expiration of
these exchange offers, as may be extended, whichever is later.

ii
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PROSPECTUS AND CONSENT SOLICITATION SUMMARY
 This summary highlights some of the information about FNT contained elsewhere in this prospectus and consent

solicitation statement and may not contain all of the information that may be important to you. In this prospectus and
consent solicitation statement, �FNT,� �we,� and �our� refer to Fidelity National Title Group, Inc. and its subsidiaries,
unless the context suggests otherwise. References to �FNF� are to Fidelity National Financial, Inc. References to
�dollars� or �$� are to the lawful currency of the United States of America, unless the context otherwise requires. You
should read the following summary together with the entire prospectus and consent solicitation statement, including
the more detailed information in our financial statements and related notes appearing elsewhere in this prospectus
and consent solicitation statement. You should carefully consider, among other things, the matters discussed in �Risk
Factors.�
Company Overview
      We are the largest title insurance company in the United States. Our title insurance underwriters � Fidelity National
Title, Chicago Title, Ticor Title, Security Union Title and Alamo Title � together issued approximately 30.5% of all
title insurance policies issued nationally during 2004, as measured by premiums per the Demotech Performance of
Title Insurance Companies 2005 Edition. Our title business consists of providing title insurance and escrow and other
title-related products and services arising from the real estate closing process. Our operations are conducted on a direct
basis through our own employees who act as title and escrow agents and through independent agents. In addition to
our independent agents, our customers are lenders, mortgage brokers, attorneys, real estate agents, home builders and
commercial real estate developers.
The Exchange Offers
      Subject to the terms and conditions in this prospectus and consent solicitation statement, FNT offers to exchange
(i) any and all of the outstanding 7.30% notes due 2011 of FNF for its newly issued 7.30% notes due 2011 and (ii) any
and all of the outstanding 5.25% notes due 2013 of FNF for its newly issued 5.25% notes due 2013. The new notes
will have the same principal amounts, interest rates, redemption terms and payment and maturity dates as the FNF
notes you currently hold. Interest on our new notes will accrue from the last date for which interest was paid on the
FNF notes for which they are exchanged.
      Concurrently with making the exchange offers, we are soliciting consents from the holders of the outstanding FNF
notes to amend the indenture pursuant to which the FNF notes were issued to remove many of the covenants,
restrictive provisions and events of default of FNF. The consent of the holders representing a majority of the aggregate
principal amount of each series of FNF notes outstanding will be required in order to effect the amendments to the
indenture with respect to each series. The consent solicitations are described more fully under �The Exchange Offers �
The Consent Solicitations� and the proposed amendments are described in more detail under �The Proposed
Amendments.�
Competitive Strengths
      We believe that our competitive strengths include the following:

 Leading title insurance company. We are the largest title insurance company in the United States and the leading
provider of title insurance and escrow services for real estate transactions. We have approximately 1,500 locations
throughout the United States providing our title insurance services.

 Established relationships with our customers. We have strong relationships with the customers who use our title
services. We also benefit from strong brand recognition in our five FNT title brands that allows us to access a broader
client base than if we operated under a single consolidated brand and provides our customers with a choice among
FNT brands.

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

1
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 Proven management team. The managers of our operating businesses have successfully built our title business
over an extended period of time. Our managers have demonstrated their leadership ability during numerous
acquisitions through which we have grown and throughout a number of business cycles and significant periods of
industry change.

 Competitive cost structure. We have been able to maintain competitive operating margins and we believe that,
when compared to other industry competitors, our management structure has fewer layers of managers, which allows
us to operate with lower overhead costs.

 Commercial title insurance. Our network of agents, attorneys, underwriters and closers that service the
commercial real estate markets is one of the largest in the industry. Our commercial network combined with our
financial strength makes our title insurance operations attractive to large national lenders.

 Corporate principles. A cornerstone of our management philosophy and operating success is the five fundamental
precepts upon which FNF was founded:

� Bias for action

� Autonomy and entrepreneurship

� Employee ownership

� Minimal bureaucracy

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

 Continue to operate each of our five title brands independently. We believe that in order to maintain and
strengthen our title insurance customer base, we must leave the Fidelity National Title, Chicago Title, Ticor Title,
Security Union Title and Alamo Title brands intact and operate these brands independently.

 Consistently deliver superior customer service. We believe customer service and consistent product delivery are
the most important factors in attracting and retaining customers. Our goal is to continue to improve the experience of
our customers in all aspects of our business.

 Manage our operations successfully through business cycles. We operate in a cyclical business and our ability to
diversify our revenue base within our core title insurance business and manage the duration of our investments may
allow us to better operate in this cyclical business. Maintaining a broad geographic revenue base, utilizing both direct
and independent agency operations and pursuing both residential and commercial title insurance business help
diversify our title insurance revenues.

 Continue to improve our products and technology. As a national provider of real estate transaction products and
services, we participate in an industry that is subject to significant change, frequent new product and service
introductions and evolving industry standards. We believe that our future success will depend in part on our ability to
anticipate industry changes and offer products and services that meet evolving industry standards.

 Maintain values supporting our strategy. We believe that continuing to focus on and support our long-established
corporate culture will reinforce and support our business strategy. Our goal is to foster and support a corporate culture
where our agents and employees seek to operate independently and profitably at the local level while forming close
customer relationships by meeting customer needs and improving customer service.

 Effectively manage costs based on economic factors. We believe that our focus on our operating margins is
essential to our continued success in the title insurance business. Regardless of the business cycle

2

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 9



Table of Contents

in which we may be operating, we seek to continue to evaluate and manage our cost structure and make appropriate
adjustments where economic conditions dictate to help us to better maintain our operating margins.
Challenges
      We face challenges in maintaining our strengths and implementing our strategies, including but not limited to the
following:

 Further downgrades in our ratings could negatively affect our business. After FNF announced the distribution of
our shares to FNF stockholders, A.M. Best Company, Inc. (�A.M. Best�) downgraded the financial strength ratings of
our principal insurance subsidiaries to �A-� (Excellent). As the ratings of our insurance subsidiaries have significant
influence on our business, a future downgrade could have a material adverse effect on our results of operations.

 As a holding company, we are dependent on our subsidiaries to supply us with cash to make payments on our debt
obligations, including the notes we are offering in these exchange offers. As a holding company, we are dependent on
distributions from our subsidiaries, and our ability to pay our debt service obligations on our notes may be adversely
affected if distributions from our subsidiaries are materially impaired. Our title insurance subsidiaries must comply
with state and federal laws requiring them to maintain minimum amounts of working capital, surplus and reserves and
placing restrictions on the amount of dividends that they can distribute to us.

 Changes in real estate activity may adversely affect our performance. While our title insurance revenues have
benefited in recent years from record lows in mortgage interest rates and record highs in both volume and average
price of residential real estate, if any of these trends change we may experience a decline in our revenues.

 We will be controlled by FNF as long as it owns a majority of the voting power of our common stock. While FNF
controls us, FNF will control decisions relating to the direction of our business, financing and our ability to raise
capital. In addition, FNF will be able to elect all of our directors and determine the outcome of any actions requiring
stockholder approval.

 We face competition in our title business from traditional title insurers and from new entrants with alternative
products. The competitors in our principal markets include larger companies such as The First American Corporation,
LandAmerica Financial Group, Inc., Old Republic International Corporation and Stewart Information Services
Corporation, as well as numerous smaller title insurance companies and independent agency operations at the regional
and local level. Competition among the major title insurance companies, expansion by smaller regional companies and
any new entrants with alternative products could affect our business operations and financial condition.

 We and our subsidiaries are subject to extensive regulation by state insurance authorities in each state in which
we operate. The regulations imposed by state insurance authorities may affect our ability to increase or maintain rate
levels and may impose conditions on our operations.
      For additional challenges and risks relating to our business and the exchange offer, see �Risk Factors.�
The Distribution
      We were incorporated on May 24, 2005 as a wholly-owned subsidiary of FNF. On October 17, 2005, FNF
distributed shares of our Class A Common Stock representing 17.5% of the outstanding shares of our common stock
on a pro rata basis to the holders of FNF common stock, a transaction we refer to as the �distribution.� The shares that
were distributed represent 100% of the outstanding shares of our Class A Common Stock. FNF currently owns 100%
of our outstanding Class B Common Stock, representing 82.5% of the outstanding shares of our common stock. The
Class B Common Stock entitles its holder to ten votes per share and the Class A Common Stock entitles its holders to
one vote per share. As a result, FNF currently holds 97.9% of all voting power of our common stock. The foregoing
percentages do not include

3
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shares of Class A Common Stock that were granted as restricted stock to our employees and directors in connection
with the distribution, which also constitute outstanding shares, nor any shares of Class A Common Stock underlying
any stock options we similarly granted. FNF also currently owns other operating businesses, including its
majority-owned subsidiary, Fidelity National Information Services, Inc. (�FIS�), and its wholly-owned subsidiary
Fidelity National Insurance Company (�FNIC�). On September 14, 2005, FIS entered into a merger agreement with
Certegy Inc. (�Certegy�), a publicly-traded company which provides credit, debit, check risk management and cash
access services. Upon the completion of such merger, FNF would own approximately 51% of the combined public
company. Our Class A Common Stock is listed on the New York Stock Exchange under the symbol �FNT.�
      In connection with the distribution, we entered into a number of agreements with FNF and certain of its other
subsidiaries. We also issued $500 million of notes to FNF. These notes, which we refer to as the �mirror notes,� have
terms that mirror the FNF notes we seek to acquire in the exchange offers. The mirror notes also provide that we may
redeem them in whole or in part at any time by delivering to FNF the corresponding FNF notes in an aggregate
principal amount equal to the principal amount of the mirror notes to be redeemed.
      Also in connection with the distribution, we agreed with FNF to conduct, upon its request, one or more exchange
offers to exchange our newly issued notes for outstanding FNF notes, and to deliver to FNF all FNF notes obtained in
any such exchange offers in redemption of an equal aggregate principal amount of the corresponding mirror notes.
FNF requested that we conduct exchange offers with respect to the outstanding FNF notes described in this prospectus
and consent solicitation statement in order to reduce FNF�s outstanding debt obligations. Accordingly, we are
conducting the exchange offers described herein and we intend to deliver to FNF all FNF notes obtained in the
exchange offers in redemption of an equal aggregate principal amount of the corresponding mirror notes.
Company History
      The predecessors of FNT have primarily been title insurance companies, some of which have been in operation
since the late 1800s. Many of these title insurance companies have been acquired in the last two decades. During the
1990s, FNF acquired Alamo Title, Nations Title Inc., Western Title Company of Washington and First Title Corp. In
2000, FNF completed the acquisition of Chicago Title Corp., and in 2004, FNF acquired American Pioneer
Title Insurance Company, which now operates under our Ticor Title brand. Our businesses have historically been
operated as wholly-owned subsidiaries of FNF.

      Our principal executive offices are located at 601 Riverside Avenue, Jacksonville, Florida 32204, and our
telephone number is (904) 854-8100.

4

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 11



Table of Contents

Summary of the Exchange Offers
Securities Offered Up to $500,000,000 of FNT notes in two series: (i) up to $250,000,000 of

7.30% FNT notes due August 15, 2011 and (ii) up to $250,000,000 of 5.25% FNT
notes due March 15, 2013.

The Exchange Offers We are offering to exchange outstanding FNF notes for our new notes that have
been registered under the Securities Act of 1933. For each $1,000 principal amount
of FNF notes, we are offering to exchange $1,000 in principal amount of new FNT
notes. The new FNT notes being offered will also have the same interest rates,
redemption terms and payment and maturity dates as the FNF notes being
exchanged, and will provide for accrued interest from the last date for which
interest was paid on the FNF notes being exchanged.

Expiration of the Exchange
Offers

The exchange offers will expire at 5:00 p.m., New York City time, on January      ,
2006, unless we decide to extend the exchange offers. We refer to this specified
time as the �initial expiration time.�

Tenders; Withdrawals You may withdraw tendered FNF notes and revoke consents with respect thereto at
any time prior to the initial expiration time described above, but not thereafter. A
valid withdrawal of tendered FNF notes will also constitute the revocation of the
related consent to the proposed amendments to the indenture. You may only revoke
your consent by validly withdrawing the tendered FNF notes prior to the initial
expiration time. You may not withdraw tendered FNF Notes or revoke consents
with respect thereto after the initial expiration time, even if we otherwise extend the
expiration of the exchange offers. If for any reason tendered notes are not accepted
for exchange, they will be returned promptly after the expiration or termination of
the applicable exchange offer.

Conditions to the Exchange
Offers

The exchange offers are subject to the condition that they do not violate applicable
law or any applicable interpretation of the staff of the Securities and Exchange
Commission. They are also subject to other conditions, including, among other
things, the condition that we receive the consent of the holders of a majority of the
aggregate principal amount of each series of outstanding FNF notes to amend the
indenture. There is no guarantee that these conditions will be satisfied and we have
the option to waive these or any other conditions, except that we may not waive the
conditions that the exchange offers do not violate applicable law or any applicable
interpretation of the staff of the Securities and Exchange Commission. For
information about the conditions to our obligation to complete the exchange offers,
see �The Exchange Offers � Conditions to the Exchange Offers and Consent
Solicitations.�

Federal Income Tax
Considerations

If you exchange your FNF notes for FNT notes in the exchange offers, you will
recognize gain or loss for U.S. federal income tax purposes. The amount of such
gain or loss generally will equal the difference between the issue price of the FNT
notes you receive and your tax basis in the FNF notes you exchange. The issue
price of FNT notes you receive in exchange for FNF notes should be

5
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the fair market value of the notes on the date of the exchange (assuming that they
are �publicly traded� as defined in the applicable Treasury Regulations), reduced by
the amount of accrued unpaid interest on the FNF notes you exchange. For a
summary of the material U.S. federal income tax consequences of the exchange
offers, see �United States Federal Income Tax Considerations.�

Consent Solicitation We are soliciting consents from the holders of the outstanding FNF notes to amend
the indenture pursuant to which the FNF notes were issued to eliminate many of the
covenants, restrictive provisions and events of default of FNF under the indenture.
As a holder of FNF notes, you may give your consent to the proposed amendments
to the indenture only by tendering your FNF notes in the exchange offers. By so
tendering, you will be deemed to have given consent to the proposed amendments.

The Proposed Amendments If adopted, the proposed amendments to the FNF indenture would eliminate, among
other things, the limitations on FNF�s ability to enter into a merger, consolidation or
asset sale; FNF�s covenant to preserve its corporate existence and its rights and
franchises; FNF�s covenant to maintain, and cause its subsidiaries to maintain,
insurance covering risks associated with its business; limitations on FNF�s ability to
incur new secured debt without equally and ratably securing the FNF notes; FNF�s
covenant to maintain books and records of account and to comply with laws relating
to its business; and FNF�s covenant to pay taxes. The proposed amendments would
also, if adopted, eliminate as an event of default FNF�s defaults under other debt
instruments as specified in the FNF indenture, FNF�s bankruptcy or dissolution and
any event of default specified in the notes of each series issued pursuant to the FNF
indenture. FNF plans to enter into a supplemental indenture that will give effect to
these amendments. However, the effectiveness of these amendments with respect to
a particular series of FNF notes will be subject to the consummation of the
exchange offer with respect to that series, and the condition that we receive, prior to
the expiration of such exchange offer, consents sufficient to amend the indenture
with respect to that series, and that such consents have not been revoked or
withdrawn prior to the initial expiration time. Our receipt of the requisite number of
consents in advance of the expiration of the relevant exchange offer will not result
in any change in the terms of such exchange offer and holders will continue to be
able to withdraw their FNF notes and thereby revoke their consents until the initial
expiration time.

Exchange Date We will accept all outstanding FNF notes that you have properly tendered when all
conditions of the exchange offer relating to the FNF notes you tendered are satisfied
or waived. The registered FNT notes will be delivered promptly after we accept the
outstanding FNF notes.

Exchange Agent D.F. King & Co., Inc.

Information Agent D.F. King & Co., Inc.
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Procedures for Tendering
Outstanding Notes

If you hold FNF notes of either series and wish to have those notes exchanged for
FNT notes of the corresponding series, you must validly tender or cause the valid
tender of your FNF notes using the procedures described in this prospectus and
consent solicitation statement and in the accompanying Letter of Transmittal and
Consent. The procedures by which you may tender or cause to be tendered FNF
notes will depend upon the manner in which you hold the FNF notes, as described
below under the heading �The Exchange Offers � Procedures for Tendering FNF
Notes and Delivering Consents.�

Use of Proceeds Because this is not an offering for cash, there will be no cash proceeds to FNT from
the exchange.

Consequences of Not Tendering
Your FNF Notes

Any outstanding FNF notes that are not tendered to us or are not accepted for
exchange will remain outstanding and will continue to accrue interest in accordance
with, and will otherwise be entitled to all the rights and privileges under, the
indenture pursuant to which they were issued. However, if the exchange offers are
consummated and the proposed amendments to the indenture are effected, the
amendments will also apply to all FNF notes not acquired in the exchange offers
and those notes will no longer have the benefit of the protection of the covenants,
restrictive provisions and events of default eliminated by the amendments. Also, the
trading market for FNF notes not exchanged in the exchange offers will become
more limited and could for all practical purposes cease to exist, and that could
adversely affect the liquidity, market price and price volatility of the FNF notes.
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Summary Description of Our New Notes
The 2011 Notes
Notes Offered Up to $250,000,000 of 7.30% FNT notes due August 15, 2011.

Yield and Interest Our 7.30% notes due 2011 will bear interest at the rate of 7.30% per annum. We
will pay interest semiannually on February 15 and August 15 of each year. Interest
on our notes will begin accruing from the last date for which interest was paid on
the FNF notes for which they were exchanged.

Ranking Our 7.30% notes due 2011 will be our senior unsecured obligations. They will be
exclusively our obligations and, because our principal assets are the stock of our
subsidiaries, all existing and future liabilities of our subsidiaries will be effectively
senior to our notes. As of September 30, 2005, our subsidiaries had debt obligations
of approximately $157.1 million to creditors other than us and had total liabilities of
approximately $3,607.5 million. Moreover, there will be no limitations under the
new indenture on the amount of indebtedness we may incur. We recently entered
into a $400 million, 5-year unsecured credit facility, under which we have recently
borrowed $150 million. As of September 30, 2005, FNT (not including its
subsidiaries) had $500 million of outstanding debt ranking equally with the new
notes (consisting of $500 million principal amount of the mirror notes we issued to
FNF in connection with the distribution of our shares to the public, which mirror
notes will be redeemed to the extent the exchange offers are successful). On
October 24, 2005, we borrowed $150 million under our new credit facility and used
the funds to repay a $150 million intercompany note issued by one of our
subsidiaries to FNF in August 2005.

Optional Redemption We have the option to redeem the notes, in whole at any time or in part from time to
time, at the �make whole� redemption price determined as set forth in this prospectus
and consent solicitation statement under �Description of Our Notes � Optional
Redemption,� plus accrued and unpaid interest to the date of redemption.

Covenants The new indenture governing our notes contains covenants that, subject to
exceptions, limit our ability to:

� incur liens on the stock of our current principal insurance company subsidiaries to
secure debt;

� merge or consolidate with another company; and

� transfer or sell substantially all of our assets.

For more details, see the section of this prospectus and consent solicitation
statement entitled �Description of Our Notes.�

Sinking Fund Our 7.30% notes due 2011 will not be entitled to the benefit of any sinking fund.
The 2013 Notes
Notes Offered Up to $250,000,000 of 5.25% FNT notes due March 15, 2013.

8
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Yield and Interest Our 5.25% notes due 2013 will bear interest at the rate of 5.25% per annum. We
will pay interest semiannually on March 15 and September 15 of each year. Interest
on our notes will begin accruing from the last date for which interest was paid on
the FNF notes for which they were exchanged.

Ranking Our 5.25% notes due 2013 will be our senior unsecured obligations. They will be
exclusively our obligations and, because our principal assets are the stock of our
subsidiaries, all existing and future liabilities of our subsidiaries will be effectively
senior to our notes.

Optional Redemption We have the option to redeem the notes, in whole at any time or in part from time to
time, at the �make whole� redemption price determined as set forth in this prospectus
and consent solicitation statement under �Description of Our Notes � Optional
Redemption,� plus accrued and unpaid interest to the date of redemption.

Covenants The new indenture governing our notes contains covenants that, subject to
exceptions, limit our ability to:

� incur liens on the stock of our current principal insurance company subsidiaries to
secure debt;

� merge or consolidate with another company; and

� transfer or sell substantially all of our assets.

For more details, see the section of this prospectus and consent solicitation
statement entitled �Description of Our Notes.�

Sinking Fund Our 5.25% notes due 2013 will not be entitled to the benefit of any sinking fund.

9
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Summary Historical Financial Information for FNT
      The following table sets forth our summary historical financial information. The summary historical financial
information as of December 31, 2004 and 2003 and for each of the years in the three-year period ended December 31,
2004 has been derived from our combined financial statements and related notes, which have been audited by KPMG
LLP, an independent registered public accounting firm. The audited combined financial statements as of
December 31, 2004 and 2003 and for each of the years in the three-year period ended December 31, 2004 are included
elsewhere in this prospectus and consent solicitation statement. The summary historical financial information as of
September 30, 2005 and for the nine months ended September 30, 2005 and 2004 has been derived from our
unaudited condensed combined financial statements, which are included elsewhere in this prospectus and consent
solicitation statement. You should read this financial information in conjunction with the audited and unaudited
combined financial statements included elsewhere in this prospectus and consent solicitation statement and the
information under �Management�s Discussion and Analysis of Financial Condition and Results of Operations.� Our
historical combined financial information has been prepared from the historical results of the operations transferred to
us and gives effect to allocations of certain corporate expenses to and from FNF. Our summary historical combined
financial information may not be indicative of our future performance and does not necessarily reflect what our
financial position and results of operations would have been had we operated as a stand-alone entity during the
periods presented. Our results of interim periods are not necessarily indicative of results for the entire year.

Nine Months Ended
September 30, Year Ended December 31,

2005(1) 2004(1) 2004(1) 2003(1) 2002

(In thousands)
STATEMENT OF
EARNINGS DATA
Total title premiums $ 3,726,891 $ 3,601,517 $ 4,718,217 $ 4,700,750 $ 3,547,727
Escrow and other
title-related fees 868,375 779,910 1,039,835 1,058,729 790,787
Other income 134,052 97,451 131,361 211,236 128,816

Total revenue 4,729,318 4,478,878 5,889,413 5,970,715 4,467,330
Total expenses 4,065,921 3,825,918 5,006,486 4,878,795 3,697,966

Earnings before income
taxes and minority interest 663,397 652,960 882,927 1,091,920 769,364
Income tax expense 248,774 238,983 323,598 407,736 276,970

Earnings before minority
interest 414,623 413,977 559,329 684,184 492,394
Minority interest 1,992 809 1,165 859 624

Net earnings $ 412,631 $ 413,168 $ 558,164 $ 683,325 $ 491,770

Per share amounts:
Unaudited proforma net
earnings per share � basic
and diluted $ 2.38 $ 2.38 $ 3.22

173,520 173,520 172,951
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As of
September 30,

2005

(In thousands)
BALANCE SHEET DATA
Cash and cash equivalents $ 528,323
Total assets 6,008,951
Total long-term debt 657,076
Minority interest 4,801
Total equity 2,396,669

(1) Effective January 1, 2003, we adopted the fair value recognition provisions of SFAS No. 123, �Accounting for
Stock-Based Compensation,� using the prospective method of adoption in accordance with SFAS No. 148,
�Accounting for Stock-Based Compensation � Transition and Disclosure�, and as a result recorded stock
compensation expense of $3.4 million and $3.0 million for the years ended December 31, 2004 and 2003,
respectively, and $5.4 million and $2.0 million for the nine months ended September 30, 2005 and 2004,
respectively.

(2) Unaudited proforma net earnings per share is calculated using the number of outstanding shares of FNF as of
September 30, 2005 because upon completion of the distribution the number of our outstanding shares of common
stock was equal to the number of FNF shares outstanding on the record date for the distribution.

RATIOS OF EARNINGS TO FIXED CHARGES
Ratio of our Earnings to our Fixed Charges
      Our ratio of earnings to fixed charges for each of the periods shown is as follows:

Nine Months Years Ended December 31,
Ended

September 30,
2005 2004 2003 2002 2001 2000

Ratio of earnings to fixed charges 10.9 11.0 14.5 11.7 8.0 4.6

      In calculating the ratio of earnings to fixed charges, earnings are the sum of earnings before income taxes and
minority interest plus fixed charges. Fixed charges are the sum of (i) interest on indebtedness and amortization of debt
discount and debt issuance costs and (ii) an interest factor attributable to rentals.
Ratio of FNF�s Earnings to its Fixed Charges
      FNF�s ratio of earnings to fixed charges for each of the periods shown is as follows:

Nine Months Years Ended December 31,
Ended

September 30,
2005 2004 2003 2002 2001 2000

Ratio of earnings to fixed charges 5.4 8.2 11.0 8.8 5.7 8.6
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      In calculating the ratio of earnings to fixed charges, earnings are the sum of earnings before income taxes and
minority interest plus fixed charges. Fixed charges are the sum of (i) interest on indebtedness and amortization of debt
discount and debt issuance costs and (ii) an interest factor attributable to rentals.
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RISK FACTORS
 Before agreeing to accept our new notes in exchange for the FNF notes you currently hold, you should carefully

consider the risks described below, in addition to the other information presented in or incorporated by reference into
this prospectus and consent solicitation statement. These risks could materially affect our business, results of
operations or financial condition and could cause you to lose all or part of your investment.
Risks Relating to the Exchange

We are a holding company that has no operations and depends on distributions from our subsidiaries for cash.
Our holding company structure results in structural subordination and may affect our ability to make payments
on our notes.

      Our notes are exclusively our obligations and are not obligations of our subsidiaries. We are a holding company
whose primary assets are the securities of our operating subsidiaries. Our ability to pay debt service on our notes and
our other obligations and to pay dividends is dependent on the ability of our subsidiaries to pay dividends or repay
funds to us. Our subsidiaries are not obligated to make funds available to us for payment on the notes or otherwise. If
our operating subsidiaries are not able to pay dividends or repay funds to us, we may not be able to meet our
obligations.
      Our title insurance subsidiaries must comply with state and federal laws which require them to maintain minimum
amounts of working capital, surplus and reserves and place restrictions on the amount of dividends that they can
distribute to us. Compliance with these laws will limit the amounts our regulated subsidiaries can dividend to us.
During the remainder of 2005, our title insurance subsidiaries can pay dividends or make distributions to us of
approximately $89.1 million without prior regulatory approval.
      Furthermore, our notes will be effectively junior to all existing and future liabilities and obligations of our
subsidiaries because, as a shareholder of our subsidiaries, we will be subject to the prior claims of creditors of our
subsidiaries, except to the extent that we ourselves have a claim against those subsidiaries as a creditor. As of
September 30, 2005, our subsidiaries had debt obligations of approximately $157.1 million to creditors other than us
and had total liabilities of $3,607.5 million. Moreover, there will be no limitations under our new indenture on the
amount of indebtedness we may incur. As of September 30, 2005, we had $500 million of outstanding debt
obligations (not including the debt of our subsidiaries). On October 24, 2005, we borrowed $150 million under our
new credit facility and used the funds to repay a $150 million intercompany note issued by one of our subsidiaries to
FNF in August 2005. Our insurance subsidiaries are subject to limitations under state law on the amount of dividends
and other payments they may make to us, which may adversely affect the amount of funds we have available to pay
interest and principal on our notes.

The FNF notes will be structurally subordinated to our notes and FNF may have limited sources of cash flow,
which could adversely affect their value.

      Because we are a subsidiary of FNF, any FNF notes not exchanged in the exchange offers will be structurally
subordinated to debt and other obligations of our company (including our notes offered hereby) as well as of our
subsidiaries. We have issued $500 million of notes to FNF which have terms that mirror the FNF notes we seek to
acquire in the exchange offers. While these mirror notes are intended to provide FNF a source of cash flow from
which to fund the debt service on any FNF notes not exchanged in the exchange offers, FNF is not required to use
payments it receives from us on the mirror notes to service the FNF notes, and FNF has other cash needs that could
consume the cash it receives from the mirror notes.
      FNF conducts its operations through its subsidiaries, which include FIS and FNIC in addition to us. However, at
present, FIS is highly leveraged and FNIC is a smaller, growing operation and, as a result, it will likely be difficult
under current circumstances for either of them to be a significant source of cash to FNF. FIS has recently entered into
a merger agreement with Certegy, a public company. The merger would, upon completion, result in FNF owning
approximately 51% of the combined company.
      Although the merger with Certegy would result in the combined company having a lower degree of leverage than
FIS alone, the combined company would still have substantial leverage and would have its own
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needs for cash and accordingly may be unable to provide significant cash flow to FNF. Certegy and FIS currently
expect that following the merger the combined company will continue paying quarterly dividends of $0.05 per share.
However, upon completion of the merger, Certegy will become a co-borrower under FIS�s senior credit facilities.
These facilities contain covenants limiting the amount of dividends the combined company can pay on its common
stock to $60 million per year, plus certain other amounts, except that dividends on the common stock may not be paid
if any event of default under the facilities shall have occurred or be continuing or would result from such payment.
Any dividends it does pay would also be paid to the stockholders of the combined company other than FNF.
Moreover, there can be no assurance that the merger between FIS and Certegy will be consummated.

If the exchange offers are not consummated, the debt ratings of the outstanding FNF notes may be downgraded
to below investment grade.

      The FNF notes being sought in the exchange offers are currently assigned ratings by each of Standard and Poor�s, a
division of The McGraw-Hill Companies, Inc. (�S&P�), Moody�s Corporation (�Moody�s�) and Fitch Ratings, Inc. (�Fitch�).
Each series of outstanding FNF notes has been assigned a BBB-rating by each of S&P and Fitch, and a Baa3 rating by
Moody�s.
      On October 14, 2005, Moody�s issued a press release announcing that it was leaving its ratings of the outstanding
FNF notes on review for possible downgrade based on the uncertainty regarding their ultimate status. The release
indicated that, if the exchange offers described in this prospectus and consent solicitation statement were not
consummated and the FNF notes continued to represent outstanding debt obligations of FNF, Moody�s would likely
downgrade the FNF notes to Ba1. Moody�s currently rates FNF�s senior unsecured credit facility Ba1. The Moody�s Ba1
rating is the eleventh highest of the twenty-one ratings that Moody�s assigns and indicates that, in the opinion of
Moody�s, the obligations represented by the securities have speculative elements and are subject to substantial credit
risk. The Moody�s Ba1 rating is considered below �investment grade.� Such a downgrade would likely have a negative
effect on the value and marketability of your FNF notes. Further, there can be no assurance that Moody�s would not
downgrade any FNF notes not tendered in the exchange offers even if a majority of the outstanding FNF notes have
otherwise been tendered and exchanged and a minority of the FNF notes remain outstanding.
      The ratings described above reflect the opinions of the rating agencies on the creditworthiness of FNF with respect
to the specific financial obligations represented by the outstanding FNF notes. They are not recommendations to buy,
sell or hold such securities, nor are they recommendations to tender or refuse to tender your FNF notes in the
exchange offers. The ratings are subject to revision or withdrawal at any time by the assigning rating agencies. Each
rating should be evaluated independently of any other rating. For a more detailed description of the debt ratings
assigned to the outstanding FNF notes, including the relative standing of each such rating within its assigning agency�s
overall classification systems, see �Business � FNF�s Long Term Debt Ratings.�

The proposed amendments to the indenture pursuant to which the FNF notes were issued will, if adopted,
afford reduced protection to remaining holders of FNF notes.

      If the proposed amendments to the indenture are adopted, the covenants and some other terms of the FNF notes
will be less restrictive and will afford reduced protection to holders of those securities compared to the covenants and
other provisions currently contained in the indenture, as amended by the officers� certificates that set the terms of each
series of outstanding FNF notes. The proposed amendments to the indenture would, among other things:

� eliminate most of the restrictive covenants in the indenture;

� eliminate restrictions on the ability of FNF to consolidate, merge or sell all or substantially all of its assets; and

� eliminate certain events of default of FNF under the indenture.
13

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 24



Table of Contents

      If the proposed amendments are adopted, each non-exchanging holder of FNF notes will be bound by the proposed
amendments even though that holder did not consent to them. The elimination or modification of the covenants and
other provisions in the indenture contemplated by the proposed amendments would, among other things, permit FNF
to take actions that could increase the credit risk associated with the FNF notes, and might adversely affect the
liquidity or marketability of the FNF notes or otherwise be adverse to the interests of the holders of the FNF notes.
See �The Proposed Amendments.�

The liquidity of the FNF notes that are not exchanged will be reduced.
      The current trading market for the FNF notes is limited. The trading market for unexchanged FNF notes will
become more limited and could for all practical purposes cease to exist due to the reduction in the amount of the FNF
notes outstanding upon consummation of the exchange offers. Holders of FNF notes not exchanged may attempt to
obtain quotations for their unexchanged FNF notes from their brokers; however, there can be no assurance that any
trading market will exist for the unexchanged FNF notes following consummation of the exchange offers. A more
limited trading market might adversely affect the liquidity, market price and price volatility of these securities. If a
market for unexchanged FNF notes exists or develops, these securities may trade at a discount to the price at which
the securities would trade if the amount outstanding were not reduced, depending on prevailing interest rates, the
market for similar securities and other factors. However, there can be no assurance that an active market in the
unexchanged FNF notes will exist, develop or be maintained or as to the prices at which the unexchanged FNF notes
may be traded.

FNF�s management has articulated an ongoing strategy to seek growth through acquisitions in lines of
business that will not necessarily be limited to its traditional areas of focus. Such acquisitions may affect
FNF�s credit and ability to repay the FNF notes.

      Following the announcement of the distribution, FNF�s management made public statements indicating that
following the distribution FNF would seek to operate as a true holding company with the flexibility to make
acquisitions in lines of business that are not directly tied to or synergistic with FNF�s title, financial processing or
specialty insurance lines of business. There can be no guarantee that FNF will not enter into transactions or make
acquisitions that will cause it to incur additional debt, increase its exposure to market and other risks and cause its
credit or financial strength ratings to decline. At the same time, there can be no assurance that one or more
transactions FNF engages in will not improve its creditworthiness. Therefore, by deciding not to exchange, a holder of
FNF notes would be subject to the unknown risks or benefits of FNF�s new strategic direction.

A public market does not currently exist for our notes offered in the exchange offers, and a market may not
develop or be sustained.

      We do not plan to list our notes offered under this prospectus and consent solicitation statement on any national
securities exchange or to seek approval for quotation through any automated quotation system. Our notes will
represent new securities for which no market currently exists. There can be no assurance that an active trading market
for our notes will develop or, if a market develops, that it will be liquid or sustainable.
Risks Relating to Our Business

If adverse changes in the levels of real estate activity occur, our revenues will decline.
      Title insurance revenue is closely related to the level of real estate activity which includes sales and mortgage
refinancing. The levels of real estate activity are primarily affected by the average price of real estate sales, the
availability of funds to finance purchases and mortgage interest rates. We have found that residential real estate
activity generally decreases in the following situations:

� when mortgage interest rates are high or increasing;

� when the mortgage funding supply is limited; and

� when the United States economy is weak.
14
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      While prevailing mortgage interest rates have declined to record lows in recent years and both the volume and the
average price of residential real estate transactions have experienced record highs, these trends may not continue. If
either the level of real estate activity or the average price of real estate sales decline it could adversely affect our title
insurance revenues.

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

      California is the largest source of revenue for the title insurance industry and in 2004, California-based premiums
accounted for 49.2% of premiums earned by our direct operations and 2.6% of our agency premium revenues. In the
aggregate, California accounted for 22.4% of our total title insurance premiums for 2004. A significant part of our
revenues and profitability are therefore subject to our operations in California and to the prevailing regulatory
conditions in California. Adverse regulatory developments in California, which could include reductions in the
maximum rates permitted to be charged, inadequate rate increases or more fundamental changes in the design or
implementation of the California title insurance regulatory framework, could have a material adverse effect on our
results of operations and financial condition.

Our subsidiaries engage in insurance-related businesses and must comply with additional regulations. These
regulations may impede, or impose burdensome conditions on, our rate increases or other actions that we might
seek to increase the revenues of our subsidiaries.

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

� licensing requirements;

� trade and marketing practices;

� accounting and financing practices;

� capital and surplus requirements;

� the amount of dividends and other payments made by insurance subsidiaries;

� investment practices;

� rate schedules;

� deposits of securities for the benefit of policyholders;

� establishing reserves; and

� regulation of reinsurance.
      Most states also regulate insurance holding companies like us with respect to acquisitions, changes of control and
the terms of transactions with our affiliates. State regulations may impede or impose burdensome conditions on our
ability to increase or maintain rate levels or on other actions that we may want to take to enhance our operating
results. In addition, we may incur significant costs in the course of complying with regulatory requirements. We
cannot assure you that future legislative or regulatory changes will not adversely affect our business operations. See
�Business � Regulation.�

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

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 26



      We get inquiries and requests for information from state insurance departments, attorneys general and other
regulatory agencies from time to time about various matters relating to our business. Sometimes these take the form of
civil investigative subpoenas. We attempt to cooperate with all such inquiries. From time to time, we are assessed
fines for violations of regulations or other matters or enter into settlements with such authorities which require us to
pay money or take other actions.
      In the fall of 2004, the California Department of Insurance began an investigation into reinsurance practices in the
title insurance industry and in February 2005 FNF was issued a subpoena to provide
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information to the California Department of Insurance as part of its investigation. This investigation paralleled similar
inquiries of the National Association of Insurance Commissioners, which began earlier in 2004. The investigations
have focused on arrangements in which title insurers would write title insurance generated by realtors, developers and
lenders and cede a portion of the premiums to a reinsurance company affiliate of the entity that generated the business.
      We recently negotiated a settlement with the California Department of Insurance with respect to that department�s
inquiry into these arrangements, which we refer to as captive reinsurance arrangements. Under the terms of the
settlement, we will refund approximately $7.7 million to those consumers whose California property was subject to a
captive reinsurance arrangement and we will pay a penalty of $5.6 million. We also recently entered into similar
settlements with 15 other states, in which we agreed to refund a total of approximately $2 million to policyholders.
Other state insurance departments and attorneys general and the U.S. Department of Housing and Urban Development
(�HUD�) also have made formal or informal inquiries of us regarding these matters.
      We have been cooperating and intend to continue to cooperate with the other ongoing investigations. We have
discontinued all captive reinsurance arrangements. The total amount of premiums we ceded to reinsurers was
approximately $10 million over the existence of these agreements. The remaining investigations are continuing and
we are currently unable to give any assurance regarding their consequences for the industry or for us.
      Additionally, we have received inquiries from regulators about our business involvement with title insurance
agencies affiliated with builders, realtors and other traditional sources of title insurance business, some of which we
have participated in forming as joint ventures with our company. These inquiries have focused on whether the
placement of title insurance with us through these affiliated agencies is proper or an improper form of referral
payment. Like most other title insurers, we participate in these affiliated business arrangements in a number of states.
We recently entered into a settlement with the Florida Department of Financial Services under which we agreed to
refund approximately $3 million in premiums received though these types of agencies in Florida and pay a fine of
$1 million. The other pending inquiries are at an early stage and as a result we can give no assurance as to their likely
outcome.
      Finally, since 2004 our subsidiaries have received civil subpoenas and other inquiries from the New York State
Attorney General, requesting information about our arrangements with agents and customers and other matters
relating to, among other things, rate calculation practices, use of blended rates in multi-state transactions, rebates and
referral fees. These inquiries are at an early stage and as a result we can give no assurance as to their likely outcome.

State regulation of the rates we charge for title insurance could adversely affect our results of operations.
      Our subsidiaries are subject to extensive rate regulation by the applicable state agencies in the jurisdictions in
which we operate. Title insurance rates are regulated differently in the various states in which we operate, with some
states requiring our subsidiaries to file rates before such rates become effective and some states promulgating the rates
to be charged by our subsidiaries. In almost all states in which we operate, our rates must not be excessive, inadequate
or unfairly discriminatory.
      The California Department of Insurance has recently announced its intent to examine levels of pricing and
competition in the title insurance industry in California, with a view to determining whether prices are too high and if
so, implementing rate reductions. New York and Colorado insurance regulators have also announced similar inquiries
and other states could follow. At this stage, we are unable to predict what the outcome will be of this or any similar
review.
      State regulators may use their rate-regulation oversight authority to take steps to cause us to reduce our rates, or
block our attempts to increase our rates. Such actions by regulators could adversely affect our operating results.
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If the rating agencies further downgrade our company our results of operations and competitive position in the
industry may suffer.

      Ratings have always been an important factor in establishing the competitive position of insurance companies. Our
insurance companies are rated by S&P, Moody�s, Fitch, A.M. Best and Demotech, Inc. (�Demotech�). Ratings reflect the
opinion of a rating agency with regard to an insurance company�s or insurance holding company�s financial strength,
operating performance, and ability to meet its obligations to policyholders and are not evaluations directed to
investors. In connection with the announcement of the restructuring and distribution, S&P placed our A- financial
strength rating on CreditWatch negative, Moody�s affirmed our A3 financial strength rating although the rating outlook
was changed to negative and Fitch placed our financial strength rating on Rating Watch Negative. In addition, A.M.
Best downgraded the financial strength ratings of our principal insurance subsidiaries to A-. After the announcement
of the merger between FIS and Certegy, S&P revised its CreditWatch to positive from negative, Moody�s changed its
rating outlook to stable from negative and Fitch revised its rating watch to stable from negative. Our ratings are likely
to continue to be affected in the future by credit events that may occur with respect to FNF and its other operations.
Our ratings are subject to continued periodic review by those entities and the continued retention of those ratings
cannot be assured. If our ratings are reduced from their current levels by those entities, our results of operations could
be adversely affected. The relative position of each of our ratings among the ratings assigned by each rating agency is
as follows:

� the seventh highest rating of twenty-one ratings for S&P;

� the seventh highest rating of twenty-one ratings for Moody�s;

� the seventh highest rating of twenty-four ratings for Fitch;

� the fourth highest rating of fifteen ratings for A.M. Best; and

� the first and second highest ratings of five ratings for Demotech.
We face competition in our title business from traditional title insurers and from new entrants with alternative
products.

      The title insurance industry is highly competitive. According to Demotech, the top five title insurance companies
accounted for 90.2% of net premiums collected in 2004. Over 40 independent title insurance companies accounted for
the remaining 9.8% of the market. The number and size of competing companies varies in the different geographic
areas in which we conduct our business. In our principal markets, competitors include other major title underwriters
such as The First American Corporation, LandAmerica Financial Group, Inc., Old Republic International Corporation
and Stewart Information Services Corporation, as well as numerous smaller title insurance companies and independent
agency operations at the regional and local level. These smaller companies may expand into other markets in which
we compete. Also, the removal of regulatory barriers might result in new competitors entering the title insurance
business, and those new competitors may include companies that have greater financial resources than we do and
possess other competitive advantages. Competition among the major title insurance companies, expansion by smaller
regional companies and any new entrants with alternative products could affect our business operations and financial
condition.
      From time to time, we adjust the rates we charge in a particular state as a result of competitive conditions in that
state. For example, in response to recent rate reductions by certain of our competitors, we recently filed for an
adjustment of our rate structure in California for refinancings. This change could have an adverse impact on our
results of operations, although its ultimate impact will depend, among other things, on the volume and mix of our
future refinancing business in that state.

Our historical financial information may not be representative of our results as a consolidated, stand-alone
company and may not be a reliable indicator of our future results.

      Our historical financial statements may not be indicative of our future performance as a consolidated, stand-alone
company. We were incorporated on May 24, 2005 in anticipation of the distribution of shares of our Class A Common
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FNF subsidiaries that conduct our business. Our historical financial statements reflect assets, liabilities, revenues and
expenses directly attributable to our operations. Accordingly, they exclude certain of our expenses that have been
allocated to other operations of FNF and of FIS, and they reflect an allocation to us of a portion of the compensation
of certain senior officers and other personnel of FNF who, following the distribution, are no longer our employees but
who have historically provided services to us. These allocations are expected to in general continue under the
corporate services agreements we entered into in connection with the distribution. Further, our financial statements
reflect transactions with related parties, which were not negotiated on an arms-length basis. Our historical financial
statements presented in this prospectus and consent solicitation statement do not reflect the debt or interest expense we
might have incurred if we had been a stand-alone entity. In addition, we will incur other expenses, not reflected in our
historical financial statements, as a result of being a separate publicly traded company. As a result of these and other
factors, our historical financial statements do not necessarily reflect what our financial position and results of
operations would have been if we had been operated as a stand-alone public entity during the periods covered, and
may not be indicative of future results of operations or financial position.

We will be controlled by FNF as long as it owns a majority of the voting power of our common stock, which
could make it more difficult for us to raise capital.

      As long as FNF continues to hold a majority of the voting power of our outstanding stock, FNF will be able to
elect all of our directors and determine the outcome of all corporate actions requiring stockholder approval. FNF
currently owns 100% of our Class B Common Stock, representing approximately 82.5% of our outstanding common
stock, and 97.9% of all voting power of our outstanding common stock. In order to consolidate the results of our
operations for tax purposes and to get favorable tax treatment of dividends paid by us, FNF is generally required to
own at least 80% of our outstanding common stock and as a result FNF may be unlikely to decrease its ownership
below 80%. The Class B Common Stock entitles FNF to ten votes per share on all matters submitted to stockholders
until converted to Class A Common Stock.
      While it controls us, FNF will control decisions with respect to:

� our business direction and policies, including the election and removal of our directors;

� mergers or other business combinations involving us;

� the acquisition or disposition of assets by us;

� our issuance of stock;

� our payment of dividends;

� our financing; and

� amendments to our certificate of incorporation and bylaws.
      We have agreed that, without FNF�s consent, we will not issue any shares of our stock if as a result FNF would no
longer be able to consolidate our results for tax purposes, receive favorable treatment with respect to dividends paid
by us or, if it so desired, distribute the remainder of its FNT stock to its stockholders in a tax-free distribution. These
limits will generally enable FNF to continue to own at least 80% of our outstanding common stock. Among other
things, this control could make it more difficult for us to raise capital by selling stock or to use our stock as currency
in acquisitions.

We could have conflicts with entities remaining with FNF after the distribution, and the chairman of our board
of directors is also both the chief executive officer and chairman of the board of directors of FNF and FIS.

      Conflicts may arise between entities remaining with FNF and us as a result of our ongoing agreements and the
nature of our respective businesses. We will seek to manage any potential conflicts through our agreements with FNF
and other FNF entities and through oversight by independent members of our board of directors. However, there can
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entities remaining with FNF, and even if we do, the resolution may be less favorable to us than if we were dealing
with an unaffiliated third party.
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      Some of our executive officers and directors own substantial amounts of FNF and FIS stock and options because
of their relationships with FNF and FIS prior to the distribution. Such ownership could create or appear to create
potential conflicts of interest involving fiduciary duties when directors and officers are faced with decisions that could
have different implications for our company and FNF or FIS.
      Mr. Foley is the chairman of our board of directors and will continue to be the chief executive officer and
chairman of the board of directors of FNF and chief executive officer and chairman of the board of directors of FIS
following the distribution. If the merger between FIS and Certegy is consummated, Mr. Foley will become chairman
of the board of Certegy and will relinquish his roles at FIS. As an officer and director of multiple companies, he has
obligations to us as well as FNF and FIS and may have conflicts of interest with respect to matters potentially or
actually involving or affecting us. Matters that could give rise to conflicts include, among other things:

� our past and ongoing relationships with FNF and other entities of FNF, including tax matters, employee benefits,
indemnification, and other matters;

� the quality and pricing of services that we have agreed to provide to entities remaining with FNF or that those
entities have agreed to provide to us; and

� sales or distributions by FNF of all or part of its ownership interest in us.
Provisions of our certificate of incorporation may prevent us from receiving the benefit of certain corporate
opportunities.

      Because FNF and FIS may engage in the same activities in which we engage, there is a risk that we may be in
direct competition with FNF and FIS over business activities and corporate opportunities. To address these potential
conflicts, we have adopted a corporate opportunity policy that has been incorporated into our certificate of
incorporation. Among other things, this policy provides that FNF has no duty not to compete with us or to provide us
with corporate opportunities of which it becomes aware. The policy also limits the situations in which one of our
directors or officers, if also a director or officer of FNF, must offer corporate opportunities to us of which such
individual becomes aware. These provisions may limit the corporate opportunities of which we are made aware or
which are offered to us. See �Certain Relationships and Related Transactions � Provisions of our Certificate of
Incorporation Relating to Corporate Opportunities.� Moreover, our ability to take advantage of certain corporate
opportunities may be limited by FNF�s voting control over us.

THE EXCHANGE OFFERS
      Subject to the terms and conditions in this prospectus and consent solicitation statement, FNT offers to exchange
(i) any and all of the outstanding 7.30% notes due 2011 of FNF for its newly issued 7.30% notes due 2011 and (ii) any
and all of the outstanding 5.25% notes due 2013 of FNF for its newly issued 5.25% notes due 2013.
      The expiration of each of the exchange offers is 5:00 p.m., New York City time, on January      , 2006, unless we
extend it. We may extend the expiration date of both offers together or each offer individually by giving oral or
written notice of such extension by means of a press release or other public announcement no later than 9:00 a.m.,
New York City time, on the next business day after the previously scheduled expiration date. During any such
extension, all outstanding FNF notes previously tendered will remain subject to the applicable exchange offer and we
may accept them for exchange. Holders who have tendered their FNF notes will not, however, be able to withdraw
their tendered notes or revoke their consent with respect thereto after the initial expiration time, even if we extend the
exchange offers. Any outstanding notes that we do not accept for exchange for any reason will be promptly returned to
you without cost after the expiration or termination of the applicable exchange offer.
      None of FNT, FNF, the exchange and information agent, the trustee under the FNF indenture, the trustee under the
FNT indenture or the dealer manager makes any recommendation as to whether or not holders of FNF notes should
exchange their securities in the exchange offers and consent to the proposed amendments to the FNF indenture.
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Terms of the Exchange Offers
      We expressly reserve the right to amend either or both exchange offers. We also reserve the right to refuse to
exchange any outstanding notes tendered, and to decide not to consummate either or both exchange offers if any of the
conditions to the exchange offers are not met. The conditions to the exchange offers are described more fully under
�� Conditions to the Exchange Offers.�
      We are offering to holders of the FNF notes of the series listed on the cover of this prospectus and consent
solicitation statement the opportunity to exchange their FNF notes for our new notes in an aggregate principal amount
equal to the aggregate principal amount of the FNF notes validly tendered and not validly withdrawn. Our new notes
will have the same interest rates, redemption terms and payment and maturity dates as the FNF notes for which they
are exchanged. Interest on our new notes will be deemed to accrue from the last date for which interest was paid on
the FNF notes for which they are exchanged. At the time of the exchange, you will not receive a payment for accrued
interest on the FNF notes you exchange.
      Holders of FNF notes must tender the FNF notes in integral multiples of $1,000. New notes will be issued in
minimum denominations of $1,000 and integral multiples of $1,000 in excess thereof.
The Consent Solicitations
      Concurrently with making the exchange offers, we are soliciting consents from the holders of the outstanding FNF
notes to amend the indenture pursuant to which the FNF notes were issued to remove many of the covenants,
restrictive provisions and events of default of FNF. The proposed amendments are described in more detail under �The
Proposed Amendments.� The consent of the holders of a majority of the aggregate principal amount of each series of
FNF notes outstanding will be required in order to effectuate the amendments to the indenture with respect to that
series. If the amendments are approved and effected with respect to a series, they will be binding on all holders of
FNF notes of that series, including those who do not give their consent to the amendment and do not tender their FNF
notes in these exchange offers. If for any reason the exchange offer with respect to a series of FNF notes is not
completed, the amendments to the indenture will not become effective with respect to that series and that series of
FNF notes will be subject to the same terms and conditions as existed before the exchange offers were made.
      If you tender your FNF notes in the exchange offers you will be deemed to consent to the amendments to the
indenture and if you give consent to amend the indenture you must tender your FNF notes. Tendered FNF notes may
be withdrawn and consents revoked before the initial expiration time, but FNF notes may not be withdrawn and
consents may not be revoked at or after the initial expiration time, even if we otherwise extend the exchange offers
beyond the initial expiration time. Consents given in connection with the tender of any FNF notes cannot be revoked
without withdrawing the FNF notes, and FNF notes cannot be withdrawn without also revoking the consent related to
those notes. Our receipt of the requisite number of consents in advance of the expiration of the relevant exchange offer
will not result in any change in the terms of such exchange offer and holders will continue to be able to withdraw their
FNF notes and thereby revoke their consents until the initial expiration time.
Conditions to the Exchange Offers and Consent Solicitations
      Our obligations to consummate either or both exchange offers are subject to the conditions described in this
section, all of which must be satisfied or waived (if waivable) on or before the expiration of the applicable exchange
offer.
      Our obligations in each exchange offer are subject to the condition that we receive, before the expiration of the
applicable exchange offer, sufficient consents to amend the indenture pursuant to which the FNF notes were issued to
eliminate most of the covenants, restrictive provisions and events of default of FNF thereunder with respect to each
series of FNF notes. The indenture cannot be amended with respect to a series of FNF notes without the consent of the
holders of the notes representing a majority of the outstanding aggregate principal amount of that series.
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      Our obligations in each exchange offer are also subject to the conditions that the exchange offers do not violate
applicable law or any applicable interpretation of the staff of the Securities and Exchange Commission and that the
following statements are true as of the commencement of the exchange offers and remain true until the consummation
of the exchanges:

1) In our reasonable judgment, (i) no action or event has occurred or been threatened in writing (including a
default under an agreement, indenture or other instrument or obligation to which we or one of our affiliates is a
party or by which it is bound), (ii) no action or proceeding is pending or has been threatened in writing before
or by any court, governmental, regulatory or administrative agency or instrumentality, or by any other person
and (iii) no statute, rule, regulation, judgment, order, stay, decree or injunction has been promulgated, enacted,
entered, enforced or deemed applicable to the exchange offers, the exchange of FNF notes under the exchange
offers, the consent solicitations or the proposed amendments, by any court or governmental, regulatory or
administrative agency, authority or tribunal, which in any case:

   � challenges the exchange offers, the exchange of FNF notes under the exchange offers, the consent solicitations
or the proposed amendments or might, directly or indirectly, prohibit, prevent, restrict or delay consummation
of, or might otherwise adversely affect in any material manner, the exchange offers, the exchange of FNF notes
under the exchange offers, the consent solicitations or the proposed amendments;

   � in our reasonable judgment could materially affect our or our subsidiaries� business, condition (financial or
otherwise), income, operations, properties, assets, liabilities or prospects, taken as a whole;

   � would materially impair the ability of the exchange offers, the exchange of FNF notes under the exchange
offers, the consent solicitations or the proposed amendments to result in the removal of the restrictions and
other provisions under the FNF indenture as contemplated by the proposed amendments, the elimination of
FNF�s direct obligations under any FNF notes acquired in the exchange offers or the avoidance of a downgrade
in the debt ratings of FNF by Moody�s Investors Service; or

   � might be material to holders of FNF notes in deciding whether to accept the exchange offers and give their
consents;

2) None of the following has occurred:
   � any general suspension of or limitation on trading in securities on any United States or European national

securities exchange or in the over-the-counter market (whether or not mandatory);

   � any material adverse change in the market values of the FNF notes;

   � a material impairment in the general trading market for debt securities;

   � a declaration of a banking moratorium or any suspension of payments in respect of banks by federal or state
authorities in the United States (whether or not mandatory);

   � a commencement or escalation of a war, armed hostilities, terrorist act or other national or international crisis
relating to the United States, any limitation (whether or not mandatory) by any governmental authority on, or
other event having a reasonable likelihood of affecting, the extension of credit by banks or other lending
institutions in the United States, or any material adverse change in United States securities or financial markets
generally; or

   � in the case of any of the foregoing existing at the time of the commencement of the exchange offers, a material
acceleration or worsening thereof; and

3) 
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The trustee of the FNF notes (as described in the FNF indenture) has executed and delivered a supplemental
indenture relating to the proposed amendments and has not objected in any respect to, or taken any action that
could in our reasonable judgment adversely affect, the consummation of any of the exchange offers, the
exchange of FNF notes under the exchange offers, the consent solicitations or our ability to effect the proposed
amendments, nor has the trustee of the FNF notes

21

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 36



Table of Contents

taken any action that challenges the validity or effectiveness of the procedures used to solicit consents
(including the form thereof) or in making the exchange offers, the exchange of the FNF notes under the
exchange offers or the consent solicitations.

      Finally, our obligation to consummate each exchange is conditioned on our concurrent completion of the other
exchange.
      All of these conditions are for our sole benefit and may be waived, in whole or in part and with respect to the
exchange offers for either or both series of FNF notes, in our sole discretion, except that we may not waive the
conditions that the exchange offers do not violate applicable law or any applicable interpretation of the staff of the
Securities and Exchange Commission. Any determination we make concerning these events, developments or
circumstances will be conclusive and binding. If any of these conditions are not satisfied with respect to a particular
series of FNF notes, at any time before or concurrently with the consummation of the exchange offer or consent
solicitation with respect to that series, we may:

a) terminate the exchange offer and the consent solicitation with respect to that series of FNF notes and return all
tendered FNF notes of that series to the holders thereof (whether or not we terminate the exchange offer and
consent solicitations with respect to the other series of FNF notes);

b) modify, extend or otherwise amend the exchange offer and consent solicitation with respect to that series of
FNF notes (whether or not we modify, extend or otherwise amend the exchange offer and consent solicitation
with respect to the other series of FNF notes) and retain all tendered FNF notes of that series and consents until
the expiration date, as extended, of such exchange offer and consent solicitation, subject, however, to the
withdrawal rights of holders (See �� Withdrawal of Tenders and Revocation of Corresponding Consents�); or

c) waive the unsatisfied conditions with respect to such exchange offer and consent solicitation and accept all
FNF notes of that series tendered and not previously withdrawn (whether or not we waive these conditions for
the exchange offer and consent solicitation with respect to the other series of FNF notes).

      We have agreed that we will not amend the terms of the consent solicitation nor waive that condition without the
consent of FNF. If our waiver of any of the conditions would constitute a material change in either or both exchange
offers, we will disclose that change through a supplement to this prospectus and consent solicitation statement that
will be distributed to each registered holder of outstanding FNF notes. In addition, we will extend the applicable
exchange offer for a period of five to ten business days, depending upon the significance of the waiver and the manner
of disclosure to the registered holders of the outstanding FNF notes, if the exchange offer would otherwise expire
during such period.
Procedures for Tendering FNF Notes and Delivering Consents
      If you hold FNF notes of either series and wish to have those notes exchanged for FNT notes of the corresponding
series, you must validly tender or cause the valid tender of your FNF notes using the procedures described in this
prospectus and consent solicitation statement and in the accompanying Letter of Transmittal and Consent. The proper
tender of FNF notes will constitute an automatic consent to the proposed amendments to the FNF indenture, as
described in this prospectus and consent solicitation statement under �The Proposed Amendments.�
      The procedures by which you may tender or cause to be tendered FNF notes will depend upon the manner in
which you hold the FNF notes, as described below.

Tender of FNF Notes held through a Nominee
      If you are a beneficial owner of FNF notes that are held of record by a custodian bank, depositary, broker, trust
company or other nominee, and you wish to tender FNF notes in either of the exchange offers, you should contact the
record holder promptly and instruct the record holder to tender the FNF notes and deliver a consent on your behalf
using one of the procedures described below.
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Tender of FNF Notes with DTC and Book-Entry Transfer
      Pursuant to authority granted by The Depository Trust Company (�DTC�), if you are a DTC participant that has FNF
notes credited to your DTC account and thereby held of record by DTC�s nominee, you may directly tender your FNF
notes and deliver a consent as if you were the record holder. Accordingly, references herein to record holders include
DTC participants with FNF notes credited to their accounts. Within two business days after the date of this prospectus
and consent solicitation statement, the exchange agent will establish accounts with respect to the FNF notes at DTC
for purposes of the exchange offers. Any DTC participant may tender FNF notes and deliver a consent to the proposed
amendments to the FNF indenture by effecting a book-entry transfer of the FNF notes to be tendered in the exchange
offers into the account of the exchange agent at DTC and either, before the applicable exchange offer expires:

� electronically transmitting its acceptance of the exchange offer through DTC�s Automated Tender Offer Program
(�ATOP�) procedures for transfer or

� completing and signing the Letter of Transmittal and Consent according to the instructions and delivering it,
together with any signature guarantees and other required documents, to the exchange agent at its address on the
back cover page of this prospectus and consent solicitation statement.

      If ATOP procedures are followed, DTC will verify each acceptance transmitted to it, execute a book-entry
delivery to the exchange agent�s account at DTC and send an agent�s message to the exchange agent. An �agent�s
message� is a message, transmitted by DTC to and received by the exchange agent and forming part of a book-entry
confirmation, which states that DTC has received an express acknowledgement from a DTC participant tendering
FNF notes that the participant has received and agrees to be bound by the terms of the Letter of Transmittal and
Consent and that FNT and FNF may enforce the agreement against the participant. DTC participants following this
procedure should allow sufficient time for completion of the ATOP procedures prior to the expiration date of the
exchange offers.
      The Letter of Transmittal and Consent (or facsimile thereof), with any required signature guarantees, or (in the
case of book-entry transfer) an agent�s message in lieu of the Letter of Transmittal and Consent, and any other required
documents, must be transmitted to and received by the applicable exchange agent prior to the expiration date of the
applicable exchange offer at its address set forth on the back cover page of this prospectus and consent solicitation
statement. Delivery of such documents to DTC does not constitute delivery to the exchange agent.
Proper Execution and Delivery of the Letter of Transmittal and Consent
      If you wish to participate in either or both exchange offers and consent solicitations, delivery of your FNF notes
and other required documents are your responsibility. Delivery is not complete until the required items are actually
received by the exchange agent. If you mail these items, we recommend that you use registered mail properly insured
with return receipt requested, and mail the required items sufficiently in advance of the expiration date with respect to
the applicable exchange offer to allow sufficient time to ensure timely delivery.
      Signatures on the Letter of Transmittal and Consent must be guaranteed by a firm that is a participant in the
Security Transfer Agents Medallion Program or the Stock Exchange Medallion Program (generally a member of a
registered national securities exchange, a member of the National Association of Securities Dealers, Inc. or a
commercial bank or trust company having an office in the United States) (an �Eligible Institution�), unless (i) the Letter
of Transmittal and Consent is signed by the holder of the FNF notes tendered therewith and the FNT notes or any FNF
notes not tendered or not accepted for exchange are to be issued directly to such holder and the �Special Delivery
Instructions� box on the Letter of Transmittal and Consent has not been completed or (ii) such FNF notes are tendered
for the account of an Eligible Institution.
      If tendered notes are registered to a person who did not sign the Letter of Transmittal and Consent, they must be
endorsed by, or be accompanied by a written instrument of transfer duly executed by, the registered holder with the
signature guaranteed by an Eligible Institution and appropriate powers of attorney, signed exactly as the name of the
registered holder appears on the outstanding notes. All questions of adequacy of the form of the writing will be
determined by us in our sole discretion.
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      If the Letter of Transmittal and Consent or any outstanding notes or powers of attorney are signed by trustees,
executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or
representative capacity, such persons should so indicate when signing, and unless waived by us, submit evidence
satisfactory to us of their authority to so act with the Letter of Transmittal and Consent.
Acceptance of Outstanding Notes for Exchange; Delivery of New Notes
      Upon satisfaction or waiver of the conditions to the exchange offer for a particular series, we will promptly issue
our notes in exchange for all outstanding FNF notes of such series properly tendered. We will be deemed to have
accepted properly tendered notes for exchange if or when we give oral or written notice of acceptance to the exchange
agent, with written confirmation of any oral notice to follow promptly.
      If any tendered notes are not accepted for any reason or if outstanding notes are submitted for a greater principal
amount than the holder desired to exchange, the unaccepted or non-exchanged portion of FNF notes will be returned
without expense to the tendering holder (or, in the case of FNF notes tendered by book-entry transfer into the
exchange agent�s account at the book-entry transfer facility pursuant to the book-entry procedures described above, the
unaccepted, non-exchanged or unsold FNF notes will be credited to an account maintained with such book-entry
transfer facility) promptly after the expiration or termination of the applicable exchange offer.
Withdrawal of Tenders and Revocation of Corresponding Consents
      Tenders of FNF notes in connection with any of the exchange offers may be withdrawn at any time prior to the
initial expiration time. Tenders of FNF notes may not be withdrawn at any time after the initial expiration time, even
if we otherwise extend the exchange offers. The valid withdrawal of tendered FNF notes prior to the initial expiration
time will be deemed to be a concurrent revocation of the consent to the proposed amendments to the FNF indenture.
You may only revoke a consent by validly withdrawing the related FNF notes prior to the initial expiration time.
Tenders of notes made after the initial expiration time may not be withdrawn. Beneficial owners desiring to withdraw
FNF notes previously tendered should contact the DTC participant through which they hold their FNF notes. In order
to withdraw FNF notes previously tendered, a DTC participant may, prior to the expiration of the applicable exchange
offer with respect to those notes, withdraw its instruction previously transmitted through ATOP by delivering to the
exchange agent by mail, hand delivery or facsimile transmission, notice of withdrawal of such instruction.
      Any such notice of withdrawal must:

(i) specify the name of the depositor having tendered the outstanding note to be withdrawn;

(ii) include a statement that the depositor is withdrawing its election to have the outstanding note exchanged, and
identify the outstanding note to be withdrawn (including the principal amount of the outstanding note);

(iii) specify the name in which such outstanding note is registered, if different from that of the withdrawing
holder; and

(iv) state that the consent to amend the indenture under which the note was issued is revoked.
      We will determine all questions as to the validity, form and eligibility (including time of receipt) for such
withdrawal notices. Our determination will be final and binding on all parties. Any outstanding notes so withdrawn
will be considered not to have been validly tendered for purposes of the exchange offers and no new notes will be
issued with respect thereto. Properly withdrawn FNF notes, however, may be re-tendered by following the procedures
described above at any time prior to the expiration of the applicable exchange offer.
Miscellaneous
      All questions as to the validity, form, eligibility (including time of receipt) and acceptance for exchange of any
tender of FNF notes in connection with the exchange offers will be determined by us, in our sole discretion,
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and our determination will be final and binding. We reserve the absolute right to reject any or all tenders not in proper
form or the acceptance for exchange of which may, in the opinion of our counsel, be unlawful.
      We also reserve the absolute right to waive any defect or irregularity in the tender of any FNF notes in either
exchange offer, and our interpretation of the terms and conditions of each exchange offer (including the instructions in
the Letter of Transmittal and Consent) will be final and binding on all parties. None of FNT, FNF, the exchange and
information agent, the dealer manager or any other person will be under any duty to give notification of any defects or
irregularities in tenders or incur any liability for failure to give any such notification. Tenders of FNF notes involving
any irregularities will not be deemed to have been made until those irregularities have been cured or waived. FNF
notes received by the exchange agent in connection with any exchange offer that are not validly tendered and as to
which the irregularities have not been cured or waived will be returned by the exchange agent to the DTC participant
who delivered those FNF notes by crediting an account maintained at DTC designated by that DTC participant
promptly after the expiration date of the applicable exchange offer or the withdrawal or termination of the applicable
exchange offer.
Exchange Agent
      D.F. King & Co., Inc. has been appointed the exchange agent for the exchange offers and consent solicitations.
Letters of Transmittal and Consents and all correspondence in connection with the exchange offers should be sent or
delivered by each holder of FNF notes, or a beneficial owner�s custodian bank, depositary, broker, trust company or
other nominee, to the exchange agent at the address and telephone numbers set forth on the back cover page of this
prospectus and consent solicitation statement. FNT will pay the exchange agent reasonable and customary fees for its
services and will reimburse it for its reasonable, out-of-pocket expenses in connection therewith.
Information Agent
      D.F. King & Co., Inc. has been appointed the information agent for the exchange offers and consent solicitations,
and will receive customary compensation for its services. Questions concerning tender procedures and requests for
additional copies of this prospectus and consent solicitation statement or the Letter of Transmittal and Consent should
be directed to the information agent at the address and telephone numbers set forth on the back cover page of this
prospectus and consent solicitation statement. Holders of FNF notes may also contact their custodian bank, depositary,
broker, trust company or other nominee for assistance concerning the exchange offers.
Dealer Manager
      FNT has retained Lehman Brothers Inc. to act as dealer manager in connection with the exchange offers and
consent solicitations and will pay to the dealer manager for soliciting tenders in the exchange offers a fixed fee in a
customary amount conditioned upon satisfaction of the consent condition and completion of the exchange offers. FNT
will also reimburse the dealer manager for certain expenses. The obligations of the dealer manager to perform this
function are subject to certain conditions.
      FNT has agreed to indemnify the dealer manager against certain liabilities, including liabilities under the federal
securities laws. Questions regarding the terms of the exchange offers or the consent solicitations may be directed to
the dealer manager at the address and telephone numbers set forth on the back cover page of this prospectus and
consent solicitation statement. From time to time, the dealer manager has provided and may in the future provide
investment banking, commercial banking and other services for FNT and FNF. The dealer manager, in the ordinary
course of its business, may make markets in our securities and those of FNF, including the FNT notes and the FNF
notes. As a result, from time to time, the dealer manager may own certain of our securities or those of FNF, including
the FNT notes and the FNF notes.
Other Fees and Expenses
      We will pay the expenses of soliciting tenders of the FNF notes. The principal solicitation is being made by mail;
however, additional solicitations may be made by facsimile transmission, telephone or in person by

25

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 40



Table of Contents

the dealer manager and the information agent, as well as by our officers and other employees and those of our
affiliates.
      Tendering holders of FNF notes will not be required to pay any fee or commission to the dealer manager.
However, if a tendering holder handles the transaction through its broker, dealer, commercial bank, trust company or
other institution, that holder may be required to pay brokerage fees or commissions.
Effect of Tender
      Any tender by a holder of FNF notes that is not withdrawn prior to the expiration of the applicable exchange offer
will constitute a binding agreement between the holder and us, upon the terms and subject to the conditions of the
exchange offers. The acceptance of an exchange offer by a tendering holder of FNF notes will constitute the
agreement by that holder to deliver good and marketable title to the tendered FNF notes, free and clear of all liens,
charges, claims, encumbrances, interests and restrictions of any kind. The successful completion of either or both
exchange offers may adversely affect the liquidity and market price of any remaining FNF notes not tendered in the
exchange.
Absence of Dissenter�s Rights
      Holders of the FNF notes do not have any appraisal or dissenters� rights in connection with the exchange offers and
consent solicitations under New York law or the law of any other state or under the terms of the FNF notes or the FNF
indenture.
Accounting Treatment for Exchange Offers
      We will account for the exchange offers as an exchange of debt under United States generally accepted accounting
principles. The notes to be issued in the exchange offers will be recorded at the same carrying value as the FNF notes
for which they will be exchanged. Accordingly, we will recognize no gain or loss for accounting purposes upon the
consummation of the exchange offers. We will amortize a portion of the expenses of the exchange offers over the term
of the notes issued in the exchange offers. After consummation of the exchange offers, we intend to deliver to FNF all
FNF notes obtained in the exchange offers in redemption of an aggregate principal amount of the corresponding
mirror notes. As such, the consummation of the exchange offers will have no effect on the outstanding principal
amount of our debt.

THE PROPOSED AMENDMENTS
      We are soliciting the consent of the holders of the FNF notes to (1) eliminate most of the covenants, (2) eliminate
the restrictions on FNF�s ability to consolidate, merge or sell all or substantially all of its assets and (3) eliminate
certain events of default under the FNF indenture, as amended by the officers� certificates that set the terms of each
series of outstanding FNF notes. The descriptions of the amendments to the FNF indenture set forth below do not
purport to be complete and are qualified in their entirety by reference to the full and complete terms contained in the
indenture, the officers� certificates that set the terms of each series of outstanding FNF notes at the times of their
issuance and the form of supplemental indenture, which are available from the information agent upon request and
have also been filed as exhibits to the registration statement of which this prospectus and consent solicitation
statement forms a part. See �Where You Can Find More Information� for information as to how you can obtain a copy
of the indenture and supplemental indenture from the Securities and Exchange Commission.
      Holders who tender their FNF notes in exchange for our notes are obligated to consent to the proposed
amendments. Holders who do not consent to the proposed amendments will nonetheless be subject to the amended
FNF indenture if enough consents are received and the indenture is accordingly amended. Holders of FNF notes
should therefore consider the effect the proposed amendments will have on their positions if they do not tender their
notes in the exchange offers.
      The proposed amendments to the FNF indenture will be effected with respect to either or both series of FNF notes
by the execution of a supplemental indenture that is expected to be executed before the expiration
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of the exchange offers, but the effectiveness of which will be subject to the consummation of the applicable exchange
offer and the condition that, prior to the expiration of such exchange offer, we receive consents sufficient to amend the
FNF indenture with respect to that exchange offer and that such consents shall not have been revoked or withdrawn
prior to the initial expiration time.
      The proposed amendments would delete in their entirety the following covenants from the FNF indenture:

� Sections 7.1 (�Consolidation, Merger or Sale of Assets Permitted�) and 7.2 (�Successor Person Substituted for
Company�), which limit FNF�s ability to enter into a merger, consolidation or asset sale;

� Section 9.4 (�Corporate Existence�) where FNF covenants to preserve its corporate existence and its rights and
franchises;

� Section 9.5 (�Insurance�) where FNF covenants to maintain and cause its subsidiaries to maintain insurance
covering risks associated with its businesses;

� Section 9.8 (�Limitation on Liens�), as amended by the officers� certificate dated March 11, 2003 with respect to the
5.25% FNF notes due 2013 and by the officers� certificate dated August 20, 2001 with respect to the 7.30% FNF
notes due 2011, which limits FNF�s ability to incur debt or other obligations;

� Section 9.9 (�Books of Record and Account; Compliance with Law�) where FNF covenants to keep and cause its
subsidiaries to keep books of record and account and comply with laws related to its businesses; and

� Section 9.10 (�Taxes�) where FNF covenants to pay and cause its subsidiaries to pay applicable taxes and
governmental charges.

      We are also requesting a waiver with respect to any default, event of default or other consequence under the FNF
indenture of failing to comply with the terms of the covenants identified above (whether before or after the date of the
supplemental indenture) and to delete clauses (4), (5), (6) and (7) from the definition of �Event of Default� in
Section 5.1 of the FNF indenture (in the case of clause (4), as amended by the officers� certificate dated March 11,
2003 with respect to the 5.25% FNF notes due 2013 and by the officers� certificate dated August 20, 2001 with respect
to the 7.30% FNF notes due 2011). These clauses provide, respectively, that each of the following constitutes an �event
of default�:

� a default under any debt of FNF or under any instrument under which such debt may be issued or secured, which
results in such debt in an aggregate principal amount in excess of $20 million becoming due and payable prior to
the date it otherwise would have, and such acceleration not having been cured or rescinded or such debt not
having been paid within 10 days after notice to FNF as specified in the indenture; and

� a commencement by FNF of a voluntary case or proceeding under applicable bankruptcy law, its consent to the
entry of an order for relief against it in an involuntary case or proceeding or to the commencement of any
bankruptcy or insolvency case or proceeding against it, its consent to the appointment of a custodian of it or for
all or substantially all of its property or its making a general assignment for the benefit of its creditors;

� an order or decree under any bankruptcy law that remains in effect for 60 days and that is for relief against FNF
in an involuntary case, appoints a custodian of FNF or for all or substantially all of its property, orders the
winding up or liquidation of FNF, adjudges FNF a bankrupt or insolvent or approves as properly filed a petition
seeking reorganization of FNF; and

� any event of default specified in the notes of each series issued pursuant to the indenture.
      As noted above, in connection with the issuance of each series of FNF notes, Sections 5.1(4) and 9.8 of the FNF
indenture were amended by replacing them in their entirety with provisions set forth in the officers� certificates that
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Instead, the supplemental indenture will provide that, as amended, each of those sections of the FNF indenture will
read �Intentionally omitted.�
      In conjunction with the amendments identified above, we are proposing to delete the following defined terms from
the FNF indenture, which are used only in the provisions being deleted by the supplemental indenture or in provisions
previously deleted by the officers� certificates referred to above: �Bankruptcy Law,� �Consolidated Net Tangible Assets,�
�Excluded Debt,� �Restricted Subsidiary� and �Secured Debt.�
      These amendments to the FNF indenture will modify the rights of holders of the FNF notes and will override any
conflicting provisions set forth in the FNF notes themselves. Notwithstanding anything to the contrary set forth in the
FNF notes, following the effectiveness of the supplemental indenture, the only Events of Default with respect to the
FNF notes will be those set forth in clauses (1), (2) and (3) of the FNF indenture.

FORWARD-LOOKING STATEMENTS
      Some of the statements under �Prospectus Summary,� �Risk Factors,� �Management�s Discussion and Analysis of
Financial Condition and Results of Operations,� �Business� and elsewhere in this prospectus and consent solicitation
statement include forward-looking statements which reflect our current views with respect to future events and
financial performance. These statements include forward-looking statements both with respect to us specifically and
the businesses in which we are engaged generally. Statements that include the words �expect,� �intend,� �plan,� �believe,�
�project,� �anticipate,� �will� and similar statements of a future or forward-looking nature identify forward-looking
statements for purposes of the federal securities laws or otherwise.
      All forward-looking statements address matters that involve risks and uncertainties. Accordingly, there are or will
be important factors that could cause actual results to differ materially from those indicated in these statements. These
factors include:

� adverse changes in real estate activity;

� regulatory conditions in California;

� regulation by state insurance authorities;

� regulatory investigations involving title insurance;

� rate regulation by state authorities;

� downgrades by our rating agencies;

� dependence upon our subsidiaries for dividend payments;

� competition from traditional title insurers and new entrants; and

� other factors described under �Risk Factors.�
      We undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future developments or otherwise.

USE OF PROCEEDS
      Because this is not an offering for cash, there will be no cash proceeds to FNT from the exchange offers. We
intend to deliver any FNF notes we receive in the exchange offers to FNF in redemption of an equal principal amount
of the corresponding mirror notes previously issued by us to FNF.
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CAPITALIZATION OF FNT
      The following table describes our cash and cash equivalents and capitalization as of September 30, 2005. The
information presented below should be read in conjunction with �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� and our combined financial statements and the related notes included elsewhere
in this prospectus and consent solicitation statement.

As of September 30,
2005

(In thousands)
Cash and cash equivalents $ 528,323

Total long-term debt $ 657,076

Stockholders� equity 2,396,669

Total capitalization $ 3,053,745

      The information set forth in the table:

� excludes shares of common stock granted as restricted stock under our omnibus incentive plan as of the
completion of the distribution;

� excludes options to purchase shares of common stock granted under our omnibus incentive plan as of the
completion of the distribution; the total number of such restricted shares and options granted in connection with
the distribution was 2,984,000 shares, of which 485,000 shares of restricted stock were granted to our top five
most highly paid executive officers and our directors; and

� excludes shares of common stock available for future issuance under our omnibus incentive plan. For a
description of this plan and of the foregoing grants, see �Management � Omnibus Incentive Plan.�

      In addition, our long-term debt as set forth above includes $500 million principal amount of our mirror notes
issued to FNF in connection with the distribution, which mirror notes we will redeem, to the extent the exchange
offers are successful, by delivering FNF Notes we obtain to FNF.
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SELECTED HISTORICAL FINANCIAL INFORMATION
Selected Historical Financial Information for FNT
      The following table sets forth our selected historical financial information. The selected historical financial
information as of December 31, 2004 and 2003 and for each of the years in the three-year period ended December 31,
2004 has been derived from our combined financial statements and related notes, which have been audited by KPMG
LLP, an independent registered public accounting firm. The audited combined financial statements as of
December 31, 2004 and 2003 and for each of the years in the three-year period ended December 31, 2004 are included
elsewhere in this prospectus and consent solicitation statement. The selected historical financial information as of
September 30, 2004 and December 31, 2002 and as of and for the years ended December 31, 2001 and 2000 has been
derived from our unaudited combined financial statements not appearing herein. The selected historical financial
information as of September 30, 2005 and for the nine months ended September 30, 2005 and 2004 has been derived
from our unaudited condensed combined financial statements, which are included elsewhere in this prospectus and
consent solicitation statement. You should read this financial information in conjunction with the audited and
unaudited combined financial statements included elsewhere in this prospectus and consent solicitation statement and
the information under �Management�s Discussion and Analysis of Financial Condition and Results of Operations.� Our
selected historical financial information has been prepared from the historical results of the operations transferred to
us and gives effect to allocations of certain corporate expenses to and from FNF. Our selected historical financial
information may not be indicative of our future performance and does not necessarily reflect what our financial
position and results of operations would have been had we operated as a stand-alone entity during the periods
presented. Our results of interim periods are not necessarily indicative of results for the entire year.

Nine Months Ended
September 30, Year Ended December 31,

2005(2) 2004(2) 2004(2) 2003(2) 2002 2001(1)(3) 2000(1)

(In thousands, except per share data)
Statement of
Earnings Data
Direct title
insurance
premium $ 1,643,574 $ 1,491,375 $ 2,003,447 $ 2,105,317 $ 1,557,769 $ 1,252,656 $ 786,588
Agency title
insurance
premiums 2,083,317 2,110,142 2,714,770 2,595,433 1,989,958 1,441,416 1,159,205

Total title
premiums 3,726,891 3,601,517 4,718,217 4,700,750 3,547,727 2,694,072 1,945,793
Escrow and
other title related
fees 868,375 779,910 1,039,835 1,058,729 790,787 656,739 496,435

Total title and
escrow 4,595,266 4,381,427 5,758,052 5,759,479 4,338,514 3,350,811 2,442,228
Interest and
investment
income 77,066 45,549 64,885 56,708 72,305 88,232 80,407
Realized gains
and losses, net 25,505 17,595 22,948 101,839 584 946 4,605
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Other income 31,481 34,307 43,528 52,689 55,927 50,476 27,434

Total revenue 4,729,318 4,478,878 5,889,413 5,970,715 4,467,330 3,490,465 2,554,674

Personnel costs 1,415,928 1,267,871 1,680,805 1,692,895 1,260,070 1,036,236 765,319
Other operating
expenses 699,844 640,290 849,554 817,597 633,193 558,263 457,476
Agent
commissions 1,617,260 1,651,066 2,117,122 2,035,810 1,567,112 1,131,892 906,043
Depreciation and
amortization 73,207 69,100 95,718 79,077 53,042 100,225 88,033
Provision for
claim losses 254,289 194,505 259,402 248,834 175,963 134,527 97,161
Interest
expense(4) 5,393 3,086 3,885 4,582 8,586 15,695 15,460

Total expenses 4,065,921 3,825,918 5,006,486 4,878,795 3,697,966 2,976,838 2,329,492

Earnings before
income taxes
and minority
interest 663,397 652,960 882,927 1,091,920 769,364 513,627 225,182
Income tax
expense(4) 248,774 238,983 323,598 407,736 276,970 205,965 97,053

Earnings before
minority interest 414,623 413,977 559,329 684,184 492,394 307,662 128,129
Minority interest 1,992 809 1,165 859 624 � �
Cumulative
effect of
accounting
change � � � � � 5,709 �

Net earnings(4) 412,631 413,168 $ 558,164 $ 683,325 $ 491,770 $ 301,953 $ 128,129

Per share
amounts:
Unaudited
proforma net
earnings per
share � basic and
diluted $ 2.38 $ 2.38 $ 3.22
Unaudited
proforma
weighted
average shares
outstanding �
basic and
diluted(5) 173,520 173,520 172,951
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(1) Effective January 1, 2002, we adopted SFAS No. 142 �Goodwill and Other Intangible Assets� and as a result, have
ceased to amortize goodwill. Goodwill amortization in 2001 and 2000 was $33.2 million and $47.5 million,
respectively.

(2) Effective January 1, 2003, we adopted the fair value recognition provisions of SFAS No. 123, �Accounting for
Stock-Based Compensation�, using the prospective method of adoption in accordance with SFAS No. 148,
�Accounting for Stock-Based Compensation � Transition and Disclosure�, and as a result recorded stock
compensation expense of $3.4 million and $3.0 million for the years ended December 31, 2004 and 2003,
respectively, and $5.4 million and $2.0 million for the nine months ended September 30, 2005 and 2004,
respectively.

(3) During 2001, we recorded a $5.7 million, after-tax charge, reflected as a cumulative effect of a change in
accounting principle, as a result of adopting Emerging Issues Task Force No. 99-20, �Recognition of Interest
Income and Impairment on Purchased and Retained Beneficial Interests in Securitized Financial Assets�,
(�EITF 99-20�).

(4) Assuming that (i) the issuance of $500 million principal amount of FNT notes in the exchange offers and the
delivery of the FNF notes received to FNF in full redemption of the mirror notes and (ii) the dividend in August
2005 of a $150 million principal amount promissory note to FNF by one of our insurance subsidiaries, had each
occurred as of January 1, 2004, our pro forma interest expense, income tax expense and net earnings for the year
ended December 31, 2004 would have been $38,576, $310,879 and $536,192, respectively, and for the nine
months ended September 30, 2005 would have been $30,149, $239,490 and $393,887, respectively. The foregoing
does not give effect to our refinancing of the $150 million principal amount intercompany note with proceeds of a
borrowing under our new credit facility. See �Capitalization of FNT� for information with respect to our pro forma
balance sheet as of September 30, 2005 giving effect to the foregoing items.

(5) Unaudited proforma net earnings per share is calculated using the number of outstanding shares of FNF as of
September 30, 2005 because upon completion of the distribution the number of our outstanding shares of common
stock was equal to the number of FNF shares outstanding on the record date for the distribution.

As of or for the Nine
Months Ended
September 30, As of or for the Year Ended December 31,

2005 2004 2004 2003 2002 2001 2000

(In thousands)
Balance sheet
data (at end of
period)
Investments $ 3,344,811 $ 2,973,806 $ 2,819,489 $ 2,510,182 $ 2,337,472 $ 1,705,267 $ 1,579,790
Cash and cash
equivalents 528,323 359,149 268,414 395,857 433,379 491,709 214,398
Total assets 6,008,951 5,295,421 5,074,091 4,782,664 4,494,716 3,848,300 3,542,307
Notes payable 657,076 29,422 22,390 54,259 107,874 176,116 148,858
Reserve for claim
losses 1,025,718 983,343 980,746 932,439 887,973 881,053 907,292
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Minority
interests 4,801 3,911 3,951 2,488 1,098 239 204
Equity 2,396,669 2,583,499 2,676,756 2,469,186 2,234,484 1,741,387 1,593,509
Other
non-financial
data:
(unaudited) (in
whole numbers)
Direct operations
orders opened(1) 2,398,900 2,445,700 3,142,945 3,771,393 2,953,797 2,496,597 1,267,407
Direct operations
orders closed(1) 1,651,800 1,708,100 2,249,792 2,916,201 2,141,680 1,685,147 911,349
Fee per closed
file(1) $ 1,469 $ 1,301 $ 1,324 $ 1,081 $ 1,099 $ 1,120 $ 1,387

(1) These measures are used by management to judge productivity and are a measure of transaction volume for our
direct title businesses. An order is opened when we receive a customer order and is closed when the related real
estate transaction closes, which typically takes 45-60 days from the opening of an order.
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Selected Historical Financial Information for FNF
      The following table sets forth selected historical financial information for FNF. The selected historical financial
information as of December 31, 2004 and 2003 and for each of the years in the three-year period ended December 31,
2004 has been derived from FNF�s consolidated financial statements and related notes, which have been audited by
KPMG LLP, an independent registered public accounting firm. FNF�s audited consolidated financial statements as of
December 31, 2004 and 2003 and for each of the years in the three-year period ended December 31, 2004 are included
in its Annual Report on Form 10-K for the year ended December 31, 2004, which is incorporated by reference in this
prospectus and consent solicitation statement. The selected historical financial information as of December 31, 2002
and as of and for the years ended December 31, 2001 and 2000 has been derived from FNF�s audited consolidated
financial statements not incorporated by reference herein, and the selected historical financial information as of
September 30, 2004 has been derived from FNF�s unaudited consolidated financial statements not incorporated by
reference herein. The selected historical financial information as of September 30, 2005 and for the nine months ended
September 30, 2005 and 2004 has been derived from FNF�s unaudited consolidated financial statements, which are
included in its quarterly report on Form 10-Q for the period ended September 30, 2005, which is incorporated by
reference in this prospectus and consent solicitation statement. You should read this financial information in
conjunction with the audited and unaudited consolidated financial statements included in the foregoing reports
incorporated by reference in this prospectus and consent solicitation statement and the information under
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� in such reports. FNF�s results
of interim periods are not necessarily indicative of results for the entire year.
      As a result of the distribution of shares of our Class A Common Stock to the stockholders of FNF, FNF�s minority
interest expense and the minority interests reflected on its balance sheet will increase in future periods, reflecting the
public minority interest in our company.

Nine Months Ended
September 30, Year Ended December 31,

2005 2004 2004(1) 2003(2) 2002 2001(3)(4) 2000(5)

(In thousands, except per share and other data)
Operating
Data:
Revenue $ 7,237,056 $ 6,200,935 $ 8,296,002 $ 7,715,215 $ 5,082,640 $ 3,874,107 $ 2,741,994
Expenses:
Personnel
costs 2,396,243 2,058,441 2,786,297 2,465,026 1,476,430 1,187,177 845,349
Other
operating
expenses 1,586,345 1,394,214 1,967,350 1,699,797 1,019,992 829,433 624,087
Agent
commissions 1,558,547 1,584,579 2,028,926 1,823,241 1,521,573 1,098,328 884,498
Provision for
claim losses 333,320 230,689 282,124 263,409 179,292 134,724 97,322
Goodwill
amortization � � � � � 54,155 35,003
Interest
expense 120,001 30,493 47,214 43,103 34,053 46,569 59,374

5,994,456 5,298,416 7,111,911 6,294,576 4,231,340 3,350,386 2,545,633
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Earnings
before income
taxes,
minority
interest and
cumulative
effect of a
change in
accounting
principle 1,242,600 902,519 1,184,091 1,420,639 851,300 523,721 196,361
Income tax
expense 354,577 333,932 438,114 539,843 306,468 209,488 86,624

Earnings
before
minority
interest and
cumulative
effect of a
change in
accounting
principle 888,023 568,587 745,977 880,796 544,832 314,233 109,737
Minority
interest 39,081 2,491 5,015 18,976 13,115 3,048 1,422

Earnings
before
cumulative
effect of a
change in
accounting
principle 848,942 566,096 740,962 861,820 531,717 311,185 108,315
Cumulative
effect of a
change in
accounting
principle, net
of income
taxes � � � � � (5,709) �

Net
earnings $ 848,942 $ 566,096 $ 740,962 $ 861,820 $ 531,717 $ 305,476 $ 108,315
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Nine Months Ended
September 30, Year Ended December 31,

2005 2004 2004(1) 2003(2) 2002 2001(3)(4) 2000(5)

(In thousands, except per share and other data)
Basic earnings
per share 4.92 3.33 4.33 5.81 4.05 2.36 1.11
Weighted
average shares
outstanding,
basic 172,686 170,187 171,014 148,275 131,135 129,316 97,863
Diluted net
earnings per
share 4.79 3.23 4.21 5.63 3.91 2.29 1.07
Weighted
average shares
outstanding,
diluted 177,254 175,287 176,000 153,171 135,871 133,189 101,383
Balance Sheet
Data:
Investments(6) $ 4,336,688 $ 3,388,108 $ 3,346,276 $ 2,689,817 $ 2,565,815 $ 1,823,512 $ 1,685,331
Cash and cash
equivalents(7) 637,977 442,656 331,222 459,655 482,600 542,620 262,955
Total assets 10,909,779 8,998,300 9,270,535 7,263,175 5,245,951 4,415,998 3,833,985
Notes payable 3,114,003 995,391 1,370,556 659,186 493,458 565,690 791,430
Reserve for
claim losses 1,061,321 996,765 998,170 943,704 888,784 881,089 907,482
Minority
interests and
preferred stock
of subsidiary 185,243 19,373 18,874 14,835 131,797 47,166 5,592
Other Data:
Orders opened
by direct title
operations 2,843,600 2,854,700 3,680,200 4,820,700 3,228,300 2,635,200 1,352,000
Orders closed
by direct title
operations 1,891,100 2,019,700 2,636,300 3,694,000 2,290,300 1,700,600 971,000
Provisions for
claim losses to
title insurance
premiums 6.8% 5.4% 5.5% 5.4% 5.0% 5.0% 5.0%
Title related
revenue(8):
Percentage
direct
operations 44.1% 41.4% 54.8% 59.7% 55.3% 59.0% 52.8%
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Percentage
agency
operations 55.9% 58.6% 45.2% 40.3% 44.7% 41.0% 47.2%

(1) FNF�s financial results for the year ended December 31, 2004 include the results of various entities acquired on
various dates during 2004.

(2) FNF�s financial results for the year ended December 31, 2003 include the results of Fidelity Information Services,
Inc. for the period from April 1, 2003, the acquisition date, through December 31, 2003, and include the results of
operations of various other entities acquired on various dates during 2003.

(3) FNF�s financial results for the year ended December 31, 2001 include the results of the former operations of Vista
Information Solutions, Inc. (�Vista�) for the period from August 1, 2001, the acquisition date, through December 31,
2001. In the fourth quarter of 2001, we recorded certain charges totaling $10.0 million, after applicable taxes,
relating to the discontinuation of small-ticket lease origination at FNF Capital, an entity that was purchased in
1998 (formerly known as �Granite�), and the wholesale international long distance business at Micro General
Corporation.

(4) During 2001, FNF recorded a $5.7 million, after-tax charge, reflected as a cumulative effect of a change in
accounting principle, as a result of adopting Emerging Issues Task Force No. 99-20, �Recognition of Interest
Income and Impairment on Purchased and Retained Beneficial Interests in Securitized Financial Assets�,
(�EITF 99-20�).

(5) FNF�s financial results for the year ended December 31, 2000 include the operations of Chicago Title for the period
from March 20, 2000, the merger date, through December 31, 2000. In the first quarter of 2000, we recorded
certain charges totaling $13.4 million, after applicable taxes, relating to the revaluation of non-title assets and the
write-off of obsolete software.

(6) Investments as of December 31, 2004, 2003, 2002, 2001 and 2000 include securities pledged to secure trust
deposits of $546.0 million, $448.1 million, $474.9 million, $319.1 million and $459.4 million, respectively.

(7) Cash and cash equivalents as of December 31, 2004, 2003, 2002, 2001 and 2000 include cash pledged to secure
trust deposits of $195.2 million, $231.1 million, $295.1 million, $367.9 million and $132.1 million, respectively.

(8) Includes title insurance premiums and escrow and other title related fees.
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Selected Historical Financial Information for Certegy
      As previously discussed, on September 14, 2005 FNF�s subsidiary FIS agreed to merge with Certegy. The
following summary financial information has been obtained from Certegy�s quarterly report on Form 10-Q for the
period ended September 30, 2005, and its current report on Form 8-K filed on October 12, 2005.

Nine Months Ended
September 30, Year Ended December 31,

2005 2004 2004 2003(1) 2002(1)

(In thousands, except per share amounts)
Results of Operations:
Revenues $ 821,255 $ 757,664 $ 1,039,506 $ 921,734 $ 906,791
Operating expenses(2)(3)(4) 697,808 645,612 871,010 783,550 773,845

Operating income 123,447 112,052 168,496 138,184 132,946
Other income, net 1,412 599 1,207 2,339 1,119
Interest expense(5) (9,677) (9,388) (12,914) (7,950) (7,120)

Income from continuing
operations before income taxes
and cumulative effect of change
in accounting principle 115,182 103,263 156,789 132,573 126,945
Provision for income taxes (45,969) (39,188) (59,111) (50,429) (50,231)

Income from continuing
operations before cumulative
effect of a change in accounting
principle 69,213 64,075 97,678 82,144 76,714
Income from discontinued
operations, net of tax 24,796 4,133 5,934 3,897 2,926

Income before cumulative effect
of a change in accounting
principle, net of tax 94,009 68,208 103,612 86,041 79,640
Cumulative effect of a change in
accounting principle, net of
tax(6) � � � (1,335) �

Net income $ 94,009 $ 68,208 $ 103,612 $ 84,706 $ 79,640

Other Operating Data:
Depreciation and amortization $ 38,352 $ 34,643 $ 47,449 $ 42,030 $ 39,050
Capital expenditures $ 42,883 $ 28,482 $ 40,908 $ 43,747 $ 48,961

Balance Sheet Data (at end of
period):
Total assets $ 934,094 $ 863,620 $ 922,209 $ 785,356 $ 702,141
Long-term debt $ 225,864 $ 287,165 $ 273,968 $ 222,399 $ 214,200
Total shareholders� equity $ 421,947 $ 249,711 $ 307,287 $ 266,751 $ 202,392
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(1) Certegy�s financial results for the years ended December 31, 2003 and 2002 include other charges of $12.2 million
($7.7 million after-tax) in each year. The other charges in 2003 include $9.6 million of early termination costs
associated with a U.S. data processing contract, $2.7 million of charges related to the downsizing of Certegy�s
Brazilian card operation, and $(0.1) million of market value recoveries on Certegy�s collateral assignment in life
insurance policies, net of severance charges. The other charges in 2002 include an impairment write-off of
$4.2 million for the remaining intangible asset value assigned to an acquired customer contract in Certegy�s
Brazilian card operation, due to the loss of the customer; a $4.0 million charge for the settlement of a class action
lawsuit, net of insurance proceeds; and $4.0 million of severance charges and market value losses on Certegy�s
collateral assignment in life insurance policies.
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(2) Effective January 1, 2005, Certegy adopted the fair value recognition provisions of SFAS No. 123 (revised 2004),
�Share-Based Payment,� using the modified retrospective method, restating all prior periods, and as a result recorded
stock compensation expense of $11.2 million, $10.0 million, $14.2 million, and $5.1 million for the years ended
December 31, 2004, 2003, 2002, and 2001, respectively, and $4.4 million and $8.7 million for the nine months
ended September 30, 2005 and 2004, respectively.

(3) General corporate expense was $26.6 million, $22.7 million, $25.3 million, $14.0 million, and $7.8 million,
respectively, for the years ended December 31, 2004, 2003, 2002, 2001, and 2000, and $28.4 million and
$20.0 million for the nine months ended September 30, 2005 and 2004, respectively.

(4) Certegy adopted SFAS No. 142, �Goodwill and Other Intangible Assets,� effective January 1, 2002, which ceased
the amortization of goodwill. Adoption of the non-amortization provisions of SFAS No. 142 as of January 1, 2000,
would have increased net income for the years ended December 31, 2001 and 2000, respectively, by $7.3 million
and $6.8 million, which is net of $1.3 million and $1.2 million of income taxes.

(5) In conjunction with Certegy�s spin-off from Equifax in July 2001, Certegy made a cash payment to Equifax of
$275 million to reflect Certegy�s share of Equifax�s pre-distribution debt used to establish Certegy�s initial
capitalization. This was funded through $400 million of unsecured revolving credit facilities Certegy obtained in
July 2001. Interest expense for periods prior to the spin-off principally consist of interest paid on a line of credit
held by Certegy�s Brazilian card business and interest charged by Equifax on overnight funds borrowed on
Certegy�s behalf.

(6) The cumulative effect of accounting change expense of $1.3 million in 2003 reflects the adoption of certain
provisions of Financial Accounting Standards Board Interpretation No. 46, �Consolidation of Variable Interest
Entities, an Interpretation of Accounting Research Bulletin No. 51,� on December 31, 2003 related to the synthetic
lease on Certegy�s St. Petersburg, Florida operations facility.

      Upon completion of the merger, FNF will own approximately 51% of the common stock of Certegy. FNF expects
to consolidate the results of operations of Certegy following completion of the transaction and record minority interest
expense for the portion of Certegy that FNF does not own. FNF expects that it will apply purchase accounting with
respect to this transaction, although the purchase accounting for this transaction will not be finally determined until
after it has closed.
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MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS OF FNT

      The following discussion should be read in conjunction with the combined financial statements and the notes
thereto and selected historical financial information included elsewhere in this prospectus and consent solicitation
statement. The discussion below contains forward-looking statements that are based upon our current expectations and
are subject to uncertainty and changes in circumstances. Our actual results may differ materially from these
expectations due to changes in global, political, economic, business, competitive and market factors, many of which
are beyond our control. See �Forward-Looking Statements.�
Overview
      We are the largest title insurance company in the United States. Our title insurance underwriters � Fidelity National
Title, Chicago Title, Ticor Title, Security Union Title and Alamo Title � together issued approximately 30.5% of all
title insurance policies issued nationally during 2004, as measured by premiums. Our title business consists of
providing title insurance and escrow and other title-related products and services arising from the real estate closing
process. Our operations are conducted on a direct basis through our own employees who act as title and escrow agents
and through independent agents. In addition to our independent agents, our customers are lenders, mortgage brokers,
attorneys, real estate agents, home builders and commercial real estate developers. We do not focus our marketing
efforts on the homeowner.
Our Historical Financial Information
      We were incorporated in Delaware on May 24, 2005 in connection with a restructuring of our title insurance
operations as described in this prospectus and consent solicitation statement. On September 26, 2005, FNF contributed
to us the subsidiaries relating to our business and operations. The distribution was completed on October 17, 2005.
      Our historical financial statements include assets, liabilities, revenues and expenses directly attributable to our
operations. Our historical financial statements reflect allocations of certain of our corporate expenses to FNF and FIS.
These expenses have been allocated to FNF and FIS on a basis that management considers to reflect most fairly or
reasonably the utilization of the services provided to or the benefit obtained by those businesses. These expense
allocations to FNF and FIS reflect an allocation to us of a portion of the compensation of certain senior officers and
other personnel of FNF who will not be our employees after the distribution but who historically provided services to
us. Our historical financial statements do not reflect the debt or interest expense we might have incurred if we had
been a stand-alone entity. In addition, we will incur other expenses, not reflected in our historical financial statements,
as a result of being a separate publicly traded company. As a result, our historical financial statements do not
necessarily reflect what our financial position or results of operations would have been if we had been operated as a
stand-alone public entity during the periods covered, and may not be indicative of our future results of operations or
financial position.
      FIS was established as a separate subsidiary of FNF in connection with a restructuring that was effective as of
November 1, 2004 and prior to that time, FIS�s businesses were either subsidiaries of FNF, or were operated as
divisions of certain companies that will be our subsidiaries. Historical references to FIS in this prospectus and consent
solicitation statement include assets, liabilities, revenues and expenses directly attributable to FIS�s operations,
including where those operations were conducted as a division of one of our subsidiaries.
Related Party Transactions
      Our historical financial statements reflect transactions with other businesses and operations of FNF that were not
transferred to us, including those being conducted with FIS.
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      A detail of related party items included in revenues is as follows:

2004 2003 2002

(In millions)
Agency title premiums earned $ 106.3 $ 284.9 $ 53.0
Rental income earned 8.4 7.3 6.7
Interest revenue 1.0 0.7 0.5

Total revenue $ 115.7 $ 292.9 $ 60.2
A detail of related party items included in operating expenses is as follows:

Agency title commissions $ 93.6 $ 250.7 $ 46.7
Data processing costs 56.6 12.4 �
Data processing costs allocated � (5.4) (5.8)
Corporate services allocated (84.5) (48.7) (28.6)
Title insurance information expense 28.6 28.2 24.3
Other real-estate related information $ 9.9 $ 11.4 $ 3.7
Software expense 5.8 2.6 1.3
Rental expense 2.8 0.5 �

Total expenses $ 112.8 $ 251.7 $ 41.6

Total pretax impact of related party activity $ 2.9 $ 41.2 $ 18.6

      Included as a reduction of our expenses for all periods are amounts allocated to FNF and FIS relating to the
provision by us of corporate services to FNF and to FIS and its subsidiaries. These corporate services include
accounting, internal audit and treasury, payroll, human resources, tax, legal, purchasing, risk management, mergers
and acquisitions and general management. For the years ended December 31, 2004, 2003 and 2002, our expenses were
reduced by $9.4 million, $9.2 million and $7.0 million, respectively, related to the provision of these corporate
services by us to FNF and its subsidiaries other than FIS and its subsidiaries. For the years ended December 31, 2004,
2003 and 2002, our expenses were reduced by $75.1 million, $39.5 million and $21.6 million, respectively, related to
the provision of corporate services by us to FIS and its subsidiaries.
      We also do business with the lender outsourcing solutions segment of FIS, which includes title agency functions
whereby an FIS subsidiary acts as the title agent in the issuance of title insurance policies by a title insurance
underwriter owned by us and in connection with certain trustee sales guarantees, a form of title insurance issued as
part of the foreclosure process. As a result, our title insurance subsidiaries pay commissions on title insurance policies
sold through FIS. For 2004, 2003, and 2002, these FIS operations generated $106.3 million, $284.9 million and
$53.0 million of revenues for us, which we reflect as agency title premium. We paid FIS commissions at the rate of
88% of premiums generated, equal to $93.6 million, $250.7 million and $46.7 million for 2004, 2003 and 2002
respectively.
      We also historically have leased equipment to a subsidiary of FIS. Revenue relating to these leases was
$8.4 million, $7.3 million and $6.7 million in 2004, 2003 and 2002, respectively. The title plant assets of several of
our title insurance subsidiaries are managed or maintained by a subsidiary of FIS. The underlying title plant
information and software continues to be owned by each of our title insurance underwriters, but FIS manages and
updates the information in return for either (i) a cash management fee or (ii) the right to sell that information to title
insurers, including title insurance underwriters that we own and other third party customers. In most cases, FIS is
responsible for keeping the title plant assets current and fully functioning, for which we pay a fee to FIS based on our
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use of, or access to, the title plant. For 2004, 2003 and 2002, our expenses to FIS under these arrangements were
$28.9 million, $28.2 million and $24.3 million, respectively. In addition, since November 2004, each applicable title
insurance underwriter in turn receives a royalty on sales of access to its title plant assets. For the year ended
December 31, 2004, the revenues from these title plant royalties were $0.3 million. Prior to 2004, there was no royalty
agreement in place, but if it had been,
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we would have earned approximately $2.9 million and $2.7 million in additional revenue from FIS for 2003 and 2002,
respectively. In addition, we have entered into agreements with FIS that permit FIS and certain of its subsidiaries to
access and use (but not to re-sell) the starters databases and back plant databases of our title insurance subsidiaries.
Starters databases are our databases of previously issued title policies and back plant databases contain historical
records relating to title that are not regularly updated. Each of our applicable title insurance subsidiaries receives a fee
for any access to or use of its starters and back plant databases by FIS. We also do business with additional entities
within the information services segment of FIS that provide real estate information to our operations. We recorded
expenses of $9.9 million, $11.4 million and $3.7 million in 2004, 2003 and 2002, respectively.
      Included in our expenses for 2004 and 2003 are amounts paid to a subsidiary of FIS for the provision by FIS to us
of IT infrastructure support, data center management and related IT support services. For 2004 and 2003, the amounts
included in our expenses to FIS for these services were $56.6 million and $12.4 million respectively. Prior to
September 2003, we performed these services ourselves and provided them to FIS. During 2003 and 2002, we
received payments from FIS of $5.4 million and $5.8 million relating to these services that offset our other operating
expenses. In addition, we incurred software expenses relating to an agreement with a subsidiary of FIS that amounted
to $5.8 million, $2.6 million and $1.3 million in 2004, 2003 and 2002, respectively.
      Our financial statements for 2004 and 2003 reflect allocations for a lease of office space to us for our corporate
headquarters and business operations.
      We believe the amounts earned by us or charged to us under each of the foregoing arrangements are fair and
reasonable. Although the commission rate paid on the title insurance premiums written by the FIS title agencies was
set without negotiation, we believe it is consistent with the average rate that would be available to a third party title
agent given the amount and the geographic distribution of the business produced and the low risk of loss profile of the
business placed. In connection with the title plant management and maintenance services provided by FIS, we believe
that the fees charged to us by FIS are at approximately the same rates that FIS and other similar vendors charge
unaffiliated title insurers. The IT infrastructure support and data center management services provided to us by FIS are
priced within the range of prices that FIS offers to its unaffiliated third party customers for the same types of services.
However, the amounts we earned or were charged under these arrangements were not negotiated at arm�s length, and
may not represent the terms that we might have obtained from an unrelated third party.
      Amounts due from FNF to us as of December 31, 2004 and December 31, 2003 were as follows:

As of
December 31,

2004 2003

(In millions)
Notes receivable from FNF $ 22.8 $ 26.6
Taxes due from FNF 63.6 44.1

      We have notes receivable from FNF relating to loans by our title underwriters to FNF. These notes amounted to
$22.8 million and $26.6 million at December 31, 2004 and 2003, respectively. As of December 31, 2004, these notes
bear interest at 2.66%. We earned interest revenue of $1.0 million, $0.7 million and $0.5 million relating to these
notes during 2004, 2003 and 2002, respectively.
      We are included in FNF�s consolidated tax returns and thus any income tax liability or receivable is due to/from
FNF. As of December 31, 2004 and 2003, we have recorded a receivable from FNF relating to overpayment of taxes
of $63.6 million and $44.1 million, respectively.
      Certain of the foregoing related party arrangements are set forth in existing agreements between us and FNF or
FIS that will remain in effect for specified periods following the distribution. For a description of these agreements,
see �Certain Relationships and Related Transactions � Historical Related-Party Transactions.� Other items described
above in respect of which amounts have been allocated to or by us are the subject of agreements entered into by us
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These new agreements and certain other agreements we entered into in connection with the distribution are described
in �Our Arrangements with FNF.�
      In connection with the distribution, we issued two $250 million intercompany notes payable to FNF, with terms
that mirror FNF�s existing $250 million 7.30% public notes due in August 2011 and $250 million 5.25% public notes
due in March 2013. Proceeds from the issuance of the 7.30% FNF notes due 2011 were used by FNF to repay debt
incurred in connection with the acquisition of our subsidiary, Chicago Title, and the proceeds from the 5.25% FNF
notes due 2013 were used for general corporate purposes. We intend to deliver any FNF notes we receive in the
exchange offers to FNF in redemption of an equal principal amount of the corresponding mirror notes. See �� Liquidity
and Capital Resources.�
Recent Developments

Our Recent Acquisitions
      On March 22, 2004, we acquired American Pioneer Title Insurance Company (�APTIC�) for $115.2 million in cash.
APTIC is a title insurance underwriter licensed in 45 states with significant agency operations and computerized title
plant assets in the state of Florida. APTIC now operates under our Ticor Title brand.
      On August 1, 2005, we acquired Service Link, L.P. (�Service Link�), a national provider of centralized mortgage
and residential real estate title and closing services to major financial institutions and institutional lenders. The
acquisition price was approximately $110 million in cash.
Business Trends and Conditions
      Title insurance revenue is closely related to the level of real estate activity and the average price of real estate
sales. Real estate sales are directly affected by the availability of funds to finance purchases, predominantly mortgage
interest rates. Other factors affecting real estate activity include, but are not limited to, demand for housing,
employment levels, family income levels and general economic conditions. In addition to real estate sales, mortgage
refinancing is an important source of title insurance revenue. We have found that residential real estate activity
generally decreases in the following situations:

� when mortgage interest rates are high or increasing;

� when the mortgage funding supply is limited; and

� when the United States economy is weak.
      Because commercial real estate transactions tend to be driven more by supply and demand for commercial space
and occupancy rates in a particular area rather than by macroeconomic events, our commercial real estate title
insurance business can generate revenues which are countercyclical to the industry cycles discussed above.
      Because these factors can change dramatically, revenue levels in the title insurance industry can also change
dramatically. For example, beginning in the second half of 1999 and through 2000, steady interest rate increases
caused by actions taken by the Federal Reserve Board resulted in a significant decline in refinancing transactions. As a
result, the market shifted from a refinance-driven market in 1998 to a more traditional market driven by new home
purchases and resales in 1999 and 2000. However, beginning in January 2001 and continuing through June of 2003,
the Federal Reserve Board reduced interest rates by 550 basis points, bringing interest rates down to their lowest level
in recent history, which again significantly increased the volume of refinance activity. Beginning in mid-June 2003
and continuing through most of 2004, the ten-year treasury bond yield increased from a low of nearly 3.0% to more
than 4.5%, causing mortgage interest rates to rise, which decreased the volume of refinance activity. Notwithstanding
the increase in interest rates, home prices appreciated strongly in many markets in 2004, benefiting our revenues. Year
to date in 2005, refinance activity has been lower than in 2004, but real estate activity continues at a high rate and the
appreciation of home prices remains high. The decreased refinance activity is evidenced by the Mortgage Bankers
Association�s (�MBA�) statistics showing that approximately 43.5% of new loan
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originations in the first nine months of 2005 were refinance transactions as compared with approximately 45.7% in the
first nine months of 2004. In July 2005 the ten-year treasury rate moved above 4.25%, but the MBA�s Mortgage
Finance Forecast estimates a $2.738 trillion mortgage origination market for 2005, which would be a 6% increase
from 2004.
      Historically, real estate transactions have produced seasonal revenue levels for title insurers. The first calendar
quarter is typically the weakest quarter in terms of revenue due to the generally low volume of home sales during
January and February. The fourth calendar quarter is typically the strongest in terms of revenue due to commercial
customers desiring to complete transactions by year-end. Significant changes in interest rates may alter these
traditional seasonal patterns due to the effect the cost of financing has on the volume of real estate transactions.
Critical Accounting Estimates
      The accounting estimates described below are those we consider critical in preparing our Combined Financial
Statements. Management is required to make estimates and assumptions that can affect the reported amounts of assets
and liabilities and disclosures with respect to contingent assets and liabilities at the date of the Combined Financial
Statements and the reported amounts of revenues and expenses during the reporting period. Actual amounts could
differ from those estimates. See Note A of Notes to the Combined Financial Statements for a more detailed
description of the significant accounting policies that have been followed in preparing our Combined Financial
Statements.

 Reserve for Claim Losses. Title companies issue two types of policies since both the buyer and lender in real estate
transactions want to know that their interest in the property is insured against certain title defects outlined in the
policy. An owner�s policy insures the purchaser for as long as he or she owns the property (as well as against warranty
claims arising out of the sale of the property by such owner) and a lender�s policy insures the priority of the lender�s
security interest over the claims that other parties may have in the property. The maximum amount of liability under a
title insurance policy is generally the face amount of the policy plus the cost of defending the insured�s title against an
adverse claim. While most non-title forms of insurance, including property and casualty, provide for the assumption of
risk of loss arising out of unforeseen future events, title insurance serves to protect the policyholder from risk of loss
from events that predated the issuance of the policy.
      Unlike many other forms of insurance, title insurance requires only a one-time premium for continuous coverage
until another policy is warranted due to changes in property circumstances arising from refinance, resale, additional
liens, or other events. Unless we issue the subsequent policy, we receive no notice that our exposure under our policy
has ended and as a result we are unable to track the actual terminations of our exposures.
      Our reserve for claim losses includes reserves for known claims (�PLR�) as well as for losses that have been
incurred but not yet reported to us (�IBNR�), net of recoupments. Each known claim is reserved for based on our review
of the estimated amount of the claim and the costs required to settle the claim. Reserves for claims that are IBNR are
estimates that are established at the time the premium revenue is recognized and are based upon historical experience
and other factors, including industry trends, claim loss history, legal environment, geographic considerations, and the
types of policies written. We also reserve for losses arising from escrow, closing and disbursement functions, due to
fraud or operational error.
      The table below summarizes our reserves for known claims and incurred but not reported claims.

As of As of
December 31, December 31,

2004 % 2003 %

(In thousands)
PLR $ 223,202 22.8% $ 207,909 22.3%
IBNR 757,544 77.2% 724,530 77.7%

Total Reserve $ 980,746 100.0% $ 932,439 100.0%
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      Although most claims against title insurance policies are reported relatively soon after the policy has been issued,
claims may be reported many years later. By their nature, claims are often complex, vary greatly in dollar amounts
and are affected by economic and market conditions and the legal environment existing at the time of settlement of the
claims. Estimating future title loss payments is difficult because of the complex nature of title claims, the long periods
of time over which claims are paid, significantly varying dollar amounts of individual claims and other factors.
      We continually update loss reserve estimates by utilizing both internal and external resources. Management
performs a detailed study of loss reserves based upon the latest available information at the end of each quarter and
year. In addition, an independent actuarial consulting firm assists us in analyzing our historic loss experience and
developing statistical models to project ultimate loss expectancy. The actuaries prepare a formal analysis of our
reserves at December 31 each year. Management examines both the quantitative data provided by the actuaries and
qualitative information derived from internal sources such as our legal, claims, and underwriting departments to
ultimately arrive at our best reserve estimate. Regardless of technique, all methods involve significant judgment and
assumptions. Management strives to improve its loss reserve estimation process by enhancing its ability to analyze
loss development patterns and we continually look for ways to identify new trends to reduce the uncertainty of our
loss exposure. However, adjustments may be required as experience develops unexpectedly, new information becomes
known, new loss patterns emerge, or as other contributing factors are considered and incorporated into the analysis.
      Predicting ultimate loss exposure is predicated on evaluating past experience and adjusting for changes in current
development and trends. Our external actuaries� work includes two principal steps. First, they use an actuarial
technique known as the loss development method to calculate loss development factors for the Company. The loss
development factors forecast ultimate losses for each policy year based on historic emergence patterns of the
Company. Older policy year experience is applied to newer policy years to project future development. When new
trends surface, the loss development factors are adjusted to incorporate the more recent development phenomena.
Changes in homeownership patterns, increased property turnover rates, and a boom in refinance transactions all are
examples of current events that reduce the tail exposure of the loss pattern and warrant these adjustments.
      In the second step, the loss development factors calculated in the first step are used to determine the portion of
ultimate loss already reported. The percentage of ultimate losses not yet reported is then applied to the expected
losses, which are estimated as the product of written premium and an expected loss ratio. The expected loss ratios are
derived from an econometric model of the title insurance industry incorporating various economic variables including
interest rates as well as industry related developments such as title plant automation and defalcations, which are
misappropriations of funds from escrow accounts, to arrive at an expected loss ratio for each policy year.
      Using the above approach, our actuaries develop a single point estimate, rather than a range of reserves or a set of
point estimates. As of December 31, 2004, their estimate of insured but not reported losses, combined with our
reserves for known claims, totaled $1,000.1 million, slightly above our carried reserves at that date.
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      The table below presents our loss development experience for the past three years. As can be seen in the table, the
variability in loss estimates over the past three years has ranged from favorable development in an amount equal to
0.9% of title premiums to adverse development of 0.2% of title premiums with the average being favorable
development of 0.3% over the three year period. Assuming that variability of potential reserve estimates is + or -0.3%,
the effect on pretax earnings would be as presented in the last line of the table.

2004 2003 2002

(In thousands)
Beginning Balance $ 932,439 $ 887,973 $ 881,053
Reserve Assumed 38,597 4,203 �
Claims Loss provision:
Current year 275,982 237,919 207,290
Prior year (16,580) 10,915 (31,327)
Total provision 259,402 248,834 175,963

Claims paid, net of recoupment
Current year (19,095) (11,591) (10,058)
Prior year (230,597) (196,980) (158,985)

Total paid, net of recoupments (249,692) (208,571) (169,043)
Ending Balance $ 980,746 $ 932,439 $ 887,973

Title Premiums $ 4,718,217 $ 4,700,750 $ 3,547,727
Provision for claim losses as a percentage of title
insurance premiums:

Current year 5.8% 5.1% 5.8%
Prior year (0.3)% 0.2% (0.9)%

Total Provision 5.5% 5.3% 5.0%
Sensitivity Analysis (.30% Loss Ratio Change)(1):
Ultimate Reserve Estimate +/- $ 14,155 $ 14,102 $ 10,643

(1) 0.3% has been selected as an example; actual variability could be greater or less.
      Our analysis of our reserves as of December 31, 2004 demonstrates management�s continued efforts to improve its
loss reserve estimate. For the first time, a separate analysis of mega claims (defined as claims with incurred amounts
greater than $500,000) was performed. Prior to this analysis these large claims have influenced the loss development
factors used in both actuarial methods by creating a multiplicative effect for newer policy years� loss projections. The
mega claims are handled by specific attorneys and may have different emergence patterns that must be projected in
isolation from the other claims.
      In addition, adjustments were made to reflect the reduced tail exposure of fairly recent policy years due to
unprecedented refinancing activity and property turnover rates. Our hypothesis supported by recent data is that a lower
percentage of policies from prior years remain in force due to the substantial turnover in property mortgages.
Furthermore, it is our belief that refinance transactions develop differently than resale transactions in that there
appears to be an acceleration of claim activity as claims are reported more quickly. As a result, we have incorporated
the effect of these assumptions on our loss projections.
      The point estimate provided by our independent actuaries, combined with our known claim reserves, aggregated
$1,000.1 million at December 31, 2004, as compared with our carried reserve of $980.7 million, a difference of
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$19.4 million, or 1.9%. Different professional judgment in two critical assumptions was the primary driver of the
difference between the independent actuary�s estimate and our carried reserve level; different weight given to a
separate projection of individually significant losses (losses greater than $500,000) and adjustments based on recent
experience to realize emerging changes in refinance versus home sale activity. In the independent actuaries� estimate
only one half of the effect of projecting significant losses
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separately was taken into consideration; whereas, our management applied full weight to such analysis. Additionally,
the independent actuaries� estimate placed less weight on the effects of refinancings in the 2002-2004 policy years,
some of the largest refinance years in history; whereas our management placed moderately greater weights on the
effects of refinancing assumptions in such years.
      In our reserve setting process, our independent actuaries fulfill a function, which is to provide information that is
part of the overall mix of information that our management uses to set our reserves, but by no means do they provide a
definitive evaluation. While there can be no assurance as to the precision of loss reserve estimates, as shown in the
table above, our development on prior years� loss reserves over the past three years has generally been favorable,
averaging 0.3% of carried reserves, using the reserve setting processes described above.

 Valuation of Investments. We regularly review our investment portfolio for factors that may indicate that a decline
in fair value of an investment is other-than-temporary. Some factors considered in evaluating whether or not a decline
in fair value is other-than-temporary include: (i) our ability and intent to retain the investment for a period of time
sufficient to allow for a recovery in value; (ii) the duration and extent to which the fair value has been less than cost;
and (iii) the financial condition and prospects of the issuer. Such reviews are inherently uncertain and the value of the
investment may not fully recover or may decline in future periods resulting in a realized loss. Investments are selected
for analysis whenever an unrealized loss is greater than a certain threshold that we determine based on the size of our
portfolio. Fixed maturity investments that have unrealized losses caused by interest rate movements are not at risk as
we have the ability and intent to hold them to maturity. Unrealized losses on investments in equity securities and fixed
maturity instruments that are susceptible to credit related declines are evaluated based on the aforementioned factors.
Currently available market data is considered and estimates are made as to the duration and prospects for recovery,
and the ability to retain the investment until such recovery takes place. These estimates are revisited quarterly and any
material degradation in the prospect for recovery will be considered in the other than temporary impairment analysis.
We believe that continuous monitoring and analysis has allowed for the proper recognition of other than temporary
impairments over the past three year period. Any change in estimate in this area will have an impact on the results of
operations of the period in which a charge is taken. During 2004, 2003 and 2002, we recorded other than temporary
impairments totaling $6.6 million, $0.0 million and $30.4 million, respectively.

 Goodwill. We have made acquisitions in the past that have resulted in a significant amount of goodwill. As of
December 31, 2004 and December 31, 2003, goodwill was $959.6 million and $920.3 million, respectively. The
majority of our goodwill as of December 31, 2004 and 2003 relates to our Chicago Title acquisition. The process of
determining whether or not an asset, such as goodwill, is impaired or recoverable relies on projections of future cash
flows, operating results and market conditions. While we believe that our estimates of future cash flows are
reasonable, these estimates are not guarantees of future performance and are subject to risks and uncertainties that may
cause actual results to differ from what is assumed in these impairment tests. In evaluating the recoverability of
goodwill, we perform an annual goodwill impairment test based on an analysis of the discounted future cash flows
generated by the underlying assets. We have completed our annual goodwill impairment tests in each of the past three
years and have determined that we have a fair value in excess of our carrying value. Such analyses are particularly
sensitive to changes in estimates of future cash flows and discount rates. Changes to these estimates might result in
material changes in fair value and determination of the recoverability of goodwill which may result in charges against
earnings and a reduction in the carrying value of our goodwill.

 Long-Lived Assets. We review long-lived assets, primarily computer software, property and equipment and other
intangibles, for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. If indicators of impairment are present, we estimate the future net cash flows expected to be
generated from the use of those assets and their eventual disposal. We would recognize an impairment loss if the
aggregate future net cash flows were less than the carrying amount. We have not recorded any material impairment
charges in the past three years. As a result, the carrying values of these assets could be significantly affected by the
accuracy of our estimates of future net cash flows, which cannot be estimated with certainty, similar to our goodwill
analysis.
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 Revenue Recognition. Our direct title insurance premiums and escrow and other title-related fees are recognized as
revenue at the time of closing of the related transaction as the earnings process is then considered complete, whereas
premium revenues from agency operations and agency commissions include an accrual based on estimates using
historical information of the volume of transactions that have closed in a particular period for which premiums have
not yet been reported to us. The accrual for agency premiums is necessary because of the lag between the closing of
these transactions and the reporting of these policies to us by the agent. In the second quarter of 2005, we began to
compile data that illustrated the correlation of direct and agency premiums. Prior to the end of the quarter we
determined that we had gathered sufficient data and concluded that we should enhance our lag accrual methodology to
utilize the additional data. Accordingly, we refined our method of estimation for accruing agency title revenues and
commissions to take into account trends in direct premiums in addition to the historical information about agency
premiums and commissions previously considered. This refinement resulted in our recording approximately
$50.0 million in additional agency revenue in the second quarter of 2005 than we would have under our prior method.
After related accruals for commissions and other associated expenses, the impact on net earnings of this change was
approximately $2.0 million. We are likely to continue to have changes to our accrual for agency revenue in the future,
but as demonstrated by this second quarter adjustment, the impact on net earnings of changes in these accruals is very
small, equal to approximately four percent of the change in revenues.

Comparisons of Nine Months ended September 30, 2005 and 2004
Results of Operations

Nine Months Ended
September 30,

2005 2004

(Unaudited)
(in thousands)

Revenue:
Direct title insurance premiums $ 1,643,574 $ 1,491,375
Agency title insurance premiums 2,083,317 2,110,142
Escrow and other title related fees 868,375 779,910
Interest and investment income 77,066 45,549
Realized gains and losses, net 25,505 17,595
Other income 31,481 34,307

Total revenue 4,729,318 4,478,878
Expenses:

Personnel costs 1,415,928 1,267,871
Other operating expenses 699,844 640,290
Agent commissions 1,617,260 1,651,066
Depreciation and amortization 73,207 69,100
Provision for claim losses 254,289 194,505
Interest expense 5,393 3,086

Total expenses 4,065,921 3,825,918

Earnings before income taxes and minority interest 663,397 652,960
Income tax expense 248,774 238,983
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Earnings before minority interest 414,623 413,977
Minority interest 1,992 809

Net earnings $ 412,631 $ 413,168

      Total revenues for the first nine months of 2005 increased $250.4 million, or 5.6% to $4,729.3 million.
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      Total title insurance premiums for the nine month periods were as follows:

Nine Months Ended September 30,

2005 % 2004 %

(Dollars in thousands)
Title premiums from direct operations $ 1,643,574 44.1% $ 1,491,375 41.4%
Title premiums from agency operations 2,083,317 55.9% 2,110,142 58.6%

Total $ 3,726,891 100.0% $ 3,601,517 100.0%

      Title insurance premiums increased 3.5% to $3,727 million in the nine months ended September 30, 2005
compared to 2004. The increase was made up of a $152.2 million or 10.2% increase in direct premiums and a
$26.8 million or 1.3% decrease in premiums from agency operations. The increased level of direct title premiums is
the result of an increase in the average fee per file as compared with the prior year, partially offset by a decrease in
closed order levels during the current year. The decrease in closed order levels reflects a weaker refinance market,
offset by a strong, stable purchase market. The increase in fee per file is the result of the stronger purchase market in
2005 as compared to 2004, as purchase transactions typically have higher fees, as well as the appreciation of home
prices over the past year. The decrease in agency revenues relates to the fact that the first nine months of 2004
benefited from the continued strong refinance volumes of 2003, which were at an all time high, while in the first nine
months of 2005 there was a weaker refinance environment. The 2004 period included $95.6 million in revenue from
FIS�s title agency business, which benefited from refinancings, while the 2005 period only included $69.7 million in
revenue from FIS�s title agency business. During the second quarter of 2005, we re-evaluated our method of estimation
for accruing agency title revenues and commissions and refined the method which resulted in our recording
approximately $50 million in additional agency revenue in the second quarter of 2005 than we would have under our
prior method. The impact on net earnings of this adjustment was approximately $2 million. A change in agency
premiums has a much smaller effect on profitability than the same change in direct premiums would have because our
margins as a percentage of premiums for agency business are significantly lower than the margins realized from our
direct operations due to commissions paid to our agents and other costs related to agency business.
      Trends in escrow and other title related fees are primarily related to title insurance activity generated by our direct
operations. Escrow and other title related fees have fluctuated in a pattern generally consistent with the fluctuation in
direct title insurance premiums and order counts through the third quarter of 2005 and 2004. Escrow and other title
related fees were $868.4 million and $779.9 million for the first nine months of 2005 and 2004, respectively.
      Interest and investment income levels are primarily a function of securities markets, interest rates and the amount
of cash available for investment. Interest and investment income was $77.1 million and $45.5 million for the nine
months ended September 30, 2005 and 2004, an increase of $31.5 million, or 69.2%. The increase in interest and
investment income in the first nine months of 2005 is due primarily to an increase in the short-term investment and
fixed income asset base during the current year periods compared to the prior year and the increasing interest rate
environment.
      Net realized gains for the nine months ended September 30, 2005 were $25.5 million compared with net realized
gains of $17.6 million for the prior year. The increase was primarily the result of capital gains realized on a number of
securities sold through the third quarter of 2005, which were offset by charges of approximately $6.9 million relating
to the other than temporary impairment of two investments. The prior year also included other than temporary
impairment charges of approximately $6.2 million.
      Personnel costs include base salaries, commissions, benefits and bonuses paid to employees and are one of our
most significant operating expenses. Personnel costs totaled $1,415.9 million and $1,267.9 million for the nine months
ended September 30, 2005 and 2004, respectively. Personnel costs as a percentage of total revenues from direct title
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period primarily due to a recent trend in salary increases relating to increased competition for top employees and the
strong real estate environment.
      Other operating expenses consist primarily of facilities expenses, title plant maintenance, premium taxes (which
insurance underwriters are required to pay on title premiums in lieu of franchise and other state taxes), postage and
courier services, computer services, professional services, advertising expenses, general insurance and trade and notes
receivable allowances. Other operating expenses totaled $699.8 million and $640.3 million for the first nine months of
2005 and 2004, respectively.
      Agent commissions represent the portion of premiums retained by agents pursuant to the terms of their respective
agency contracts. Agent commissions and the resulting percentage of agent premiums we retain vary according to
regional differences in real estate closing practices and state regulations.
      The following table illustrates the relationship of agent premiums and agent commissions:

Nine months ended September 30,

2005 % 2004 %

(Dollars in thousands)
Agent premiums $ 2,083,317 100.0% $ 2,110,142 100.0%
Agent commissions 1,617,260 77.6% 1,651,066 78.2%

Net $ 466,057 22.4% $ 459,076 21.8%

      Net margin from agency title insurance premiums in the 2005 nine month period compared with 2004 increased as
a percentage of total agency premiums due to the Company writing a higher percentage of policies in states where we
pay lower commission rates.
      Depreciation and amortization was $73.2 million in the nine month period of 2005 as compared to $69.1 million in
the 2004 nine month period.
      The provision for claim losses includes an estimate of anticipated title and title related claims and escrow losses.
The estimate of anticipated title and title related claims is accrued as a percentage of title premium revenue based on
our historical loss experience and other relevant factors. We monitor our claims loss experience on a continual basis
and adjust the provision for claim losses accordingly. The claim loss provision for title insurance was $254.3 million
for the first nine months of 2005 as compared to $194.5 million in 2004. Our claim loss provision as a percentage of
total title premiums was 6.8% and 5.4% in the nine months ended September 30, 2005 and 2004, respectively. The
increase is attributable to higher than expected loss development, especially for individually significant claims, and a
return to a more normalized environment with the volume of resale transactions exceeding the refinance transactions.
      Interest expense was $5.4 million and $3.1 million for the first nine months of 2005 and 2004, respectively. The
increase of $2.3 million relates primarily to an increase in average borrowings as compared to the prior year including
the $650 million in notes due FNF as of September 30, 2005.
      Income tax expense as a percentage of earnings before income taxes was 37.5% and 36.6% for the first nine
months of 2005 and 2004, respectively. Income tax expense as a percentage of earnings before income taxes is
attributable to our estimate of ultimate income tax liability, and changes in the characteristics of net earnings year to
year.
      Net earnings were $412.6 million and $413.2 million for the first nine months of 2005 and 2004, respectively.
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Comparisons of Years ended December 31, 2004, 2003 and 2002
Results of Operations

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

Year Ended December 31,

2004 2003 2002

(In thousands)
Direct title insurance premiums $ 2,003,447 $ 2,105,317 $ 1,557,769
Agency title insurance premiums 2,714,770 2,595,433 1,989,958

Total title premiums 4,718,217 4,700,750 3,547,727
Escrow and other title-related fees 1,039,835 1,058,729 790,787
Interest and investment income 64,885 56,708 72,305
Realized gains and losses, net 22,948 101,839 584
Other income 43,528 52,689 55,927

5,889,413 5,970,715 4,467,330

Personnel costs 1,680,805 1,692,895 1,260,070
Other operating expenses 849,554 817,597 633,193
Agent commissions 2,117,122 2,035,810 1,567,112
Depreciation and amortization 95,718 79,077 53,042
Provision for claim losses 259,402 248,834 175,963
Interest expense 3,885 4,582 8,586

5,006,486 4,878,795 3,697,966

Earnings before income taxes and minority interest 882,927 1,091,920 769,364
Income tax expense 323,598 407,736 276,970

Earnings before minority interest 559,329 684,184 492,394
Minority interest 1,165 859 624

Net earnings $ 558,164 $ 683,325 $ 491,770

Orders opened by direct title operations 3,142,945 3,771,393 2,953,797
Orders closed by direct title operations 2,249,792 2,916,201 2,141,680

      Total revenue in 2004 decreased $81.3 million to $5,889.4 million, a decrease of 1.4% compared to 2003. Total
revenue in 2003 increased $1,503.4 million, or 33.7% to $5,970.7 million from $4,467.3 million in 2002. Although
the mix of direct and agency title premiums changed from 2003 to 2004, total title premiums and escrow and other
title-related fees remained fairly consistent in 2004 as compared with 2003. The increase in total revenue in 2003 is
due in part to increases in real estate and refinance activity as a result of decreasing interest rates. Further, increased
realized gains on investments also contributed to increased revenue in 2003 compared to 2002.
      Title insurance premiums were $4,718.2 million in 2004, $4,700.8 million in 2003 and $3,547.7 million in 2002.
Direct title premiums decreased from 2003 to 2004 while agency title premiums increased during the same period.
The decrease in direct title premiums is primarily due to a reduction in refinancing activity experienced in 2004 as
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compared with 2003 and was partially offset by an increase in the average fee per file. The average fee per file in our
direct operations was $1,324, $1,081 and $1,099 in 2004, 2003 and 2002, respectively. The increase in direct title
premiums in 2003 was due primarily to increases in resale and refinance activity as a result of the decline in interest
rates through mid-year 2003. The increase in resale and refinance activity in 2003 was partially offset by a decrease in
the average fee per file. The increase in the fee per file in 2004 and the decrease in fee per file in 2003 is consistent
with the overall level of refinance activity experienced during 2004 and 2003. The fee per file tends to increase as
mortgage interest rates rise,
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and the mix of business changes from a predominately refinance-driven market to more of a resale-driven market.
      The following table presents the percentages of title insurance premiums generated by our direct and agency
operations:

Year Ended December 31,

2004 2003 2002

Amount % Amount % Amount %

(In thousands)
Direct $ 2,003,447 42.5% $ 2,105,317 44.8% $ 1,557,769 43.9%
Agency 2,714,770 57.5 2,595,433 55.2 1,989,958 56.1

Total title insurance
premiums $ 4,718,217 100.0% $ 4,700,750 100.0% $ 3,547,727 100.0%

      In 2004, our mix of direct and agency title premiums changed, with agency premiums increasing to 57.5% of total
premiums compared with 55.2% in 2003. Agency premiums increased in 2004 by $119.3 million, which was
primarily attributed to an increase in agency premiums of $193.5 million due to our acquisition of APTIC in March
2004 that was offset by a decrease in the amount of agency revenue provided by FIS�s title agency operations. Agency
business in general is not as profitable as direct business. Our mix of direct and agency title insurance premiums
changed in 2003 as compared with 2002, primarily as a result of our acquisition of ANFI, Inc. (�ANFI�) in March 2003,
and the inclusion of ANFI�s title insurance premiums as direct title insurance premiums in 2003. In 2002, ANFI�s title
insurance premiums were included in agency title insurance premiums. Agency revenues from FIS title agency
businesses were $106.3 million, $284.9 million and $53.0 million in 2004, 2003 and 2002, respectively.
      Trends in escrow and other title-related fees are primarily related to title insurance activity generated by our direct
operations. Escrow and other title-related fees during the three-year period ended December 31, 2004, fluctuated in a
pattern generally consistent with the fluctuation in direct title insurance premiums and order counts. Escrow and other
title-related fees were $1,039.8 million, $1,058.7 million and $790.8 million, respectively, during 2004, 2003 and
2002.
      Interest and investment income levels are primarily a function of securities markets, interest rates and the amount
of cash available for investment. Interest and investment income in 2004 was $64.9 million compared with
$56.7 million in 2003 and $72.3 million in 2002. Average invested assets in 2004 increased 14.8% to
$3,226.2 million, from $2,811.5 million in 2003. The tax equivalent yield in 2004, excluding realized gains and losses,
was 2.7% as compared with 2.5% in 2003 and 3.3% in 2002. Interest and investment income decreased $15.6 million,
or 21.6% in 2003 to $56.7 million from $72.3 million in 2002.
      Net realized gains and losses for 2004, 2003 and 2002 were $22.9 million, $101.8 million and $0.6 million,
respectively. Net realized gains in 2003 includes a $51.7 million realized gain as a result of IAC InterActive Corp.�s
acquisition of Lending Tree Inc. and the subsequent sale of our IAC Interactive Corp. common stock and a realized
gain of $21.8 million on the sale of New Century Financial Corporation common stock.
      Net realized gains in 2002 included a $0.1 million gain recognized on our investment in Santa Barbara Restaurant
Group, Inc. (�SBRG�) common stock as a result of the merger between SBRG and CKE Restaurants, Inc. (�CKE�) and a
$2.6 million loss on the sale of a portion of our CKE common stock in the second quarter of 2002. Net realized gains
in 2002 were partially offset by other-than-temporary impairment losses of $5.1 million on CKE recorded during the
fourth quarter of 2002 and $3.3 million recorded on MCI WorldCom bonds in the second quarter of 2002.
      Other income represents revenue generated by other smaller real-estate related businesses that are not directly
title-related. Other income was $43.5 million in 2004, $52.7 million in 2003 and $55.9 million in 2002.
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      Our operating expenses consist primarily of personnel costs and other operating expenses, which are incurred as
orders are received and processed and agent commissions which are incurred as revenue is recognized. Title insurance
premiums, escrow and other title-related fees are generally recognized as income at the time the underlying
transaction closes. As a result, direct operations revenue lags approximately 45-60 days behind expenses and therefore
gross margins may fluctuate. The changes in the market environment, mix of business between direct and agency
operations and the contributions from our various business units have impacted margins and net earnings. We have
implemented programs and have taken necessary actions to maintain expense levels consistent with revenue streams.
However, a short time lag does exist in reducing variable costs and certain fixed costs are incurred regardless of
revenue levels. We have taken significant measures to maintain appropriate personnel levels and costs relative to the
volume and mix of business while maintaining customer service standards and quality controls. As such, with the
decline in open orders on refinance transactions resulting from the increase in mortgage interest rates during the
second half of 2003, we began reducing personnel costs with the reduction of approximately 22% of the title and
escrow workforce from July to December of 2003 and maintained personnel at appropriate levels during 2004. We
will continue to monitor prevailing market conditions and will adjust personnel costs in accordance with activity.
      Personnel costs include base salaries, commissions, benefits and bonuses paid to employees, and are one of our
most significant operating expenses. Personnel costs totaled $1,680.8 million, $1,692.9 million and $1,260.1 million
for the years ended December 31, 2004, 2003 and 2002, respectively. Personnel costs, as a percentage of direct title
insurance premiums and escrow and other title-related fees, were 55.2% in 2004, compared with 53.5% in 2003 and
53.7% 2002. The increase in personnel costs as a percentage of total revenue in 2004 is attributable to the lag in
reducing personnel to the appropriate level based on activity. In addition, as a result of adopting SFAS No. 123 during
2003, included in personnel costs for 2004 and 2003 is approximately $5.4 million and $4.9 million in stock
compensation expense, respectively.
      Other operating expenses consist primarily of facilities expenses, title plant-related changes, premium taxes
(which insurance underwriters are required to pay on title premiums in lieu of franchise and other state taxes), postage
and courier services, computer services, professional services, advertising expenses, general insurance, and trade and
notes receivable allowances. Other operating expenses totaled $849.6 million, $817.6 million and $633.2 million for
the years ended December 31, 2004, 2003 and 2002, respectively. Other operating expenses increased as a percentage
of direct title insurance premiums and escrow and other title-related fees to 27.9% in 2004 from 25.8% in 2003, which
decreased from 27.0% in 2002. The increase in other operating expenses as a percentage of total direct title premiums
and escrow and other fees in 2004 is consistent with the increase in personnel costs as a percentage of total direct title
premiums and escrow and other fees.
      Agent commissions represent the portion of premiums retained by agents pursuant to the terms of their respective
agency contracts. Agent commissions and the resulting percentage of agent premiums we retain vary according to
regional differences in real estate closing practices and state regulations.
      The following table illustrates the relationship of agent title premiums and agent commissions:

Year Ended December 31,

2004 2003 2002

Amount % Amount % Amount %

(In thousands)
Agent title premiums $ 2,714,770 100.0% $ 2,595,433 100.0% $ 1,989,958 100.0%
Agent commissions 2,117,122 78.0 2,035,810 78.4 1,567,112 78.8

Net margin $ 597,648 22.0% $ 559,623 21.6% $ 422,846 21.2%
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      The provision for claim losses includes an estimate of anticipated title and title-related claims. The estimate of
anticipated title and title-related claims is accrued as a percentage of title premium revenue based on our historical
loss experience and other relevant factors. We monitor our claims loss experience on a continual basis and adjust the
provision for claim losses accordingly.
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      A summary of the reserve for claim losses is as follows:

Year Ended December 31,

2004 2003 2002

(Dollars in thousands)
Beginning balance $ 932,439 $ 887,973 $ 881,053
Reserves assumed(1) 38,597 4,203 �
Claim loss provision related to:
Current year 275,982 237,919 207,290
Prior years (16,580) 10,915 (31,327)

Total claim loss provision 259,402 248,834 175,963
Claims paid, net of recoupments related to:
Current year (19,095) (11,591) (10,058)
Prior years (230,597) (196,980) (158,985)

Total claims paid, net of recoupments (249,692) (208,571) (169,043)

Ending balance $ 980,746 $ 932,439 $ 887,973

Provision for claim losses as a percentage of title
insurance premiums only 5.5% 5.3% 5.0%

(1) We assumed APTIC�s outstanding reserve for claim losses in connection with its acquisition in 2004. We assumed
ANFI�s outstanding reserve for claim losses in connection with its acquisition in 2003.

      The title loss provision in 2004 reflects a higher estimated loss for the 2004 policy year offset in part by a
favorable adjustment from previous policy years. The unfavorable development during 2003 reflects higher than
expected payment levels on previously issued policies.
      Interest expense for the years ended December 31, 2004, 2003 and 2002 was $3.9 million, $4.6 million and
$8.6 million, respectively.
      Income tax expense as a percentage of earnings before income taxes for 2004, 2003 and 2002 was 36.6%, 37.3%,
and 36.0%, respectively. The fluctuation in income tax expense as a percentage of earnings before income taxes is
attributable to our estimate of ultimate income tax liability, and changes in the characteristics of net earnings year to
year, such as underwriting income versus investment income. The increase in 2003 as compared with 2002 is
primarily due to an increase in state income tax rates.
Selected Quarterly Financial Data

Three Months Ended

March 31, June 30, September 30, December 31,

(In thousands)
2004
Revenue $ 1,314,932 $ 1,601,316 $ 1,562,630 $ 1,410,535
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Earnings before income taxes and
minority interest 171,740 266,272 214,948 229,967
Net earnings 108,958 168,288 135,923 144,995
2003
Revenue $ 1,219,346 $ 1,518,656 $ 1,713,943 $ 1,518,770
Earnings before income taxes and
minority interest 198,943 317,259 341,591 234,125
Net earnings 124,338 198,201 213,739 147,046

50

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 83



Table of Contents

Liquidity and Capital Resources

Cash Requirements
      Our cash requirements include operating expenses, taxes, payments of interest and principal on our debt, capital
expenditures, business acquisitions and dividends on our common stock. We intend to pay an annual dividend of
$1.00 on each share of our common stock, payable quarterly, or an aggregate of approximately $173.5 million per
year, based on the number of shares we had outstanding as of the distribution. We believe that all anticipated cash
requirements for current operations will be met from internally generated funds, through cash dividends from
subsidiaries, cash generated by investment securities and borrowings and existing credit facilities. Our short-term and
long-term liquidity requirements are monitored regularly to ensure that we can meet our cash requirements. We
forecast the daily needs of all of our subsidiaries and periodically review their short-term and long-term projected
sources and uses of funds, as well as the asset, liability, investment and cash flow assumptions underlying these
projections.
      Our insurance subsidiaries generate cash from premiums earned and their respective investment portfolios and
these funds are adequate to satisfy the payments of claims and other liabilities. Due to the magnitude of our
investment portfolio in relation to our claim loss reserves, we do not specifically match durations of our investments
to the cash outflows required to pay claims, but do manage outflows on a shorter time frame.
      Our two significant sources of internally generated funds are dividends and other payments from our subsidiaries.
As a holding company, we will receive cash from our subsidiaries in the form of dividends and as reimbursement for
operating and other administrative expenses we incur. The reimbursements will be paid within the guidelines of
management agreements among us and our subsidiaries. Our insurance subsidiaries are restricted by state regulation in
their ability to pay dividends and make distributions. Each state of domicile regulates the extent to which our title
underwriters can pay dividends or make other distributions to us. See �Business � Regulation.� As of December 31, 2004,
$1,731.3 million of our net assets were restricted from dividend payments without prior approval from the relevant
departments of insurance. During the remainder of 2005, our first tier title subsidiaries can pay or make distributions
to us of approximately $89.1 million without prior regulatory approval. Our underwritten title companies collect
revenue and pay operating expenses. However, they are not regulated to the same extent as our insurance subsidiaries.
      In July 2005 one of our insurance subsidiaries paid a cash dividend to FNF in the amount of $145 million. This
dividend required prior regulatory approval, which was obtained. In August 2005 one of our subsidiaries that is not
subject to regulatory limitations on dividend payments paid a dividend to FNF in the form of a promissory note having
a principal amount of $150 million.

Capital Expenditures
      Our capital expenditures relate primarily to fixed assets and were $70.6 million, $80.4 million and $64.1 million in
2004, 2003 and 2002, respectively. We do not expect future capital expenditures to increase significantly.

Financing
      In connection with the distribution we issued two $250 million intercompany notes payable to FNF, with terms
that mirror the two series of FNF notes being sought in these exchange offers. Proceeds from the issuance of the
7.30% FNF notes due 2011 were used by FNF to repay debt incurred in connection with the acquisition of our
subsidiary, Chicago Title, and the proceeds from the 5.25% FNF notes due 2013 were used for general corporate
purposes. Interest on each mirror note accrues from the last date on which interest on the corresponding FNF notes
was paid and at the same rate. The mirror notes mature on the maturity dates of the corresponding FNF notes. Upon
any acceleration of maturity of the FNF notes, whether upon redemption or an event of default of the FNF notes, we
must repay the corresponding mirror note. We intend to deliver any FNF notes we receive in the exchange offers to
FNF in redemption of an equal principal amount of the corresponding mirror notes.

51

Edgar Filing: Fidelity National Title Group, Inc. - Form S-4/A

Table of Contents 84



Table of Contents

      On October 17, 2005, we entered into a credit agreement with Bank of America, N.A. as administrative agent and
swing line lender, and certain agents and other lenders party thereto. The credit agreement provides for a $400 million
unsecured revolving credit facility maturing on the fifth anniversary of the closing date. The credit agreement provides
for a revolving credit facility which allows us to borrow, repay and re-borrow amounts from time to time until its
maturity. Voluntary prepayment of the revolving credit facility under the credit agreement is permitted at any time
without fee upon proper notice and subject to a minimum dollar requirement. Revolving loans under the credit facility
bear interest at a variable rate based on either: (i) the higher of (a) a rate per annum equal to one-half of one percent in
excess of the Federal Reserve�s Federal Funds rate, or (b) Bank of America�s �prime rate;� or (ii) a rate per annum equal
to the British Bankers Association LIBOR rate plus a margin of between 0.35% and 1.25%, depending on our then
current public debt credit rating from the rating agencies. On October 24, 2005, we borrowed $150 million under the
credit facility at a rate per annum equal to LIBOR + 0.625% and used the funds to repay a $150 million intercompany
note issued by one of our subsidiaries to FNF in August 2005.
      The credit agreement contains affirmative, negative and financial covenants customary for financings of this type,
including, among other things, limits on the creation of liens, limits on the incurrence of indebtedness, restrictions on
investments and limitations on restricted payments and transactions with affiliates. The credit agreement requires us to
maintain investment grade debt ratings, certain financial ratios related to liquidity and statutory surplus and certain
levels of capitalization. The credit agreement includes customary events of default for facilities of this type (with
customary grace periods, as applicable) and provides that, upon the occurrence of an event of default, the interest rate
on all outstanding obligations will be increased and payments of all outstanding loans may be accelerated and/or the
lenders� commitments may be terminated. In addition, upon the occurrence of certain insolvency or bankruptcy related
events of default, all amounts payable under the credit agreement shall automatically become immediately due and
payable, and the lenders� commitments will automatically terminate.
      Subject to certain limited exceptions, we may not issue additional shares of stock without consent of FNF, which it
may be unwilling to give because of the resulting tax consequences. See �Our Arrangements with FNF � Separation
Agreement.�

Contractual Obligations
      Our long-term contractual obligations generally include our long-term debt and operating lease payments on
certain of our property and equipment. As of December 31, 2004, our required payments relating to our long-term
contractual obligations are as follows:

2005 2006 2007 2008 2009 Thereafter Total

(In thousands)
Notes payable $ 22,390 $ � $ � $ � $ � $ � $ 22,390
Operating lease
payments 109,380 94,805 75,338 51,216 28,933 19,699 379,371
Reserve for claim
losses 181,617 147,037 115,761 86,806 63,108 386,417 980,746
Pension and
postretirement
obligations 12,309 12,287 12,575 12,811 12,777 108,936 171,695

Total $ 325,696 $ 254,129 $ 203,674 $ 150,833 $ 104,818 $ 515,052 $ 1,554,202

      As of December 31, 2004 we had reserves for claim losses of $980.7 million. The amounts and timing of these
obligations are estimated and are not set contractually. Nonetheless, based on historical title insurance claim
experience, we anticipate the above payment patterns. While we believe that historical loss
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payments are a reasonable source for projecting future claim payments, there is significant inherent uncertainty in this
payment pattern estimate because of the potential impact of changes in:

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

� the legal environment whereby court decisions and reinterpretations of title insurance policy language to broaden
coverage could increase total obligations and influence claim payout patterns;

� events such as fraud, defalcation, and multiple property title defects, that can substantially and unexpectedly
cause increases in both the amount and timing of estimated title insurance loss payments;

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

� claims staffing levels whereby claims may be settled at a different rate based on the future staffing levels of the
claims department.

Off-Balance Sheet Arrangements
      In conducting our operations, we routinely hold customers� assets in escrow, pending completion of real estate
transactions. Certain of these amounts are maintained in segregated bank accounts and have not been included in the
Combined Balance Sheets. As a result of holding these customers� assets in escrow, we have ongoing programs for
realizing economic benefits during the year through favorable borrowing and vendor arrangements with various
banks. There were no investments or loans outstanding as of December 31, 2004 related to these arrangements.
Recent Accounting Pronouncements
      In December 2004, the FASB issued FASB Statement No. 123R (�SFAS No. 123R�), �Share-Based Payment,� which
requires that compensation cost relating to share-based payments be recognized in FNT�s financial statements. During
2003, we adopted the fair value recognition provision of Statement of Financial Accounting Standards No. 123,
�Accounting for Stock-Based Compensation� (�SFAS No. 123�), for stock-based employee compensation, effective as of
the beginning of 2003. We had elected to use the prospective method of transition, as permitted by Statement of
Financial Accounting Standards No. 148, �Accounting for Stock-Based Compensation � Transition and Disclosure�
(�SFAS No. 148�). Under this method, stock-based employee compensation cost is recognized from the beginning of
2003 as if the fair value method of accounting had been used to account for all employee awards granted, modified, or
settled in years beginning after December 31, 2002. SFAS No. 123R does not allow for the prospective method, but
requires the recording of expense relating to the vesting of all unvested options beginning in the first quarter of 2006.
Since we adopted SFAS No. 123 in 2003, the impact of recording additional expense in 2006 under SFAS No. 123R
relating to options granted prior to January 1, 2003 is not significant.
Market Risks
      Market risk refers to the risk that a change in the level of one or more market factors, such as interest rates or
equity prices, will result in losses for financial instruments that we hold or arrangements to which we are a party.

Interest Rate Risk
      Our fixed maturity investments and borrowings are subject to interest rate risk. Increases and decreases in
prevailing interest rates generally translate into decreases and increases in fair values of those instruments.
Additionally, fair values of interest rate sensitive instruments may be affected by the creditworthiness of the issuer,
prepayment options, relative values of alternative investments, the liquidity of the instrument and other general market
conditions.
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Equity Price Risk
      The carrying values of investments subject to equity price risks are based on quoted market prices as of the
balance sheet date. Market prices are subject to fluctuation and, consequently, the amount realized in the subsequent
sale of an investment may significantly differ from the reported market value. Fluctuation in the market price of a
security may result from perceived changes in the underlying economic characteristics of the investee, the relative
price of alternative investments and general market conditions. Furthermore, amounts realized in the sale of a
particular security may be affected by the relative quantity of the security being sold.
      Caution should be used in evaluating our overall market risk from the information below, since actual results
could differ materially because the information was developed using estimates and assumptions as described below,
and because our reserve for claim losses (representing 41.1% of total liabilities) is not included in the hypothetical
effects.
      The hypothetical effects of changes in market rates or prices on the fair values of financial instruments would have
been as follows as of or for the year ended December 31, 2004:

� An approximate $58.1 million net increase (decrease) in the fair value of fixed maturity securities would have
occurred if interest rates were 100 basis points (lower) higher as of December 31, 2004. The change in fair values
was determined by estimating the present value of future cash flows using various models, primarily duration
modeling.

� An approximate $23.0 million net increase (decrease) in the fair value of equity securities would have occurred if
there was a 20% price increase (decrease) in market prices.

� It is not anticipated that there would be a significant change in the fair value of other long-term investments or
short-term investments if there was a change in market conditions, based on the nature and duration of the
financial instruments involved.

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

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

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

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

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

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

� Once the transaction is closed and all monies have been released, the title company issues a title insurance policy.
      In a real estate transaction financed with a mortgage, virtually all real property mortgage lenders require their
borrowers to obtain a title insurance policy at the time a mortgage loan is made. This lender�s policy insures the lender
against any defect affecting the priority of the mortgage in an amount equal to the
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outstanding balance of the related mortgage loan. An owner�s policy is typically also issued, insuring the buyer against
defects in title in an amount equal to the purchase price. On a refinancing transaction, only a lender�s policy is
generally purchased because ownership of the property has not changed. In the case of an all-cash real estate purchase,
no lender�s policy is issued but typically an owner�s title policy is issued.
      Title insurance premiums paid in connection with a title insurance policy are based on (and typically a percentage
of) either the amount of the mortgage loan or the purchase price of the property insured. Title insurance premiums are
due in full at the closing of the real estate transaction. The lender�s policy generally terminates upon the refinancing or
resale of the property.
      The amount of the insured risk or �face amount� of insurance under a title insurance policy is generally equal to
either the amount of the loan secured by the property or the purchase price of the property (subject to adjustment if the
policy includes inflation adjustment provisions). The title insurer is also responsible for the cost of defending the
insured title against covered claims. The insurer�s actual exposure at any given time, however, generally is less than the
total face amount of policies outstanding because the coverage of a lender�s policy is reduced and eventually
terminated as a result of payment of the mortgage loan. Because of these factors, the total liability of a title
underwriter on outstanding policies cannot be precisely determined.
      Title insurance companies typically issue title insurance policies directly through branch offices or through title
agencies which are subsidiaries of the title insurance company, and indirectly through independent third party
agencies unaffiliated with the title insurance company. Where the policy is issued through a branch or wholly-owned
subsidiary agency operation, the title company typically performs or directs the search, and the premiums collected
are retained by the title company. Where the policy is issued through an independent agent, the agent generally
performs the search (in some areas searches are performed by approved attorneys), examines the title, collects the
premium and retains a majority of the premium. The remainder of the premium is remitted to the title company as
compensation, part of which is for bearing the risk of loss in the event a claim is made under the policy. The
percentage of the premium retained by an agent varies from region to region and is sometimes regulated by the states.
The title company is obligated to pay title claims in accordance with the terms of its policies, regardless of whether the
title company issues policies through its direct operations or through independent agents.
      Prior to issuing policies, title insurers and their agents attempt to reduce the risk of future claim losses by
accurately performing searches and examinations. A title company�s predominant expense relates to such searches and
examinations, the preparation of preliminary title reports, policies or commitments and the maintenance of title �plants,�
which are indexed compilations of public records, maps and other relevant historical documents. Claim losses
generally result from errors made in the title search and examination process and from hidden defects such as fraud,
forgery, incapacity, or missing heirs of the property.
      Residential real estate business results from the construction, sale, resale and refinancing of residential properties,
while commercial real estate business results from similar activities with respect to properties with a business or
commercial use. Commercial real estate title insurance policies insure title to commercial real property, and generally
involve higher coverage amounts and yield higher premiums. The volume of residential real estate transaction volume
is primarily affected by macroeconomic and seasonal factors while commercial real estate transactions are affected
primarily by fluctuations in local supply and demand conditions for commercial space.
Product Market
      The title insurance market in the United States is large and has grown in the last 10 years. According to Demotech,
total operating income for the entire U.S. title insurance industry grew from $4.8 billion in 1995 to $15.5 billion in
2004. Growth in the industry is closely tied to various macroeconomic factors, including, but not limited to, growth in
the gross national product, inflation, interest rates and sales of and prices for new and existing homes, as well as the
refinancing of previously issued mortgages.
      Most real estate transactions consummated in the U.S. require the use of title insurance by a lending institution
before a transaction can be completed. Generally, revenues from title insurance policies are directly
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correlated with the value of the property underlying the title policy, and appreciation in the overall value of the real
estate market helps drive growth in total industry revenues. Industry revenues are also driven by changes in interest
rates, which affect demand for new mortgage loans and refinancing transactions.
      The U.S. title insurance industry is concentrated among a handful of industry participants. According to
Demotech, the top five title insurance companies accounted for 90.2% of net premiums collected in 2004. Over 40
independent title insurance companies accounted for the remaining 9.8% of net premiums collected in 2004. Over the
years, the title insurance industry has been consolidating, beginning with the merger of Lawyers Title Insurance and
Commonwealth Land Title Insurance in 1998 to create LandAmerica Financial Group, Inc., followed by FNF�s
acquisition of Chicago Title in March 2000. Consolidation has created opportunities for increased financial and
operating efficiencies for the industry�s largest participants and should continue to drive profitability and market share
in the industry.
Trends and Opportunities
      Title insurance companies today face significant challenges resulting from consolidation among traditional title
companies and new entrants, technological innovation and evolving customer preferences and behavior. As a result of
these challenges, we believe that the title insurance industry is experiencing or will be subject to the following
significant trends:

� Title insurance companies remain subject to consolidation within the industry. This creates the potential for an
increased customer base and continued economies of scale.

� In order to achieve lower costs, title insurance companies may increasingly outsource search and examination
functions of the title process.

� If mortgage interest rates begin to rise, the volume and average value of real estate related transactions may
decline and affect revenue.
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BUSINESS
Company Overview
      We are the largest title insurance company in the United States. Our title insurance underwriters � Fidelity National
Title, Chicago Title, Ticor Title, Security Union Title and Alamo Title � together issued approximately 30.5% of all
title insurance policies issued nationally during 2004, as measured by premiums. Our title business consists of
providing title insurance and escrow and other title-related products and services arising from the real estate closing
process. Our operations are conducted on a direct basis through our own employees who act as title and escrow agents
and through independent agents. In addition to our independent agents, our customers are lenders, mortgage brokers,
attorneys, real estate agents, home builders and commercial real estate developers. We do not focus our marketing
efforts on the homeowner.
History
      The predecessors to FNT have primarily been title insurance companies, some of which have been in operation
since the late 1800s. Many of these title insurance companies have been acquired in the last two decades. In 1984,
FNF acquired a controlling interest in Fidelity National Title Insurance Company. During the 1990s, FNF acquired
Alamo Title, Nations Title Inc., Western Title Company of Washington and First Title Corp. In 2000, FNF completed
the acquisition of Chicago Title Corp., creating the largest title insurance organization in the world, and in 2004, FNF
acquired American Pioneer Title Insurance Company, which now operates under our Ticor Title brand. Chicago Title
had previously acquired Security Union Title in 1987 and Ticor Title Insurance Company in 1991. Our businesses
have historically been operated as wholly-owned subsidiaries of FNF.
Competitive Strengths
      We believe that our competitive strengths include the following:

 Leading title insurance company. We are the largest title insurance company in the United States and a leading
provider of title insurance and escrow services for real estate transactions. We currently have the leading market share
for title insurance in California, New York, Texas and Florida, which are the four largest markets for title insurance in
the United States, which account for approximately 48% of all title insurance business in the United States. We have
approximately 1,500 locations throughout the United States providing our title insurance services.

 Established relationships with our customers. We have strong relationships with the customers who use our title
services. Our agent distribution network, which includes over 9,500 agents, is among the largest in the United States.
We also benefit from strong brand recognition in our five FNT title brands that allows us to access a broader client
base than if we operated under a single consolidated brand and provides our customers with a choice among FNT
brands.

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

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

 Competitive cost structure. We have been able to maintain competitive operating margins in part by monitoring
our businesses in a disciplined manner through continual evaluation and management of our cost structure. When
compared to other industry competitors, we also believe that our management structure has fewer layers of managers
which allows us to operate with lower overhead costs.
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 Commercial title insurance. While residential title insurance comprises the majority of our business, we believe
we are the largest provider of commercial real estate title insurance in the United States. Our network of agents,
attorneys, underwriters and closers that service the commercial real estate markets is one of the largest in the industry.
Our commercial network combined with our financial strength makes our title insurance operations attractive to large
national lenders who require the underwriting and issuing of larger commercial title policies.

 Corporate principles. A cornerstone of our management philosophy and operating success is the five fundamental
precepts upon which FNF was founded:

� Bias for action

� Autonomy and entrepreneurship

� Employee ownership

� Minimal bureaucracy

� Close customer relationships
      These five precepts are emphasized to our employees from the first day of employment and are integral to many of
our strategies described below.
Strategy
      Our strategy in the title insurance business is to maximize operating profits by increasing our market share and
managing operating expenses throughout the real estate business cycle. To accomplish our goals, we intend to:

 Continue to operate each of our five title brands independently. We believe that in order to maintain and
strengthen our title insurance customer base, we must leave the Fidelity National Title, Chicago Title, Ticor Title,
Security Union Title and Alamo Title brands intact and operate these brands independently. In most of our largest
markets, we operate two, and in a few cases, three brands. This approach allows us to continue to attract customers
who identify with one brand over another and allows us to utilize a broader base of local agents and local operations
than we would have with a single consolidated brand.

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

 Manage our operations successfully through business cycles. We operate in a cyclical business and our ability to
diversify our revenue base within our core title insurance business and manage the duration of our investments may
allow us to better operate in this cyclical business. Maintaining a broad geographic revenue base, utilizing both direct
and independent agency operations and pursuing both residential and commercial title insurance business help
diversify our title insurance revenues. Maintaining shorter durations on our investment portfolio allows us to increase
our investment revenue in a rising interest rate environment, which may offset some of the decline in premiums and
service revenues we would expect in such an environment. For a more detailed discussion of our investment
strategies, see �� Investment Policies and Investment Portfolio.�

 Continue to improve our products and technology. As a national provider of real estate transaction products and
services, we participate in an industry that is subject to significant change, frequent new product and service
introductions and evolving industry standards. We believe that our future success will depend in part on our ability to
anticipate industry changes and offer products and services that meet evolving industry standards. In connection with
our service offerings, we are currently upgrading our operating system to improve the process of ordering title services
and improve the delivery of our products to our customers.
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 Maintain values supporting our strategy. We believe that continuing to focus on and support our long-established
corporate culture will reinforce and support our business strategy. Our goal is to foster and support a corporate culture
where our agents and employees seek to operate independently and profitably at the local level while forming close
customer relationships by meeting customer needs and improving customer service. Utilizing a relatively flat
managerial structure and providing our employees with a sense of individual ownership supports this goal.

 Effectively manage costs based on economic factors. We believe that our focus on our operating margins is
essential to our continued success in the title insurance business. Regardless of the business cycle in which we may be
operating, we seek to continue to evaluate and manage our cost structure and make appropriate adjustments where
economic conditions dictate. This continual focus on our cost structure helps us to better maintain our operating
margins.
Title Insurance
      We provide title insurance services through our direct operations and through independent title insurance agents
who issue title policies on behalf of our title insurance companies. Our title insurance companies determine the terms
and conditions upon which they will insure title to the real property according to their underwriting standards, policies
and procedures.

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

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

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

� additional sources of income through escrow and closing services.
      We have approximately 1,500 offices throughout the U.S. primarily providing residential real estate title
insurance. Our commercial real estate title insurance business is operated almost exclusively through our direct
operations. We maintain direct operations for our commercial title insurance business in all the major real estate
markets including New York, Los Angeles, Chicago, Atlanta, Dallas, Philadelphia, Phoenix, Seattle and Houston.

 Agency Operations. In our agency operations, the search and examination function is performed by an independent
agent or the agent may purchase the search and examination from us. In either case, the agent is responsible to ensure
that the search and examination is completed. The agent thus retains the majority of the title premium collected, with
the balance remitted to the title underwriter for bearing the risk of loss in the event that a claim is made under the title
insurance policy. Independent agents may select among several title underwriters based upon their relationship with
the underwriter, the amount of the premium �split� offered by the underwriter, the overall terms and conditions of the
agency agreement and the scope of services offered to the agent. Premium splits vary by geographic region. Our
relationship with each agent is governed by an agency agreement defining how the agent issues a title insurance policy
on our behalf. The agency agreement also sets forth the agent�s liability to us for policy losses attributable to the agent�s
errors. An agency agreement is usually terminable without cause upon 30 days� notice or immediately for cause. In
determining whether to engage or retain an independent agent, we consider the agent�s experience, financial condition
and loss history. For each agent with whom we enter into an agency agreement we maintain financial and loss
experience records. We also conduct periodic audits of our agents.
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 Fees and Premiums. One means of analyzing our business is by examining the level of premiums generated by
direct and agency operations. The following table presents the percentages of our title insurance premiums generated
by direct and agency operations:

Nine Months Ended September 30, Year Ended December 31,

2005 2004 2004 2003 2002

Amount % Amount % Amount % Amount % Amount %

(In thousands) (In thousands)
Direct $ 1,643,574 44.1% $ 1,491,375 41.4% $ 2,003,447 42.5% $ 2,105,317 44.8% $ 1,557,769 43.9%
Agency 2,083,317 55.9% 2,110,142 58.6% 2,714,770 57.5% 2,595,433 55.2% 1,989,958 56.1%

Total title
insurance
premiums $ 3,726,891 100.0% $ 3,601,517 100.0% $ 4,718,217 100.0% $ 4,700,750 100.0% $ 3,547,727 100.0%

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

 Geographic Operations. Our direct operations are divided into approximately 228 profit centers consisting of
more than 1,500 direct offices. Each profit center processes title insurance transactions within its geographical area,
which is usually identified by a county, a group of counties forming a region, or a state, depending on the management
structure in that part of the country. We also transact title insurance business through a network of over 9,500 agents,
primarily in those areas in which agents are the more prevalent title insurance provider.
      The following table sets forth the approximate dollar and percentage volumes of our title insurance premium
revenue by state.

Year Ended December 31,

2004 2003 2002

Amount % Amount % Amount %

(In thousands)
California $ 1,055,296 22.4% $ 1,183,643 25.2% $ 895,698 25.2%
Texas 514,417 10.9% 527,583 11.2% 429,740 12.1%
Florida 483,860 10.3% 310,545 6.6% 215,367 6.1%
New York 400,827 8.5% 378,341 8.0% 295,636 8.3%
Illinois 202,277 4.3% 222,534 4.7% 173,651 4.9%
All others 2,061,540 43.6% 2,078,104 44.3% 1,537,635 43.4%

Totals $ 4,718,217 100.0% $ 4,700,750 100.0% $ 3,547,727 100.0%
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      The following table sets forth the approximate dollar and percentage volumes of title insurance premium for the
industry for 2004 by state according to Demotech.

Year Ended
December 31, 2004

Amount %

(In thousands)
California $ 3,068,170 19.8%
Florida 1,804,513 11.6%
Texas 1,491,295 9.6%
New York 1,146,752 7.4%
Pennsylvania 592,232 3.8%
All others 7,431,878 47.8%

Totals $ 15,534,840 100.0%

Escrow and Other Title-Related Services
      In addition to fees for underwriting title insurance policies, we derive a significant amount of our revenues from
escrow and other title-related services, including closing services. The escrow and other services provided by us
include all of those typically required in connection with residential and commercial real estate purchase and refinance
activities. Escrow and other title-related fees represented approximately 18.4% of our revenues in the first nine
months of 2005 and 17.7% of our revenues for 2004. Escrow and other title-related fees are primarily generated by
our direct title operations and increases or decreases in the amount of revenue we receive from these services are
closely related to increases or decreases in revenues from our direct title operations.
Sales and Marketing
      We market and distribute our title and escrow products and services to customers in the residential and
commercial market sectors of the real estate industry through customer solicitation by sales personnel. Although in
many instances the individual homeowner is the beneficiary of a title insurance policy, we do not focus our marketing
efforts on the homeowner. We actively encourage our sales personnel to develop new business relationships with
persons in the real estate community, such as real estate sales agents and brokers, financial institutions, independent
escrow companies and title agents, real estate developers, mortgage brokers and attorneys who order title insurance
policies for their clients. While our smaller, local clients remain important, large customers, such as national
residential mortgage lenders, real estate investment trusts and developers have become an increasingly important part
of our business. The buying criteria of locally based clients differ from those of large, geographically diverse
customers in that the former tend to emphasize personal relationships and ease of transaction execution, while the
latter generally place more emphasis on consistent product delivery across diverse geographical regions and ability of
service providers to meet their information systems requirements for electronic product delivery.
Reinsurance and Coinsurance
      In a limited number of situations we limit our maximum loss exposure by reinsuring certain risks with other title
insurers under agent fidelity, excess of loss and case-by-case reinsurance agreements. We also earn a small amount of
additional income, which is reflected in our direct premiums, by assuming reinsurance for certain risks of other title
insurers. Reinsurance agreements provide generally that the reinsurer is liable for loss and loss adjustment expense
payments exceeding the amount retained by the ceding company. However, the ceding company remains primarily
liable in the event the reinsurer does not meet its contractual obligations.
      We also use coinsurance in our commercial title business to provide coverage in amounts greater than we would
be willing or able to provide individually. In coinsurance transactions, each individual underwriting
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company issues a separate policy and assumes a portion of the overall total risk. As a coinsurer we are only liable for
the portion of the risk we assumed.
Losses and Reserves
      While most other forms of insurance provide for the assumption of risk of loss arising out of unforeseen events,
title insurance serves to protect the policyholder from risk of loss from events that predate the issuance of the policy.
As a result, claim losses associated with issuing title policies are less expensive when compared to other insurance
underwriters. The maximum amount of liability under a title insurance policy is generally the face amount of the
policy plus the cost of defending the insured�s title against an adverse claim.
      Reserves for claim losses are established based upon known claims, as well as losses incurred but not yet reported
to us based upon historical experience and other factors, including industry trends, claim loss history, legal
environment, geographic considerations, expected recoupments and the types of policies written. We also reserve for
losses arising from escrow, closing and disbursement functions due to fraud or operational error.
      Although most claims against title insurance policies are reported relatively soon after the policy has been issued,
claims may be reported many years later. By their nature, claims are often complex, vary greatly in dollar amounts
and are affected by economic and market conditions and the legal environment existing at the time of settlement of the
claims. Estimating future title loss payments is difficult because of the complex nature of title claims, the long periods
of time over which claims are paid, significantly varying dollar amounts of individual claims and other factors.
      A title insurance company can minimize its losses by having strict quality control systems and underwriting
standards in place. These controls increase the likelihood that the appropriate level of diligence is conducted in
completing a title search so that the possibility of potential claims is significantly mitigated. In the case of independent
agents who conduct their own title searches, the agency agreement between the agent and the title insurance
underwriter gives the underwriter the ability to proceed against the agent when a loss arises from a flawed title search.
We take an aggressive stance in pursuing claims against independent agents for losses that arise from fraud,
misrepresentation, deceptive trade practices or other wrongful acts commonly referred to as �bad faith.�
      Courts and juries sometimes award damages against insurance companies, including title insurance companies, in
excess of policy limits. Such awards are typically based on allegations of fraud, misrepresentation, deceptive trade
practices or other wrongful acts. The possibility of such bad faith damage awards may cause us to experience
increased costs and difficulty in settling title claims.
      The maximum insurable amount under any single title insurance policy is determined by statutorily calculated net
worth. The highest self-imposed single policy maximum insurable amount for any of our title insurance subsidiaries is
$375.0 million.
Investment Policies and Investment Portfolio
      Our investment policy is designed to maintain a high quality portfolio, maximize income and minimize interest
rate risk. We also make investments in certain equity securities in order to take advantage of perceived value and for
strategic purposes. Various states regulate what types of assets qualify for purposes of capital and surplus and
statutory unearned premium reserves. We manage our investment portfolio and do not utilize third party investment
managers.
      As of December 31, 2004 and 2003, the carrying amount, which approximates the fair value, of total investments
was $2,174.8 million and $1,615.7 million, respectively.
      We purchase investment grade fixed maturity securities, selected non-investment grade fixed maturity securities
and equity securities. The securities in our portfolio are subject to economic conditions and normal market risks and
uncertainties.
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      The following table presents certain information regarding the investment ratings of our fixed maturity portfolio at
December 31, 2004 and 2003.

Year Ended December 31,

2004 2003

Amortized Amortized

Ratings(1) Cost % of
Total Fair Value % of

Total Cost % of
Total Fair Value % of

Total

(In thousands)
AAA $ 1,373,836 63.3% $ 1,376,727 63.3% $ 1,023,385 64.5% $ 1,041,271 64.4%
AA 329,417 15.2 332,761 15.3 262,152 16.5 270,912 16.8
A 280,004 12.9 277,556 12.8 201,408 12.7 202,429 12.5
BBB 60,067 2.7 59,252 2.7 45,981 2.9 45,943 2.8
Other 128,362 5.9 128,521 5.9 53,640 3.4 55,149 3.5

$ 2,171,686 100.0% $ 2,174,817 100.0% $ 1,586,566 100.0% $ 1,615,704 100.0%

(1) Ratings as assigned by S&P�s Ratings Group and Moody�s.
      The following table presents certain information regarding contractual maturities of our fixed maturity securities at
December 31, 2004:

December 31, 2004

Amortized

Maturity Cost % of
Total Fair Value % of

Total

(In thousands)
One year or less $ 342,855 15.8% $ 343,171 15.8%
After one year through five years 1,083,385 49.9 1,084,365 49.9
After five years through ten years 405,776 18.7 407,356 18.7
After ten years 256,359 11.8 256,429 11.8
Mortgage-backed securities 83,311 3.8 83,496 3.8

$ 2,171,686 100.0% $ 2,174,817 100.0%

Subject to call $ 261,289 12.0% $ 263,741 12.1%

      Expected maturities may differ from contractual maturities because certain borrowers have the right to call or
prepay obligations with or without call or prepayment penalties. Fixed maturity securities with an amortized cost of
$261.3 million and a fair value of $263.7 million were callable at December 31, 2004.
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      Our equity securities at December 31, 2004 and 2003 consisted of investments in various industry groups as
follows:

Year Ended December 31,

2004 2003

Cost Fair Value Cost Fair Value

(In thousands)
Banks, trust and insurance companies $ 1 $ 5 $ 1 $ 5
Industrial, miscellaneous and all other 108,573 115,065 54,400 65,402
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