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Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
April 29, 2016

Dear Shareholder:

On behalf of the board of directors, I cordially invite you to attend the annual meeting of the shareholders of Fidelity
National Financial, Inc. The meeting will be held on June 15, 2016 at 10:00 a.m., Eastern Time, in the Peninsular
Auditorium at 601 Riverside Avenue, Jacksonville, Florida 32204. The formal Notice of Annual Meeting and Proxy

Statement for this meeting are attached to this letter.

The Notice of Annual Meeting and Proxy Statement contain more information about the annual meeting, including:

who can vote; and

the different methods you can use to vote, including the telephone, Internet and traditional paper proxy card.
Whether or not you plan to attend the annual meeting, please vote by one of these outlined methods to ensure that
your shares are represented and voted in accordance with your wishes.

On behalf of the board of directors, I thank you for your cooperation.

Sincerely,

Raymond R. Quirk
Chief Executive Officer
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Fidelity National Financial, Inc.
601 Riverside Avenue

Jacksonville, Florida 32204

NOTICE OF

ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of Fidelity National Financial, Inc.:

Notice is hereby given that the 2016 Annual Meeting of Shareholders of Fidelity National Financial, Inc. will be held
on June 15, 2016 at 10:00 a.m., Eastern Time, in the Peninsular Auditorium at 601 Riverside Avenue, Jacksonville,
Florida 32204 in order to:

1. elect four Class II directors to serve until the 2019 Annual Meeting of Shareholders or until their successors
are duly elected and qualified or until their earlier death, resignation or removal;

2. ratify the appointment of KPMG LLP as our independent registered public accounting firm for the 2016
fiscal year;

3. approve an amendment and restatement of the Fidelity National Financial, Inc. Amended and Restated 2005
Omnibus Incentive Plan to, among other things, increase the shares available for grant by 10,000,000 shares;

4. approve the material terms of the Fidelity National Financial, Inc. Annual Incentive Plan to satisfy the
shareholder approval requirement under Section 162(m) of the Internal Revenue Code;

5. approve a proposal that our board of directors adopt majority voting for uncontested director elections; and

6. approve a non-binding advisory resolution on the compensation paid to our named executive officers.
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At the meeting, we will also transact such other business as may properly come before the meeting or any
adjournment thereof.

The board of directors set April 18, 2016 as the record date for the meeting. This means that owners of FNF Group
common stock and FNFV Group common stock at the close of business on that date are entitled to:

receive notice of the meeting; and

vote at the meeting and any adjournments or postponements of the meeting.
All shareholders are cordially invited to attend the annual meeting in person. However, even if you plan to attend the
annual meeting in person, please read these proxy materials and cast your vote on the matters that will be presented at
the annual meeting. You may vote your shares through the Internet, by telephone, or by mailing the enclosed proxy
card. Instructions for our registered shareholders are described under the question How do I vote? on page 2 of the
proxy statement.

Sincerely,

Michael L. Gravelle

Corporate Secretary
Jacksonville, Florida

April 29, 2016
PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE

ENCLOSED ENVELOPE (OR VOTE VIA TELEPHONE OR INTERNET) TO ASSURE
REPRESENTATION OF YOUR SHARES.
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Fidelity National Financial, Inc.
601 Riverside Avenue

Jacksonville, Florida 32204

PROXY STATEMENT

The enclosed proxy is solicited by the board of directors of Fidelity National Financial, Inc., or FNF or the Company,
for use at the Annual Meeting of Shareholders to be held on June 15, 2016 at 10:00 a.m., Eastern Time, or at any
adjournment thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting of
Shareholders. The annual meeting will be held in the Peninsular Auditorium at 601 Riverside Avenue, Jacksonville,
Florida.

It is anticipated that such proxy, together with this proxy statement, will first be mailed on or about April 29, 2016 to
all shareholders entitled to vote at the meeting.

The Company s principal executive offices are located at 601 Riverside Avenue, Jacksonville, Florida 32204, and its
telephone number at that address is (904) 854-8100.

GENERAL INFORMATION ABOUT THE COMPANY
We have organized our business into two groups, FNF Core Operations and FNF Ventures, or FNFV.

Through our Core Operations, FNF is a leading provider of (i) title insurance, escrow and other title related services,
including collection and trust activities, trustee sales guarantees, recordings and reconveyances and home warranty
insurance and (ii) technology and transaction services to the real estate and mortgage industries. FNF is the nation s
largest title insurance company operating through its title insurance underwriters - Fidelity National Title Insurance
Company, Chicago Title Insurance Company, Commonwealth Land Title Insurance Company, Alamo Title Insurance
and National Title Insurance of New York Inc. that collectively issue more title insurance policies than any other title
company in the United States.

On January 2, 2014, we completed the purchase of Lender Processing Services, Inc., or LPS. Our Core Operations
include our majority-owned subsidiary ServiceLink Holdings, LLC, or ServiceLink, which provides mortgage
transaction services including title-related services and facilitation of production and management of mortgage loans.
ServiceLink includes the transaction services businesses of the former LPS and our historical ServiceLink businesses.
We also provide industry-leading mortgage technology solutions, including MSP®, the leading residential mortgage
servicing technology platform in the U.S., through our majority-owned subsidiary, Black Knight Financial Services,
Inc., or Black Knight. Black Knight includes the technology, data and analytics businesses of the former LPS.

Table of Contents 8



Edgar Filing: Fidelity National Financial, Inc. - Form DEF 14A

Through our FNFV group, we own majority and minority equity investment stakes in a number of entities, including
American Blue Ribbon Holdings, LLC, or ABRH, Ceridian HCM, Inc. and Fleetcor Technologies, Inc., which we
collectively refer to as Ceridian, and Digital Insurance, Inc.
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Our FNF Group common stock, or FNF Group stock, tracks the performance of our Core Operations, and our FNFV

Group common stock, or FNFV Group stock, tracks the performance of the other companies and investments that we
actively manage through our FNFV group. Unless stated otherwise or the context otherwise requires, all references in

this proxy statement to us, we, our, the Company or FNF refer to Fidelity National Financial, Inc., and all refe
to the common stock refer to shares of our FNF Group stock and our FNFV Group stock taken together.

GENERAL INFORMATION ABOUT THE ANNUAL MEETING

Your shares can be voted at the annual meeting only if you vote by proxy or if you are present and vote in person.
Even if you expect to attend the annual meeting, please vote by proxy to assure that your shares will be represented.

Why did I receive this proxy statement?

The board is soliciting your proxy to vote at the annual meeting because you were a holder of FNF Group stock or
FNFV Group stock at the close of business on April 18, 2016, which we refer to as the record date, and therefore you
are entitled to vote at the annual meeting. This proxy statement contains information about the matters to be voted on
at the annual meeting, and the voting process, as well as information about the Company s directors and executive
officers.

Who is entitled to vote?

All record holders of FNF Group stock and FNFV Group stock as of the close of business on April 18, 2016 are
entitled to vote. As of the close of business on that day, 274,086,870 shares of FNF Group stock and 68,766,364
shares of FNFV Group stock were issued and outstanding, for an aggregate of 342,853,234 shares of common stock
issued, outstanding and eligible to vote. Each share is entitled to one vote on each matter presented at the annual
meeting.

If you hold your FNF Group or FNFV Group shares through a broker, bank or other nominee, you are considered a

beneficial owner, and you will receive separate instructions from the nominee describing how to vote your shares. As
the beneficial owner, you have the right to direct your nominee on how to vote your shares. Beneficial owners may
also vote their shares in person at the annual meeting after first obtaining a legal proxy from their nominees by
following the instructions provided by their nominees, and presenting the legal proxy to the election inspectors at the
annual meeting.

What shares are covered by the proxy card?

The proxy card covers all shares of FNF Group stock or FNFV Group stock held by you of record (i.e., shares
registered in your name) and any shares of FNF Group stock or FNFV Group stock held for your benefit in FNF s
401(k) plan.

How do I vote?

You may vote using any of the following methods:

In person at the annual meeting. All shareholders may vote in person at the annual meeting by bringing the
enclosed proxy card or proof of identification, but if you are a beneficial owner (as opposed to a record holder),
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you must obtain a legal proxy from your broker, bank or nominee and present it to the inspectors at the annual
meeting with your ballot when you vote at the meeting; or

By proxy. There are three ways to vote by proxy:

by mail, using the enclosed proxy card and return envelope;
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by telephone, using the telephone number printed on the proxy card and following the instructions on the
proxy card; or

by the Internet, using a unique password printed on your proxy card and following the instructions on the
proxy card.
Even if you expect to attend the annual meeting, please vote by proxy to assure that your shares will be represented.

What does it mean to vote by proxy?

It means that you give someone else the right to vote your shares in accordance with your instructions. In this case, we
are asking you to give your proxy to our Chief Executive Officer, Chief Financial Officer and Corporate Secretary,
and each of them, who are sometimes referred to as the proxy holders. By giving your proxy to the proxy holders, you
assure that your vote will be counted even if you are unable to attend the annual meeting. If you give your proxy but
do not include specific instructions on how to vote on a particular proposal described in this proxy statement, the
proxy holders will vote your shares in accordance with the recommendation of the board for such proposal.

On what am I voting?

You will be asked to consider six proposals at the annual meeting.

Proposal No. 1 asks you to elect the four Class II directors to serve until the 2019 Annual Meeting of
Shareholders.

Proposal No. 2 asks you to ratify the appointment of KPMG LLP as our independent registered public accounting
firm for the 2016 fiscal year.

Proposal No. 3 asks you to approve an amendment and restatement of the Fidelity National Financial, Inc.
Amended and Restated 2005 Omnibus Incentive Plan to, among other things, increase the number of shares
available for grant by 10,000,000 shares.

Proposal No. 4 asks you to approve the material terms of the Fidelity National Financial, Inc. Annual Incentive
Plan.

Proposal No. 5 asks you to approve a management proposal that our board of directors adopt a majority voting
bylaw provision for uncontested director elections.

Proposal No. 6 asks you to approve a non-binding advisory resolution on the compensation paid to our named
executive officers.
How does the Board recommend that I vote on these proposals?
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The board recommends that you vote:

1. FOR the election of the four Class II director nominees to serve until the 2019 Annual Meeting of
Shareholders;

2. FOR the ratification of the appointment of KPMG LLP as our independent registered public
accounting firm for the 2016 fiscal year;

3. FOR the amendment and restatement of the Fidelity National Financial, Inc. Amended and Restated
2005 Omnibus Incentive Plan;

4, FOR the approval of the material terms of the Fidelity National Financial, Inc. Annual Incentive Plan;
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5. FOR the management proposal that our board of directors adopt a majority voting bylaw provision for
uncontested director elections; and

6. FOR the approval of the non-binding advisory resolution on the compensation paid to our named
executive officers.
What happens if other matters are raised at the meeting?

Although we are not aware of any matters to be presented at the annual meeting other than those contained in the
Notice of Annual Meeting, if other matters are properly raised at the annual meeting in accordance with the
procedures specified in FNF s certificate of incorporation and bylaws, all proxies given to the proxy holders will be
voted in accordance with their best judgment.

What if I submit a proxy and later change my mind?

If you have submitted your proxy and later wish to revoke it, you may do so by doing one of the following: giving
written notice to the Corporate Secretary prior to the annual meeting; submitting another proxy bearing a later date (in
any of the permitted forms) prior to the annual meeting; or casting a ballot in person at the annual meeting.

Who will count the votes?

Broadridge Investor Communications Services will serve as proxy tabulator and count the votes, and the results will
be certified by the inspector of election.

How many votes must each proposal receive to be adopted?

The following votes must be received:

For Proposal No. 1 regarding the election of directors, a plurality of votes of the FNF Group stock and the FNFV
Group stock entitled to vote and present in person or represented by proxy, taken together as one class of voting
stock, is required to elect a director. This means that the four people receiving the largest number of votes cast by
the shares entitled to vote at the annual meeting will be elected as directors. Abstentions and broker non-votes, as
discussed below, will have no effect.

For Proposal No. 2 regarding the ratification of the appointment of KPMG LLP, under Delaware law, the
affirmative vote of a majority of the shares of the FNF Group stock and the FNFV Group stock entitled to vote
and present in person or represented by proxy and entitled to vote, taken together as one class of voting stock,
would be required for approval. Abstentions will have the effect of a vote against this proposal. Because this
proposal is considered a routine matter under the rules of the New York Stock Exchange, nominees may vote in
their discretion on this proposal on behalf of beneficial owners who have not furnished voting instructions.

For Proposal No. 3 regarding the approval of the amendment and restatement of our Amended and Restated 2005
Omnibus Incentive Plan, the affirmative vote of a majority of the shares of the FNF Group stock and the FNFV
Group stock entitled to vote and present in person or represented by proxy and entitled to vote, taken together as
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one class of voting stock, would be required for approval. Abstentions will have the effect of a vote against this
proposal and broker non-votes will have no effect. To satisfy the voting requirement under Section 162(m) of the
Internal Revenue Code, the proposal must be approved by a majority of the votes cast on the proposal.

For Proposal No. 4 regarding approval of the material terms of the Fidelity National Financial, Inc. Annual
Incentive Plan, under Delaware law, the affirmative vote of a majority of the shares of the FNF Group stock and
the FNFV Group stock entitled to vote and present in person or represented by proxy and entitled to
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vote, taken together as one class of voting stock, would be required for approval. Abstentions will have the effect
of a vote against this proposal and broker non-votes will have no effect. To satisfy the voting requirement under
Section 162(m) of the Internal Revenue Code, the proposal must be approved by a majority of the votes cast on
the proposal.

For Proposal No. 5 regarding majority voting in uncontested director elections, the affirmative vote of a majority
of the shares of the FNF Group stock and the FNFV Group stock entitled to vote and present in person or
represented by proxy and entitled to vote, taken together as one class of voting stock, would be required for
approval. Abstentions will have the effect of a vote against this proposal and broker non-votes will have no
effect.

For Proposal No. 6 regarding a non-binding advisory vote on the compensation paid to our named executive
officers, the affirmative vote of a majority of the shares of the FNF Group stock and the FNFV Group stock
entitled to vote and present in person or represented by proxy and entitled to vote, taken together as one class of
voting stock, would be required for approval. Even though your vote is advisory and therefore will not be binding
on the Company, the board will review the voting result and take it into consideration when making future
decisions regarding the compensation paid to our named executive officers. Abstentions will have the effect of a
vote against this proposal and broker non-votes will have no effect.
What constitutes a quorum?

A quorum is present if a majority of the outstanding shares of the FNF Group stock and the FNFV Group stock
entitled to vote at the annual meeting, counted together as one class of voting stock, are present in person or
represented by proxy. Broker non-votes and abstentions will be counted for purposes of determining whether a
quorum of each class is present.

What are broker non-votes? If I do not vote, will my broker vote for me?

Broker non-votes occur when nominees, such as banks and brokers holding shares on behalf of beneficial owners, do
not receive voting instructions from the beneficial owners at least ten days before the meeting. If that happens, the
nominees may vote those shares only on matters deemed routine by the Securities and Exchange Commission and the
rules promulgated by the New York Stock Exchange thereunder.

The Company believes that all the proposals to be voted on at the annual meeting, except for Proposal 2 regarding the
appointment of KPMG LLP as our independent registered public accounting firm, are not routine matters. On
non-routine matters, such as Proposals No. 1, 3, 4, 5 and 6, nominees cannot vote unless they receive voting
instructions from beneficial owners. Please be sure to give specific voting instructions to your nominee, so that your
vote can be counted.

What effect does an abstention have?

With respect to Proposal No. 1, abstentions or directions to withhold authority will not be included in vote totals and
will not affect the outcome of the vote. With respect to Proposals Nos. 2 through 6, abstentions will have the effect of
a vote against such proposals pursuant to our bylaws and Delaware law, which require that a proposal receive the
affirmative vote of a majority of the shares present or represented by proxy and entitled to vote.

Who pays the cost of soliciting proxies?
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We pay the cost of the solicitation of proxies, including preparing and mailing the Notice of Annual Meeting of
Shareholders, this proxy statement and the proxy card. Following the mailing of this proxy statement, directors,
officers and employees of the Company may solicit proxies by telephone, facsimile transmission or other personal
contact. Such persons will receive no additional compensation for such services. Brokerage houses and other
nominees, fiduciaries and custodians who are holders of record of shares of FNF Group stock or FNFV
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Group stock will be requested to forward proxy soliciting material to the beneficial owners of such shares and will be
reimbursed by the Company for their charges and expenses in connection therewith at customary and reasonable rates.
In addition, the Company has retained Georgeson Inc. to assist in the solicitation of proxies for an estimated fee of
$9,500 plus reimbursement of expenses.

What if I share a household with another shareholder?

We have adopted a procedure approved by the Securities and Exchange Commission, called householding. Under this
procedure, FNF Group or FNFV Group shareholders of record who have the same address and last name and do not
participate in electronic delivery of proxy materials will receive only one copy of our Annual Report and Proxy
Statement unless one or more of these shareholders notifies us that they wish to continue receiving individual copies.
This procedure will reduce our printing costs and postage fees. Shareholders who participate in householding will
continue to receive separate proxy cards. Also, householding will not in any way affect dividend check mailings. If
you are a shareholder who resides in the same household with another shareholder, or if you hold more than one
account registered in your name at the same address, and wish to receive a separate proxy statement and annual report
or Notice of Internet Availability of Proxy Materials for each account, please contact, Broadridge, toll free at
1-866-540-7095. You may also write to Broadridge, Householding Department, at 51 Mercedes Way, Edgewood,
New York 11717. Beneficial shareholders can request information about householding from their banks, brokers or
other holders of record. We hereby undertake to deliver promptly upon written or oral request, a separate copy of the
annual report to shareholders, or this proxy statement, as applicable, to a shareholder at a shared address to which a
single copy of the document was delivered.
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CORPORATE GOVERNANCE HIGHLIGHTS
The board of directors is focused on good governance practices, which promote the long-term interests of our
shareholders and support accountability of our board of directors and management. Our board of directors has

implemented the following measures to improve our overall governance practices. See Corporate Governance and
Related Matters for more detail on FNF s governance practices.

Proxy access right adopted in response to support from shareholders

Independent leadership of our board of directors by our strong Lead Independent
Director

Annual performance evaluations of the board of directors and committees
Robust stock ownership guidelines for our executive officers and directors
Clawback policy

Shareholders may act by written consent

Independent audit, compensation and corporate governance and nominating
committees

Shareholder engagement on compensation and governance issues

No supermajority voting requirement for shareholders to act

Seeking the views of our shareholders on a management-supported proposal to

adopt majority voting in director elections

CERTAIN INFORMATION ABOUT OUR DIRECTORS

Information About the Director Nominees and Continuing Directors
The names of the nominees proposed for election at the annual meeting as Class II directors of the Company as well
as the names of our continuing Class I and Class III directors, and certain biographical information concerning each of
them, is set forth below. The expirations of the terms of nominees for election at the annual meeting assume the

nominees are elected.

Nominees for Class II Directors Term Expiring 2019 (if elected)

Name Position with FNF Age(1)
Richard N. Massey Lead Director 60
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Chairman of the Compensation Committee

Member of the Corporate Governance and Nominating
Committee and the Executive Committee

Janet Kerr Director 61

Daniel D. (Ron) Lane Member of the Compensation Committee 81

Cary H. Thompson Member of the Compensation Committee and the Executive 59
Committee

(1) Asof April 1, 2016.

Richard N. Massey. Mr. Massey has served as a director of the Company since February 2006. Mr. Massey has been a
partner of Westrock Capital, LLC, a private investment partnership, since January 2009. Mr. Massey was Chief
Strategy Officer and General Counsel for Alltel Corporation from January 2006 to January 2009. From
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2000 until 2006, Mr. Massey served as Managing Director of Stephens, Inc., a private investment bank, during which
time his financial advisory practice focused on software and information technology companies. Mr. Massey also
serves as a director of Fidelity National Information Services, Inc., Black Knight Financial Services, Inc. and as
Chairman of the Board of Directors of Bear State Financials, Inc. He also serves as a director of the Oxford American
Literacy Project, a not-for-profit literary publication, and the Arkansas Razorback Foundation.

Mr. Massey s qualifications to serve on the FNF board include his experience in corporate finance and investment
banking and as a financial and legal advisor to public and private businesses, as well as his expertise in identifying,
negotiating and consummating mergers and acquisitions.

Janet Kerr. Ms. Kerr has served as a director FNF since March 2016. Ms. Kerr is Vice-Chancellor of Pepperdine
University and Professor Emeritus of Law at Pepperdine University School of Law where she taught for 30 years and
was awarded the Laure Sudreau-Rippe Endowed Chair in 2011. She is also currently Of Counsel to Nave & Cortell.
Having developed several successful technology companies, Ms. Kerr provides expertise in startup counseling;
corporate organization and governance; mergers, acquisitions, and other strategic relationships; and seed, angel,
venture capital and other financing arrangements. Ms. Kerr also serves as Chief Executive Officer of Kerr Strategic
Consulting. Ms. Kerr has extensive board experience. She currently serves on the boards of La-Z-Boy, Inc., Tilly s,
Inc., and AppFolio Inc., and currently or has in the past served as chair of the corporate governance and nominating
committees of each of these companies. Ms. Kerr formerly served on the boards of TCW Strategic Income Fund, Inc.,
TCW Funds, and CKE Restaurants, Inc. She has also served as a consultant to various companies regarding
Sarbanes-Oxley Act compliance and corporate governance. Ms. Kerr is a well-known author in the areas of securities,
corporate law and corporate governance, having published numerous articles and a book on the subjects. Ms. Kerr was
appointed by ISS/Risk Metrics to serve on the Governance Exchange Advisory Council, and she served as a
Director/Member of Advisory Board at Larta Institute. She is also a member of the National Association of Corporate
Directors and Women Corporate Directors.

Ms. Kerr s qualifications to serve on the FNF board of directors include her more than 30 years of corporate
governance experience, which uniquely positions Ms. Kerr to contribute to our board, and her significant expertise in
the regulatory, governance and legal matters of public companies.

Daniel D. (Ron) Lane. Mr. Lane has served as a director of the Company since 1989. Since February 1983, Mr. Lane
has been a principal, Chairman and Chief Executive Officer of Lane/Kuhn Pacific, Inc., a corporation comprising
several community development and home building partnerships, all of which are headquartered in Newport Beach,
California. Mr. Lane served as a director of CKE Restaurants, Inc. from 1993 through 2010, and served as a director
of FIS from February 2006 to July 2008, and as a director of LPS from July 2008 until March 2009.

Mr. Lane s qualifications to serve on the FNF board include his extensive experience in and knowledge of the real
estate industry, particularly as Chairman and Chief Executive Officer of Lane/Kuhn Pacific, Inc., his financial literacy
and his experience as a member of the boards of directors of other companies.

Cary H. Thompson. Cary H. Thompson has served as a director of the Company since 1992. Mr. Thompson currently
is Vice Chairman of Global Corporate and Investment Banking, Bank of America Merrill Lynch, having joined that
firm in May 2008. From 1999 to May 2008, Mr. Thompson was Senior Managing Director and Head of West Coast
Investment Banking at Bear Stearns & Co., Inc. Mr. Thompson served as a director of FIS from February 2006 to July
2008 and as a director of LPS from July 2008 to March 2009.

Mr. Thompson s qualifications to serve on the FNF board include his experience in corporate finance and investment
banking, his knowledge of financial markets and his expertise in negotiating and consummating financial transactions.
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Incumbent Class I1I Directors Term Expiring 2017

Name Position with FNF Age(1)
William P. Foley, 11 Non-executive Chairman of the Board 71

Chairman of the Executive Committee

Douglas K. Ammerman Chairman of the Audit Committee 64
Thomas M. Hagerty Member of the Executive Committee 53
Peter O. Shea, Jr. Member of the Corporate Governance and 49

Nominating Committee

(1) Asof April 1, 2016.

William P. Foley, II. William P. Foley, II has served as FNF s Chairman of the board of directors since 1984. He
served as Executive Chairman from October 2006 until January 2016. Mr. Foley also served as FNF s Chief Executive
Officer from 1984 until May 2007. Mr. Foley also served as FNF s President from 1984 until December 1994.
Effective March 2012, Mr. Foley became the Vice Chairman of the board of directors of FIS; prior to that he served as
Executive Chairman from February 2006 through February 2011 and as non-executive Chairman from February 2011
to March 30, 2012. Mr. Foley served as the Chairman of the board of directors of LPS from July 2008 until March
2009, and, within the past five years, has served as a director of Remy International, Inc., or Remy, and Florida Rock
Industries, Inc. Mr. Foley also serves as Chairman of the board of directors of BKFS and ServiceLink, which are
majority-owned subsidiaries of FNF. Mr. Foley also serves on the board of directors of the Foley Family Charitable
Foundation and the Cummer Museum of Arts and Gardens. Mr. Foley is Chairman, CEO and President of Foley
Family Wines Holdings, Inc., which is the holding company of numerous vineyards and wineries located in the U.S.
and in New Zealand.

Mr. Foley s qualifications to serve on the FNF board of directors include his 32 years as a director and executive
officer of FNF, his experience as a board member and executive officer of public and private companies in a wide
variety of industries, and his strong track record of building and maintaining shareholder value and successfully
negotiating and implementing mergers and acquisitions.

Douglas K. Ammerman. Mr. Ammerman has served as a director of the Company since July 2005. Mr. Ammerman is
a retired partner of KPMG LLP, where he became a partner in 1984. Mr. Ammerman formally retired from KPMG in
2002. He also serves as a director of William Lyon Homes, Stantec Inc., El Pollo Loco, Inc. and J. Alexander s
Holdings Inc., or J. Alexander s, Mr. Ammerman formerly served on the board of Remy.

Mr. Ammerman s qualifications to serve on the FNF board of directors include his financial and accounting
background and expertise, including his 18 years as a partner with KPMG and his experience as a director on the
boards of directors of other companies.

Thomas M. Hagerty. Mr. Hagerty has served as a director of the Company since 2005. Mr. Hagerty is a Managing
Director of Thomas H. Lee Partners, L.P. Mr. Hagerty has been employed by Thomas H. Lee Partners, L.P. and its
predecessor, Thomas H. Lee Company, since 1988. Mr. Hagerty currently serves as a director of FleetCor
Technologies, Ceridian Corporation, Fidelity National Information Services, Inc., First BanCorp and several private
companies. Mr. Hagerty also serves on the boards of our majority-owned subsidiaries BKFS and ServiceLink.
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Mr. Hagerty s qualifications to serve on the FNF board of directors include his managerial and strategic expertise
working with large growth-oriented companies as a Managing Director of Thomas H. Lee Partners, L.P., a leading
private equity firm, and his experience in enhancing value at such companies, along with his expertise in corporate
finance.

Peter O. Shea, Jr. Peter O. Shea, Jr. has served as a director of the Company since April 2006. Mr. Shea is the
President and Chief Executive Officer of J.F. Shea Co., Inc., a private company with operations in home
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building, commercial property development and management and heavy civil construction. Prior to his service as
President and Chief Executive Officer, he served as Chief Operating Officer of J.F. Shea Co., Inc.

Mr. Shea s qualifications to serve on the FNF board of directors include his experience in managing multiple and
diverse operating companies and his knowledge of the real estate industry, particularly as President and Chief

Executive Officer of J.F. Shea Co., Inc.

Incumbent Class I Directors Term Expiring 2018

Name Position with FNF Age(1)
Frank P. Willey Director 62
Willie D. Davis Member of the Audit Committee 81
John D. Rood Member of the Audit Committee 61

(1) Asof April 1, 2016.

Frank P. Willey. Mr. Willey has served as a director of FNF since 1984, and served as our Vice Chairman of the board
of directors until February 2016. Mr. Willey is a partner with the law firm of Hennelly & Grossfeld, LLP. He served
as FNF s President from January 1, 1995 through March 20, 2000. Prior to that, he served as an Executive Vice
President and General Counsel of FNF until December 31, 1994. Mr. Willey also serves as a director of PennyMac
Mortgage Investment Trust, and within the last five years, served as a director of Fisher Communications, Inc.

Mr. Willey s qualifications to serve on the FNF board of directors include his 32 years as a director and/or executive
officer of FNF and his experience and knowledge of the real estate and title industry.

Willie D. Davis. Mr. Davis has served as a director of the Company since 2003. Mr. Davis has served as the President
and as a director of All-Pro Broadcasting, Inc., a holding company that operates several radio stations, since 1976. Mr.
Davis also serves on the Board of Directors of MGM Mirage, Inc. and within the past five years, has served as a
director of Sara Lee Corporation, Dow Chemical Company, Alliance Bank, Johnson Controls, Inc., Manpower, Inc.,
and Checkers Drive-In Restaurants, Inc. Mr. Davis formerly served on the Board of MGM Resorts, Inc., having
transitioned to Director Emeritus status as of June 2014.

Mr. Davis s qualifications to serve on the FNF board of directors include his years of business experience as an
executive officer and/or board member of public and private companies, his experience in financial and accounting
matters and his knowledge of corporate governance matters.

John D. Rood. Mr. Rood is the founder and Chairman of The Vestcor Companies, a real estate firm with 32 years of
experience in multifamily investments. Mr. Rood serves on the boards of our majority-owned subsidiaries BKFS and
ServiceLink. From 2004 to 2007, Mr. Rood served as the United States Ambassador to the Commonwealth of the
Bahamas. Mr. Rood previously served on the board of Alico, Inc. and currently serves on several private boards. He
was appointed by Governor Jeb Bush to serve on the Florida Fish and Wildlife Commission where he served until
2004. He was appointed by Governor Charlie Crist to the Florida Board of Governors which oversees the State of
Florida University System, where he served until 2013. Mr. Rood was appointed to the JAXPORT board of directors
by Mayor Lenny Curry in October 2015.
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Mr. Rood s qualifications to serve on the FNF board of directors include his experience in the real estate industry, his
leadership experience as a United States Ambassador, his financial literacy and his experience as a director on boards
of both public and private companies.

10
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PROPOSAL NO. 1: ELECTION OF DIRECTORS

The certificate of incorporation and the bylaws of the Company provide that our board shall consist of at least one and
no more than fourteen directors. Our directors are divided into three classes. The board determines the number of
directors within these limits. The term of office of only one class of directors expires in each year. The directors
elected at this annual meeting will hold office for a term of three years or until their successors are elected and
qualified. The current number of directors is eleven.

At this annual meeting, the persons listed below, each of whom is a current Class II director of the Company, have
been nominated to stand for election to the board for a three-year term expiring in 2019. The board believes that each
of the nominees will stand for election and will serve if elected as a director.
Richard N. Massey
Janet Kerr
Daniel D. (Ron) Lane

Cary H. Thompson

THE BOARD RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE ELECTION OF EACH OF
THE LISTED NOMINEES.

11
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PROPOSAL NO. 2: RATIFICATION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM
General Information About KPMG LLP

Although shareholder ratification of the appointment of our independent registered public accounting firm is not
required by our bylaws or otherwise, we are submitting the selection of KPMG LLP to our shareholders for
ratification as a matter of good corporate governance practice. Even if the selection is ratified, our audit committee in
its discretion may select a different independent registered public accounting firm at any time if it determines that
such a change would be in the best interests of the Company and our shareholders. If our shareholders do not ratify the
audit committee s selection, the audit committee will take that fact into consideration, together with such other factors
it deems relevant, in determining its next selection of independent registered public accounting firm.

In choosing our independent registered public accounting firm, our audit committee conducts a comprehensive review
of the qualifications of those individuals who will lead and serve on the engagement team, the quality control
procedures the firm has established, and any issue raised by the most recent quality control review of the firm. The
review also includes matters required to be considered under the Securities and Exchange Commission rules on

Auditor Independence, including the nature and extent of non-audit services to ensure that they will not impair the
independence of the accountants.

Representatives of KPMG LLP are expected to be present at the annual meeting. These representatives will have an
opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

Principal Accountant Fees and Services
The audit committee has appointed KPMG LLP to audit the consolidated financial statements of the Company for the
2016 fiscal year. KPMG LLP or its predecessors have continuously acted as the independent registered public

accounting firm for the Company (including old FNF) commencing with the fiscal year ended December 31, 1988.

For services rendered to us during or in connection with our years ended December 31, 2015 and 2014, we were billed
the following fees by KPMG LLP:

2015 2014
(In thousands)
Audit Fees $ 6,662 $5,614
Audit-Related Fees 1,012 1,184
Tax Fees 875 142
All Other Fees 35

Audit Fees. Audit fees consisted principally of fees for the audits, registration statements and other filings related to
the Company s 2015 and 2014 financial statements, and audits of the Company s subsidiaries required for regulatory
reporting purposes, including billings for out of pocket expenses incurred.

Audit-Related Fees. Audit-related fees in 2015 and 2014 consisted principally of fees for Service Organization
Control Reports.
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Tax Fees. Tax fees for 2015 and 2014 consisted principally of fees for tax compliance, tax planning and tax advice.

All Other Fees. All other fees relate to services provided for Service Organization Control readiness assessments. FNF
incurred no other fees in 2014.

12

Table of Contents 29



Edgar Filing: Fidelity National Financial, Inc. - Form DEF 14A

Table of Conten
Approval of Accountants Services

In accordance with the requirements of the Sarbanes-Oxley Act of 2002, all audit and audit-related work and all
non-audit work performed by KPMG LLP is approved in advance by the audit committee, including the proposed fees
for such work. Our pre-approval policy provides that, unless a type of service to be provided by KPMG LLP has been
generally pre-approved by the audit committee, it will require specific pre-approval by the audit committee. In
addition, any proposed services exceeding pre-approved maximum fee amounts also require pre-approval by the audit
committee. Our pre-approval policy provides that specific pre-approval authority is delegated to our audit committee
chairman, provided that the estimated fee for the proposed service does not exceed a pre-approved maximum amount
set by the committee. Our audit committee chairman must report any pre-approval decisions to the audit committee at
its next scheduled meeting.

THE BOARD RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE RATIFICATION OF
KPMG LLP AS THE COMPANY S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE 2016 FISCAL YEAR.

13
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PROPOSAL NO. 3: APPROVAL OF THE AMENDED AND RESTATED
FIDELITY NATIONAL FINANCIAL, INC. 2005 OMNIBUS INCENTIVE PLAN

Purpose of the Amendment and Restatement of the 2005 Omnibus Incentive Plan and Description of the
Proposal

Our board has approved an amendment and restatement of the Fidelity National Financial, Inc. Amended and Restated

2005 Omnibus Incentive Plan (the Plan and as so amended and restated, the Amended Plan ), subject to the approval of
our shareholders. Accordingly, our board recommends that our shareholders approve the Amended Plan. The primary
purpose of the amendment and restatement of the Plan is to increase the authorized shares available for issuance under

the Plan by 10,000,000 shares, so that we can continue to provide equity-based incentive compensation to our
employees on a going-forward basis.

As of December 31, 2015, there were 10,692,283 shares of FNF Group common stock subject to outstanding awards
under the Plan, and 587,003 shares of FNF Group common stock available for issuance pursuant to future awards, and
there were 790,478 shares of FNFV Group common stock subject to outstanding awards under the Plan, and 272,772
shares of FNFV Group common stock available for issuance pursuant to future awards. If the Amended Plan is
approved by our shareholders, an additional 10,000,000 shares will be authorized for issuance under the Amended
Plan. These additional shares may be shares of FNF Group common stock, shares of FNFV Group common stock or a
combination of both. Based on our prior grant practices, and assuming future grant practices are consistent with past
practice, we expect that the addition of 10,0000,000 shares will be sufficient to provide a competitive equity incentive
program for approximately five years. If the Amended Plan is not approved by the Company s shareholders at the
annual meeting, we anticipate exhausting the current FNF Group and FNFV Group share reserves under the Plan
within the next 12 months.

We believe that we have successfully used stock awards under the Plan to attract, retain and incentivize highly
qualified employees and other service providers, and that the proposed 10,000,000 increase in shares under the Plan is
necessary to ensure that the Company maintains the ability to continue attracting, retaining and incentivizing highly
qualified employees and other service providers in the future. Additional information is provided in the Key Data
section below.

Additional changes made to the Amended Plan, which are described in more detail below, include extension of the

term of the plan until February 3, 2026, which is the tenth anniversary of the date the Amended Plan was approved by
our board.
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