UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Jon Leibowitz, Chairman
William E. Kovacic
J. Thomas Rosch
Edith Ramirez
Julie Brill

In the Matter of
FIDELITY NATIONAL FINANCIAL, INC., Docket No. C-

a cquoration.

DECISION AND ORDER

The Federl Trade Commissin ("Commsision”), haing initiated & investigaéion of the
acquisition byRespondent Fidi¢y National fnhancial, hc. (“Fidelity”) of threetitle insurance
underwiters fom LandAmeica Fnancial Goup, hc. (“LandAmeica”), and Responahé
havingbeen @irnished thexater with a opy of a daft of Complaint that the Beai of
Competiton proposed to psent to the Commsson for its considetgon and which, if issued by
the Commis®n, would chage Respondent with violations of Section 5 of tleeldal Trade
Commssion Act, as anmeled, 15 U.S.C. § 45, and Section 7 of the ©layct, as mmended, 15
U.S.C. § 18; and

Respondent, its attorngyand counsdor the Commission having theaiter executel an
Agreament Containing Consent OrdgConsent Ageement”), @ntaining & admission by
Respondent oflethe jurisdictional facts set ftr in the aforsaid draf of Complaint, a statement
that the siging of said Consent Agamnent is for settlement purpasenlyand does not
constitute an admission Respondent that the lawdhbeen violate as allegd in such
Complaint, or that the f&& as allegd in such Complaint, other than jurisdictionait§a aretrue,
and wavers and otheprovisions as iguired bythe Commis®n's Rules; and

issue stating its cinges in that resm, and haing accepted the executed Consentragnent
and plaed such Consent Aganent on the public oord for a peiod of thirty (30) dags for the
reeipt and considation of public omments, now in furtherooformity with the procdure



desaibed in Commission Rue 2.34, 16 CF.R. § 234, theConmission hereby isaues its
Complaint, nakes thdollowing jurisdictional findings ad issues the followinfedsion and
Orde (“Orde™):

1. Respondent Fidigy is a corpoation orgnized, exisng and doing busings under
and byvirtue of the lavs of the State dDelaware with its executive of



will reprodue all of therewrds, indices, dagnents and other iafmation
contained in the agina Title Plant and eable suhb information to be aessd
no less auickly and noless onveniently than it could be usng theoriginal Title
Plant.

“Datatrace’” means Datatrace Information Sevices LLC, alimited liability
companyorganized, exisng and doing busings under iad byvirtue of the lavs
of the State of Blawae, with its office and pringoal placeof business locatkat
4 First Amercan Way Santa Ana, CA 92707.

“Datatra@ Access Ageanent” meas the Title Plant Services, é&ss ad
Marketing Agreanent, datedsof uly 31, 2000, betweeDatataceand
LandAmeica.

“Divestiture Agreanent(s)’means ay and all ageement(s) baveen the
Respondent (or Iween aDivestiture Truste appointed pwsuant to Paragph
IV. of this Order) and an Acquirer, and dl amendments exhibits, attachments
ageanents and sclaeles therwo, that have n appoved bythe Commis®n
pursuant to Pagesaph 1. and/or Pargraph Il. (or Paagaph V.) of this Orde.
All Divestiture Ageements arencorporaed byreference into this Ordeand
made gart heeof as a onfidential appedix. If appioved bythe Commis®n,
“Divestiture Agreement(s)’includes the Nahwest Title TriPlant Divestiture
Agreement and the Northwest Title Downstéae Divestiture Agreement.

“Divestiture Asses” means, individually and collectively: (1) with respect to
Paragaph I. of this Orderthe TriCountyTitle Plant Divestiturerterest and the
Downstate Title Plant Assets; and (@}h respetto Paragaph Il. of this Order
the Michigan Title Plant Assés.

“Divestiture Date€)” means the dates) on which Respondé (or a Dvestiture
Truste@ fully completes the diwtiture of eah of theDivestiture Assets,sa
applicable as rguir@d@ 0.0000 TD ( 0.00000 1.00000 068m 15.3600 0.0000 TD (a)Tj ut



the Acquisition or bythe LFG Underwriters priorto the Acquisition and serving
eadt such countyr locd jurisdiction:

Benton County Oreggon
Jackson CountyOregon
Linn County Oreggon

Marion County Oregon

“Interest” means ay and all ridnts, present orantingent, to hold any
membaeship or patnership share, voting or nonvoting stack, shere capital, equity
or other interests and/or bendficial ownership in aTitle Plant.

“Michigan Title Plant Assets” maa a Copyof the Title Plants owned or
otherwise hiel by the LFG Underwiters immediatelyprior to the Aquisition, as
more paticularly set out in the Datatca Access Ageament, and seing each of
thefollowing counties a local jurisdctions

Macomb CountyMichigan
Oakland CountyMichigan
Wayne County Michigan

“Northwest Title” meas Northwest Title, LC, a limited liability company
organized, exigng and doing busings under ad byvirtue of the lavs of the
State of D&aware, with its officeand pringpal placeof business locatkeat 3000
A Street, Suite 200, Anchage, AK 99503.

“Northwest Title Downstae Divestiture Agreement” meansany and all
ageanent(s) bawveen theRespondent (or beeen aDivestiture Truste
appointed pursud to Parataph V. of this Orde) and Northwest Title for the
divestiture of the Downstéae Title Plant Assés, and al amendments exhibits,
attachmats, ageements and sclaeiles therto, that have ken appoved bythe
Commssion to accomplish the regaiments of this Orde

“Northwest Title TriPlant Divestiture Agreement” meansany and al
ageanent(s) beveen theRespondent (or be&een aDivestiture Truste
appointed pursud to Paragaph V. of this Orde) and Northwest Title for the
divestiture of the TriCounty Title Plant Divestiture Interest, and al amendments
exhibits, attachments, agaments and scluelles ther, that have ken appoved
by the Commis®n to accomplish the geirements of this Orde

“Person”means ay individual, partnership, joint venturetrh, corpoation,
association, trust, unincor@ded oganization, or other business entiyd any
subsidiaries, divisions, groups affiliates thereaf
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“Third Paty(ies)” means ay non-governmetal Person other thahe
Respondent or thedquira(s).

"Title Plant" means privatelyowned ollection of reords ad/or indices
regardingthe owneship of and inter&s in real prop#y. The tem includes such
collections that a regularly maintained and uptied byobtaining inbrmation or
documents fsm the public reards, as wikas such colletions of information that



provided, however, that if Respondent has divedtine TriCountyTitle Plant
Divestiture hterest and/or the Downdia Title Plant Assets (“Di\aiture Assets”)
to Northwest Title prior to the tlathis Ordebecoms final and if, &the time the
Commission determines tomake this Order final:

1. The Conmmission determines and natifies Respondent that Northwest Title
is not an aceptable aquira of oneor both of the Divstiture Assets, then
Respondent shdl immaediately resand therdevant transaction(s) with
Northwest Title and shall divest the rgknt Divestiture Asdés) no later
than six(6) months from the da the Oder b&omes fing absolutelyand
in goaod faith, & no minimum piice, to an Acquirer or Acquirers and only
in a mannethat reeives the por approvéof the Commisgin; or

2. The Commission determines and natifies Respondent tha the manner in
which one otboth of the divestitures waacomplished is not acceftike,
the Commis®n maydired the Respondent, oppoint a Divestiture
Trusteepursuant to Pagaaph V. of this Orde, to efiect sub
modficationsto the manner of divesting therdevant Divestiture Assd(s)
to Northwest Title (includingbut not limted to, enteringnto additional
ageanents or aangments) a maybe neessay to satisfythe
requirements of this Order

Prior to the Divestiture Da, Respondent shall obtain all comtse approvalsrad
waivers from dl Third Paties thet are necessay to permit Respondent to divest
the réevant Divestiture Asets and traneif dl associatedights to the
Acquire(s).

Until Respondent fullcomplies with Paragphs ILA. and B (or Paagaph V.,
if gpplicable) of this Order, Respondent:

1. shall take suchations as & neessay to maintain the viabilityand
markeability of the Divestiture Assets and to went the destrumon,
removal, wasting, deterioration, or impairment o the Divestiture Assds
except for odinarywea and tar;

2. shall not sell, transfeencumbeor othewise impair the Divstiture
Assets (othethan as rguired bythis Order)nor takeanyaction that
lessens their viabilitymarkeability or compétiveness; and

3. shall maintain the opetians of the Downstate Title Plant Assets in the
regular and ordinary course of business and in accordance with past
pradice (induding regular rgpair and maintenane of theassets of suc
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business) and/or as may be necessary to preserve the marketability,

viability, and comptiveness of the Downstafitle Plant Assets.

Among other things & ma benecessay, with respect to theTitle Plants
comprisingthe Downstatfitle Plant Assets, Respondent shall cause the
Title Plants to be maintained, including but not limited to updating the
records and/or indicecontained in the Title Plants, to the extent and in the
mannermaintained prior to the équisition.

Respondent shall not, directly indirecly, throudy subsidiaries, parerships, or
otherwise, rerdse anyof its voting ridits under Section 11.0)@f the
TriCounty Title Plant Rrtneship Ageament to expel the Acquiraf the
TriCounty Title Plant Divestiture Interest.

The purposef the divestiture:

1. of the TiCountyTitle Plant Divestiturenterest is to remedyhe lessening
of compdition in the tri-countyPortland metropolitan ameconsistingpf
Clackama, Multnomah, and Washington Counties, @regesulting
from the Aquisition as allegd in the Commisei’s Complaintand

2. of the Downstate Title Plant Assets is to remelg lesseningf
competition in Benton Countyackson CountyLinn County and Maion
County, Orggon, resultingrom the Aquisition as allegd in the
Commission's Canplaint.

IT IS FURTHER ORDERED tha:

A.

Not later tha one-hunded twenty(120) dgs afterthe date th€onsent
Agreement is accepted by the Commission for public comment, Respondent shdl
divest the Michign Title Plant Assets, absolutegd in @od faith, at no
minimum price to an Acquier, and in a mannefincludingexecution of a
Divestiture Ageanent with the Acquing, that eceves the prior pproval of the
Commssion. Respondent shall commith all provisions of anpivestiture
Agreament approve bythe Commis®n (which greement shall not lirt or
contralict, or be onstrued to limit or contradict, the tes of this Order, it being
understood that nothing this Order shall beonstrued to r@uce ay rights or
beneits of the Acquire or to reluce ay obligaions of Respondent under suc
ageaments), anddilure byRespondent to complyith anyprovision of a
Divestiture Ageamnent shall constitute aifare to complywith this Order. Such
ageament, if it becomes Bivestiture Ageenment, is incorportad byreference
into thisOrde and mae a péa hereof.
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B.

Prior to the Divestiture Da



C. Not later tha ten (10) dgs afterthe appointment of RBivestiture Truste,
Respondent shall executérast ageanent that, subject to the prigo@roval of
the Commis®n, transfes to the Divestiture Tistee A rights and powers
necesaryto permit the Divestiture Tstee to déd the releant divestiture(s)
license gant or othe spedied transation(s) reuired bythis Order.

D. If a Di



The divestiture siiBbe made in the mannand to a Acquire as equirel
byfthisiCicler; provided, howeiser aif the Divestiture Tustee reeives bona
fide offers fom more than onacquiing Peson, and if the Commission
detemines to approve merthan oneuch aquiring Person, the
Divestiture Truste shall divest to the gairing Person seleed by
Regmadeats from anorng thosegpproved by the Conmission; provided
further, however, that Respondents shall sé¢lsach Person within five (5)
days dter receiving natification of the Commission’s gproval.

5. The Divestiture Trusteehall servewithout bond or other sedty, at the
cog andexpene of 0 TD (wi TD (e)Tj 5.280Gg5atstshnaldrO00 TD (e)Tj 5.2800 0.
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Nevaa
New Mexico
Oregon
Texas

The priornotification requied bythis Raragraph M. shall be gen on the
Notification and Repar~orm set drth in the Appendix to &t 803 of Ttle 16 of
the Code of Ederl Regllations, as amendgheeinater rderred to & "the
Notification”), and shthbe prepaed and transmitted in accdane with the
requirements of that parexcept that no filing 2 will be reuired foranysuch
notification, notification shall be filed i the Secrary of the Commission,
notification nee not be made to therlited States Depanent of Juste, and
notification is requird only of Respondentral not of anyother paty to the
transaton. In addition to the information requddo be supplied on such
Notification and Repar~orm pursuat to the aboveeferenced equlation,
Respondent shall submit the following supplemienfarmation in Respondent’s
possesson or reasably available to Respondent:

1. The nane of ech ountyor locd jurisdiction to which the terms of
Paagraph VI.A. are applicable;

2. A desciption of the Title Plant assets or intstethat are beg ecquired;
and

3. With respet to eab Title Plant servingad countyor locd jurisdiction
to which the terms d Paragraph VI.A. are applicable (induding dl Title
Plants in which the Respondent owns or othe holds a diret or
indirect hterest as well as othéfritle Plants known to the Respondent),
the names odll Persons that own or otlgse hold anydired or indirect
Interest in the Title PAnt and the peentage Interest held byead Person;
the time period averal byead catgory of title reords containé in the
Title Plant; whether the respective categories d title records are regularly
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this Paragraph M. maybe reuested ad, whee appopriate, gantel by letter
from the Bureas of Competition.Provided, however, tha prior ndtification shal
not berequired by this Paiagraph for atransaction for which notification is
required to be made,ral has bee made, pwsuant to Section 7A of the Clayn
Act, 15 U.S.C. § 18a.

VII.
IT IS FURTHER ORDERED that:

A. Within thirty (30) days dter the dae this Order becomes final and every thirty
(30) das theretier until Respondent haslfy complied with the provisions of
Paragaphs 1., lll. and V. of this Orde, Respondent shall submit to the
Commession a verifid written rgort setting drth in detail the manmeand brm
in which it intends to complyis complyng, and has complied with this Order
Respondent shall include in its complianeparts, amongther thing that are
required from timeto time, afull desaiption of theefforts being madeto compy
with Paragraphs 1., Ill. and IV. of this Crder, induding adesaiption of al
substantive conté or negtiations for acomplishing the spfied ections and
the identityof all paties contated. Respondent shall include in its compliance
repor
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IX.

IT ISFURTHER ORDERED that, for the pyose of deerminingor searing
compliancewith this Order, ad subject to anlegally remgnized privilege and upon wtten
request and five §) days notice to Respondent, Respondent shall, without netstra
interferene, pemit anyduly authorized re@senttive of the Commission:

A. Access,during business dfice haurs and in the presence of counsd, to dl
fadliti es and to inspé@and copyall books, ledgrs, &@counts, orrespondence
memorandand all otherewrds and daements in the possession or under the
control of Respondd relatingto compliance wh this Orde, which @pying
services shall be provided the Respondent at its expense; and

B. To interview oficers, diret¢ors, or emploges ofRespondent, who mdave
counsal present, regarding swch maters.

X.

IT IS FURTHER ORDERED that this Order shigderminate ten (10yeas from the
date onwhich this Order becomes final.

By the Commis®n.

Donald S. Clark
Secreary

SEAL

ISSLED:
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